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MORTGAGE AND SECURITY AGREEMENT

- THIS MORTGAGE AND SECURITY AGREEMENT (“Mortgage™) is made as of the
;?_‘-i _day of August, 2012, by NILES NURSING REALTY LLC, an [llinois limited ligbility
Company with a mailing address at 9777 North Greenwood Avenue, Niles, Illinois 60714
(hereinafter called the “Borrower”), to or for the benefit of CAPITAL ONE, NATIONAL
ASSOCIATION, with an address of 4445 Willard Avenue 6" Floor, Chevy Chase, Maryland
20815 (hereinafter called the “Lender”).

RECITALS:

WHERFAS nursuant to a Term [oan Agreement of even date herewith by and betwesen
Rorrower and Lendér-{the “Loan Agreement”), Lender has made a loan in the amount of
SIXTEEN MILLION £/ HUNDRED THOUSAND AND NO/100 DOLLARS ($16,500,000)
(the “Loan”) to Borrower, which Loan is evidenced by a certain promissory note of even date
herewith in the original amovitt of $16,500,000 (the “Note”) bearing interest at the per annum
rate equal to the LIBOR Rate {as cefined in the Loan Agreement), plus 4.50%; and

WHEREAS, a condition pregedent (0 Lender’s making the Loan to Borrower is the
execution and delivery of this Mortgage :

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Borrower agrees a3 follows:

SECTION 1
GRANT

Borrower hereby mortgages, grants. assigns, Temises, rel#ases, warrants and conveys to
Lender, its successors and assigns. and grants a security mnterest in, the following described
property, rights and interests (referred to collectively herein as, tie “Property™, all of which
property, rights and interests are hereby pledged primarily and on a pariiy with the Real Estate
(as defined below) and not secondarily:

THF. REAL ESTATE owned by Lender located in Cook County, Hiieis and legally
described on Exhibit A aitached hereto and made a part hereof (the “Real Fstate ')

TOGETHER WITH all improvements of every nature whatsoever now of hereafter
situated on the Real Estate, and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Borrower and located on, or used in connection with the Real Estate
or the improvements thereon, or ‘0 connection with any construction thereon, including all
extensions, additions, improvements, betierments, renewals. substitutions and replacements 1O
any of the foregoing and all of the right, title and interest of Borrower in and to any such
personal property Or fixtures together with the benefit of any deposits or payments now of
hereafter made on such personal property or fixtures by Borrower or on its behalf
("'Impmvements");
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TGGETHER WITH all casements, rights of way, gores of real estale, sir¢eis, ways,
alleys, passages, sewer rights, waters, water COUISEs, water rights and powers, and all estates,
rights, utles, interests, privileges, liberties, tenements, hereditaments and appurtenances
whatsoever, in any way now or hereafier belonging, relating or appertaining to the Real Estate.
and the reversions, remainders, reits, issues and profits thereof, and all the estate, right, title,
interest, property, possession, claim and demand whatsoever, at law as well as in equity, of
Borrower of, in and to the same;

TOGETHER WITH all rents, revenues, issues, profits, proceeds, income, royalties,
accounts, aceonnts receivable, eSCTOWS, security deposits, impounds, Teserves, tax refunds and
other rights’ to-monies from the Property and/or the businesscs and operations conducted by
Borrower therdor o be applied against the Obligations (hereinafter defined);

TOGETHER WITH all interest of Borrower in all leases now of hereafter of the
Property, whether writtep or oral (“Leases™), together with all security therefor and all monies
payable thereunder;

TOGETHER WITH zil fixtures and articles of personal property now or hereafier
owned by Borrower and forming'a part of or used in connection with the Real Estate or the
[mprovements, including, but without limitation, any and all air conditioners, antennae,
appliances. apparatus, awnings, basins, Lathtubs, bidets, boilers, bookcases, cabinets, carpets,
coolers, curtains, dehumidifiers, disposals, dears, drapes, dryers, ducts, dynamos, elevators.
engines, equipment, escalators, exercise equipment, fans, fittings, floor coverings, furnaces,
furnishings, furniture, hardware, heaters, humidifiets, incinerators, lighting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, Téogeational facilities, refrigerators, screens,
security systems, shades, shelving, sinks, sprinklers,/stukers, stoves, toilets, ventilators, wall
coverings. washers, windows, window coverings, wiritig, and all renewals or replacements
thereof or articles in substitution therefor, whether or not the same are or shall be attached to the
Real Estate or the [mprovements in any manner; it being mutualiy-agreed that all of the aforesaid
property owned by Borrower and placed on the Real Estate ot 4ne’Improvements, SO far as
permitted by law, shall be deemed to be fixtures, a part of the realiy, and security for the
Obligations; notwithstanding the agreement hereinabove expressed that certain articles of
property form a part of the realty covered by this Mortgage and be appropriaied to its use and
deemed 10 be realty, to the extent that such agreement and declaration may not Ue-effective and
that any of said articles may constitute goods (as said term i used in the Uniférn Commercial
Code of the State of 1llinois as in effect from time to time (“Code”), this instrumnent shall
constitute a security agreement, creating a security interest in such goods, as collateral, in
T.ender, as a secured party, and Borrower, as Debtor, all in accordance with the Code; and

TOGETHER WITH all of Borrower's interests in “general intangibles” (as defined in
the Code) now owned or hercafter acquired and related to the Property, including, without
limitation, all of Borrower’s right. title and interest in and to: (i) all agreements, licenses, permits
and contracts to which Borrower is or may become a party and which relate to the Property:
(i) all obligations and indebtedness owed to Borrower thereunder; (i) all intellectual property
related to the Property; and (1v) all choses in action and causes of action relating to the Property:

[
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TOGETHER WITH all of Borrower's “accounts” (as defined in the Code) now owred
or hereafter created or acquired as relate to the Property, including, without limitation, ail of the
following now owned or hereafter created or acquired by Borrewer: (1) accounts recetvable,
contract rights, book debts, notes, drafts, and other obligations of indebtedness owing to the
Mortgagor arising from the sale, lease or exchange of goods or other property and/or the
performance of services; (ii) the Borrower’s rights in, to and under all purchase orders for goods,
services ot other property; (i} the Borrower’s rights 1o any goods, SErvices or other property
represented by any of the foregoing; (iv) monies due to become due to the Borrower under all
conrracts for the sale, lease or exchange of goods or other property and/or the performance of
sorvices including the right to payment of any interest or finance charges in respect thereto
{whether oy notyet earned by performance on the part of the Borrower); and (v) proceeds of any
of the foregoing and all collateral security and guaranties of any kind given by any person ot
entily with respecico/any of the foregoing; and all warranties, guarantees, Permits and licenses in
favor of Borrower witticespect to the Property:

TOGETHER WITH all proceeds of the foregoing, including, without limitation, all
judgments, awards of damages znd settlements hereafter made resulting from condemnation
proceeds or the taking of the Property.or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance, mainiained with respect to the Property or proceeds of
any sale, option or contract to sell the Pzoperty or any portion thereof.

TO HAVE AND TO HOLD the Preperty, unto Lender, its successors and assigns,
forever, for the purposes and upen the uses herein set forth together with all right to possession
of the Property after the occurrence of any Event of Default; Borrower hereby RELEASING
AND WAIVING all rights under and by virtue of e nomestead exemption laws of the State of
Tilinois.

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest,
late charges, prepayment premium (if any), exit fee (if any), Interost rate swap Or hedge expenses
(if any), reimbursement obligations, fees and expenses for letters of vredit issued by Lender for
the benefit of Borrower, if any, and other indebtedness evidenced by or owing under the Note,
any of the other Loan Documents (as defined in the Loan Agreement), any interest rate swap ot
hedge agreement DOW Of hereafter entered into between Borrower ¢nd 'Lender and any
application for letters of credit and master letier of credit agreement, fogether with any
extensions, modifications. Tenewals or refinancings of any of the foregoing (it} all other
Obligations, {iii} the performance and observance of the covenants, conditions, agreements,
representations, warranties and other liabilities and obligations of Borrower or any other obligor
to or benefiting Lender which are evidenced or secured by or otherwise provided in the Note,
this Morigage or aiy of the other Loan Documents; and (iv) the reimbursement to Lender of any
and all sums incurred, expended or advanced by Lender pursuant to any term of provision of or
constituting additional indebtedness under or secured by this Mortgage or any of the other Loan
Documents, with inierest thereon as provided herein or therein.

(S
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SECTION 2

DEFINITIONS
The following terms as used herein shall have the following meanings:
“Borrower” shall have the meaning assigned to it in the recitals to this Mortgage.

“Building Service Equipment” shall mean all apparatus, fixtures and articles of personal
property owned by Rorrower now or hereafter attached to or used or procured for use m
connection with the operation or maintenance of any building, structure or other improvement
iocated on - included in the Property. including, but without Hmiting the generality of the
foregoing, all engines. furnaces, boilers, stokers, pumps, heaters, tanks, dynamos, mMotors,
penerators. cwitchboards. electrical equipment, heating, plumbing, lifting and ventilating
apparatus. air-cooling and air-conditioning apparatus, gas and electrical fixtures, clevators,
escalators, fittings, and.ngchinery and all other equipment of every kind and description, used or
procured for use in the ‘operation of the building standing on the Property (except apparatus,
Gixtures or articles of personal property belonging to lessees of other occupants of such building
or to persons other than Borrorver, unless the same be abandoned by any such lessee or other
occupant or person), together with any and all replacements thereof and additions thereto.

“CERCLA” shall have the meaur2 assigned to it in Section 3.6(a) hereof.

“Disposal” shall have the meaning ass.gned to 1t in Section 4.6 hereof.
“Envirenmental Laws™ shall have the mearing assigned to it in Section 3.6(a) hereof.
“FPA” shall have the meaning assigned to it in S0 {ion 3.6(b) hereof.

“Fvent of Default” shall mean () any Event of Default under the Loan Agreement. the
Note or the other Loan Documents, (b) any default in the payment or performance of the
obligations of Borrower hereunder, or {(¢) any representation or wacrzaty of Borrower hereunder
proving to be untrue in any material respect.

“Governing State” shall have the meaning assigned to itin Section 6.8 aereof.
“Yazardous Materials” shall have the meaning assigned to it in Section 5:Gth) hereof.
“Lender” shall have the meaning assigned to it in the recitals to this Mortgage.

“f,pan” shall have the meaning assigned to it in the recitals to this Mortgage.

“Loan Agreement” shall have the meaning assigned to itin the recitals to this Mortgage.
“Loan Documents” shall have the meaning assigned to it in the Loan Agreement.
“Mortgage” shail have the meaning assigned to it in the Tecitals to this Mortgage.

“Note” shall have the meaning assigned 10 it in the recitals to this Mortgage.
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“Notice” shall have the meaning assigned to it in Seciion 6.1 hereof.

~Obligations” shall mean all indebtedness, liabilities, obligations, covenants and
agreements of Borrower 10 Lender now existing or hercafter arising ot incurred under the Loan
Agreement, the Note, this Mortgage, or the other Loan Documents, whether individually or
collectively, direct or indirect, joint or several, absolute or contingent, matured or unrnatured,
liquidated ot unliguidated, secured OF unsecured, arising thereunder ot hereunder by contract,
operation of law ot otherwise and whether before or after any judgment relating to any of the
foregoing.

<P chall have the meaning assigned to it in Seetion 5.16 hereof.
“Permitted Lncumbrances” shall mean the encumbrances listed on Exhibit C attached
hereto and incorporacs herein by reference as if fully set out herein.

“personalty” shatl have the meaning assigned to it in Section 4.16 hereof.
“properiy” shall have 2y heaning assigned to it in Section 1 hereof.

“Property Income” shall ineas all rents, Income, profits, security deposits and other
benefits to which Borrower 1y now ot Aereafier be entitled from any lease, tenancy or rights of
use of all or any part of the Property and/Ci-the income generated from the business operations
conducted at or from the Property.

“RCRA” shall have the meaning assigned /it in Section 3.6(a) hereof.
“Release” shall have the ineaning assigned Lo it Section 4.6 hereof.
“Spill” shall have the meaning assigned to it in Section 4.5 hereof.

SECTION 3
REEBESENTATIONS AND WARRANTIES

Borrower hereby represents, covenants and warrants to Lender as foliows:

Section 3.1, Tide to Property. Borrower warrants it has good, fee sininte title to the
Property subject only to the Permitted Encumbrances and that it shall warranz, defend and
preserve such title and the rights granted by this Mortgage with respect thereto against all claims
of all persons or entities.

Section 3.2, Authority; No Encumbrances. 1he Property s now free and clear of all
encumbrances whatsoever except Permitted Encumbrances, and Borrower has good right and
lawful authority to mortgage and convey the same in the manner and form hereby mortgaged and
conveyed.

Qection 3.3.  No Conilicts. The execution and delivery of this Mortgage does not, and
the performance and observance of the terms hereof will not, contravene any provision of
existing law. ordinance, rule, regulation or order of any Federal, state of tocal governmental

h
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body. instrumentality or agency. and will not conflict with or resuit in any breach of the terms,
canditions or provisions of, or constitute a default under or result in or permit the creation or
imposition of any charge of encumbrance upon any of the properties Or assels of Borrower
pursuant to, any indenture, mortgage or other agreement Of instrument 1o which Borrower is a
party or by which is properties or assets are bound.

Section 3.4, Governmental Filings. Other than the recording of this Mortgage and the
filing of unitorm commercial code financing statements with the appropriate recording and filing
offices in the State of Illinois, no approval, authorization or other action by, or filing with, any

Federal, state. or local body, instrumentality or agency, is required under existing law In
connection with the execution and delivery by Borrower of this Mortgage.
Section 35 No Leases. Except as set forth in Exhibit B attached hereto and made &

part hereof, there are pre sently in effect no leases of the Property or any part thereof.

Soction 3.6.  Envirsnmental Compliance. Borrower has taken all necessary steps 10
investigate the past and presert condition and usage of the Property and the operations conducted

thereon and, based upon such <iligent investigation, makes the following representations and
warranties.

(a)  None of Borrower./cu any operator of the Property, or any operations
thereon is in violation, or alleged Violation, of any judgment, decree, order, law. license,
rule or regulation pertaining 10 envirormenital matters, including without limitation, those
arising under the Comprehensive Enviro {mental Response, Compensation and Liability
Act (“CERCLA™), the Resource Conservadnan and Recovery Act (“RCRA™), the
Fmergency Planning and Community Right-to'Know Act of 1986, the Hazardous
Substances Transportation Act, the Qolid Waste. Disposal Act, the Clean Water Act, the
Clean Air Act, the Toxic Substance Control Act, (he Safe Drinking Water Act, the
Occupational Safety and Heaith Act, the Superfund Azpendments and Reauthorization
Act, any state super-lien and environmental clean-up statares fincluding with respect 10
Texic Mold), or any local law requiring related permits and ucernses and all amendments
t0 and regulations in respect of the foregoing laws (hereinafter ° Fnvironmental Laws™),
which violation involves the Property of would have a material ddverse effect on the
environment or the business, assets ot financial condition of Borrower.

(b)  Borrower has not received notice from any third party including, without
limitation, any Federal, statc of local governmental authority, (i) that it has been
identified by the United States Environmental Protection Agency (“EPA™) as a
potentially responsible party under CERCLA with respect 1o a site listed on the National
Priorities List, 40 C.F.R. Part 300 Appendix B (1986); (ii) that any hazardous waste, as
defined by 42 U.S.C. Section 9601(5), any hazardous substances as defined by 42 U.S.C.
Section 9601(14), any pollutant of contaminant as defined by 42 U.S.C. Section 9601(33)
or any toxic substances, oil or hazardous materials or other chemicals or substances
regulated by any Epvironmental Laws (“Hazardous Materials”) which it has generated,
transported or disposed of have been found at any site at which a Federal, state or local
agency or other third party has conducted or has ordered that Borrower conduct a
remedial investigation. removal or other response action pursuant to any Environmental
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Law: ot (1ii) that it is or shall be a named party to any claim, action, cause of action,
complaint, or legal or administrative proceeding (in each case, contingent or otherwise)
arising out of any third party’s Incurrence of costs, expenses, losses or damages of any
Kind whatsoever in connection with ihe release of Hazardous Materials.

(c} (i) No portion of the Property has been used for the handling, processing,
storage ot disposal of Hazardous Materials except in accordance with applicable
Vnvironmental Laws; and no underground tank or other underground storage receptacle
for Hazardous Materials is located on any portion of the Property; (ii) in the course of any
aetivities conducted by Borrower of the operators of is properties, no Hazardous
Matdrals have been generated or are being used on the Property. excepl in accordance
with applicable Environmental Laws; (iii) there has been no past or present Release or
threatened Release of Hazardous Materials on, upon, into or from the Property, which
Release would have a material adverse effect on the value of any of the Property or
adjacent properues or the environment; (iv) to the best of Borrower’s knowledge, there
have been no Reledses on, upon, from ot into any real property in the vicinity of any of
the Property which, thre ush soil or groundwater contamination, may have come to be
located on, and which would-have a material adverse effect on the value of, the Property:
and (v) any Hazardous Materials that have been generated on any of the Property have
been transported off-site only hy.carriers having an :dentification number issued by the
EPA, treated or disposed of only by treatment Or disposal facilities maintaining valid
permits as required under applicable Tnvironmental Laws, which transporters and
facilities have been and are, (© the best of Borrower’'s knowledge, operating in

compliance with such permits and applicable Environmental Laws.

(dy  None of the Property is or shall bessubject to any applicable environmental
clean-up responsibility law or ervironmental resirictive transfer law or regulation, by
virtue of the transactions set forth herein and contemylated hereby.

{e) Borrower covenants and agrees that it witl“indemnify and hold Lender
harmless from and against any and all expense, damage, 1058 0Of liability incurred by
[ender (including, without limitation, all costs of legal represeniaion incurred by Lender
‘1 connection with enforcing the provisions hereof, or otherwise) Jarising from the
application of any 1aw, including any so-catled “Super Fund,” “Transferdet” or “Super
Lien” legislation, relating t0 the presence of Hazardous Materials oy the Property,
whether such legislation is Federal, state or local in nature. It is expressly atknowledged
by Borrower that, notwithstanding anything to the contrary set forth herein, this covenant
of indemnification shall survive any forectosure of the lien and security interest of this
Morigage or the discharge of this Mortgage and shall inure to the benefit of Lender, 1ts
quceessors and assigns.

Section 3.7.  Absence of Lification. There are no actions. suits, proceedings or
investigations, including, without limitation. condemnation and eminent domain proceedings.
pending or, to the best of Borrower’s knowledge, threatened, against or affecting the Property, or
which may involve or affect the validity of this Mortgage, and Borrower is not in default with
respect to any order, writ, injunction, decree or demand of any Federal, state of local

-3
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govermnmental hody, instrumentality or agency affecting the Property or the use and occupancy
thereof.

Gection 3.8, Fxecution, Delivery and Enforceability. Borrower is duly authorized to
make and enter into this Morlgage and to carry out the transactions contemplated by the Loan
Agreement, the Note and the other Loan Documents. This Mortgage has been duly executed and
delivered by Borrower and is the legal, valid and binding obligation of Borrowet, enforceable in
accordance with its terms, subject only to the effect of any applicable bankrupicy, insolvency,
moratorium, reorganization or other similar laws affecting creditors’ rights generally and the

digeretionary nature of speailic performance and other equitable remedies.

Sectior( 3.9, Compliance with Law. The Property is 1n compliance with all applicable
Federal. state and wwoal laws, rules, ordinances and regulations, including but not limited to those
governing zoning, latd use, subdivision control, health, safety, fire protection and protection of
the environment.

Section 3.10. Condition of the Property. The Property is in good order and repair and 1s
free of all defects other than such defects as have been previously disclosed to and are acceplable
to Lender. There is no real or pe -sonal property necessarily or customarily used to operate the
Property as an integrated economic arit, except as is owned in fee simple by Borrower and
granted to Lender in the granting clauses bereof. There is direct and adequate Ingress, €gIess
access to and from the Property to one of raore public highways and adequate connections to all
customary public utilities, incloding, but not limited to, electricity, natural gas, telephone and
cable television from public ways, ot utility-owned rights of way, abutting the Property.

SECTION4
CERTAIN COVENANTS AND CONDITIONS

Borrower covenants and agrees as follows:

Section 4.1, Governmental Charges. Borrower shall pey-before the same become
delinquent all taxcs, charges, SSWer Use fees, water Tates and assessTELS of every name and
nature. whether or not assessed against Borrower, if applicable or related tothe Property, Ot aty
interest therein, or applicable or related to any of the Obligations, which, il wrinwid, might by taw
become a lien or charge upon all or any part of the Property; provided, however, that so long as
no distrzint, foreclosure sale or other levy upon or ransfer with respect to the 2roperty Or afy
part thereot shall have been effected or threatened, Borrower shall not be requircd to pay any
such taxes, charges, fees, rates and assessments by reason of this Section 4.1 if (a) the amount,
applicability or validity thereof is currently being contested by Borrower in good faith by
appropriate legal proceedings, {b) Borrower shall have set aside on its hooks reserves (segregated
to the extent required by sound accounting principles and practices) reasonably deemed by
Lender to be adequate with respect thereto, and (¢) Borrower shall have provided to Lender a
bond or other security of such nature and in such amount as Lender deems sufficient as security

for payment thereot.

Qecrion 4.2, Provision For Payment of Governmental Charges and Other Obligations.
To assure the payment of all taxes. charges, sewer use fees, water rates, ground rents and
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assessments of every name and neture, Or any other obligations which may have or acquire
priority over {his Mortgage, and which are assessed or payable with reference to the Property,
Bortower, if so requesied by Lender, shall deposit with Lender, on the first day of gach month, a
sum determined by Lender to be sufficient to provide, in the aggregate, & fund adequate to pay
any such amounts at least ten (10) days before the same become delinquent; and whenever
Lender determines sums accumulated under the provisions of this Section 4.2 to be insufficient
io meet the obligation for which such deposits were made, Borrower shall pay, on the demand of
[ender. any amount required to cover the deficiency therein. Every such deposit may, at the
option of Lender, be applied directly against the obligation with reference to which it was made,
or. 1o the fullest exient permissible according to law, any other ebligation of Borrower secured
hereby. Such-deposits may, 10 the fullest extent permifted by law, be commingled with other
assels of Lendér and, in the discretion of Lender, invested by Lender for its own account, without
any obligation to pay income from such investment, of {nterest on such deposits, to Borrower, or
to account to Borrowsrior such income 1n any manner.

Qection 4.3.  Maintenance of Property: Alterations. Borrower shall keep and maintain
the Property in as good repair/apd condition as the same now is or may hereafter be put (ordinary
wear and tear excepted), damage fzam casualty expressly not excepted, shall make all such
needful and proper tepairs, replucements, additions and improvements thereto as shall be
necessary for the proper conduci of its business thereon, and shall not permit or commit waste on
the Property. Borrower will make or cause to be made, as and when the same shall become
necessary, all structural and non-structural, exterior and interior, ordinary and extraordinary,
foresecn and unforescen repairs, renewals and_replacements necessary 1o that end. Borrower
shall not permit removal or alteration of anytaing which constitutes a part of the Property
without the consent of Lender. Borrower shall perait Lender to enter the Property at any
reasonable time to determine whether Borrower is in cainpliance with its obligations under this

Mortgage.

Section 4.4, I[nsurance. Borrower agrees, at Borrower esole cost and expense, to keep
the Property insured at all times throughout the term of this Mortgzge with policies of insurance
as required by the Loan Agreement.

Seciion 4.5.  Casualties_and Takings. All proceeds of any prop arty or casualty
insurance or awards of damages on account of any taking of condemnation foi vublic use of or
injury to the Property shall be pzid in accordance with the Loan Agreement.

Section 4.6, Hazardous Materials; Asbestos.
Rorrower further covenants and agrees that it will:

(a) not store (except in compliance with any and all Environmental Laws),
Dispose of, Spill, Release or allow the Release of any Hazardous Materials on the
Property;

{by  either directly nor indirectly transport or arrange for the transport of any
Hazardous Materials (except in compliance with all Federal, state or local laws, rules,
ordinances and regulaions pertaining thereto);
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(¢}  in the event of any change in the iaws governing the assessment, Spill,
Release or removal of Hazardous Materials, which change would lead a prudent lender to
require additional lesting to avail itself of any statutory nsurance or limited liability, take
a1l such action (including, without limitation, the conducting of engineering tests at the
sole expense of Borrower) to confirm that no Hazardous Materials are or ever were

Spilled, Released or Disposed of on the Property;
(d)  provide Lender with written notice:

{1) unen Borrower's obtaining knowledge of any potential or known
daill. Release, or threat of Release, of any Hazardous Materials at or from the
Propertys

i)  upor Borrower’s receipt of any motice to such effect from any
Federal,4tate or local governmental body. instrumental agency; or

(i)  apon Rorrower's obtaining knowledge that any expense or loss has
been incurred bysuch governmental authority in connection with the assessment,
containment, remoyal ‘o1 remediation of any Hazardous Materials for which
expense Or loss Borrower may be liable or for which expense a lien may be
imposed on the Property. ard '

(e}  if any Spill, Release of Disposal of Hazardous Materials shall occur or
shall have occurred on the Propesty, cause he prompt contalfment and removal of such
THazardous Materials and remediation of! the Property in full compliance with all
applicable Federal, state ot local laws. rules, ordinsnces and regulations.

The terms “Spill” (or “Spilled”) and “Release” (or ‘“Keleased”) shall have the meaning
specified thereof 10 CERCLA and the term “Disposal” (or “pisposed”) shall have the meaning
specified in RCRA; provided, that in the event either CERCLA.GE RCRA is amended so as to
broaden the meaning of any term defined thereby, such broader mcaning shall apply as of the
effective date of such amendment and provided further, to the extent tiat the laws of the state
where the Property is located establish a meaning for “Spill”, “Release” or “Disposal” which is
broader than specified in either CERCLA or RCRA, such broader meaning Shall apply; and
provided further, that in the cases of friable ashestos or toxic levels of lead 11y paint, plaster or
ather accessible materials, “Spill” and “Release” shall include the presence of sach-substances
anywhere on the Property.

Section 4.7.  Environmental Assessments. At any time after an Fvent of Default shall
have occurred hercunder, O whether or not an Event of Default shall have occurred, at any time
after Lender shall receive notice of a Spill, Release or threatened Release of Hazardous Materials
from Borrower, or shall have received notice from any other source deemed reliable by Lender
that a Spill or Release of Hazardous Materials may have occurred, Lender may at its election
after five (5) days prior notice to Borrower obtain gne or more environmental assessments of the
Property prepared by a gechydrologist, an independent engineer ot other qualified consuitant 0f
expert approved by Lender evaluaiing or confirming (i) whether any Hazardous Materials are
present in the soil or water at or adjacent to the Property. and (ii) whether the use and operation

10
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of the Property comply with all applicable Fnvironmental Laws relating to air quality.
environmental control, release of oil, hazardous materials, hazardous wastes and hazardous
substances. and any and all other applicable environmenta!l laws. Environmental assessments
may include detailed visual inspections of the Property including, without limitation, any and all
storage areas. storage tanks, drains. dry wells and leaching areas, and the taking of soil samples,
surface water samples and ground water samples, as well as such other investigations or analyses
as are necessary or appropriate for a complete determination of the compliance of the Property
and the use and operation thereof with all applicable Fnvironmental Laws. All such
environmental assessments shall be at the sole cost and expense of Borrower.

Sectiond.8.  Notice of Condemnation.  Borrower, immediately upon obtaining
knowledge of the) institution of any proceeding for the condemnation or requisition of the
Property or any poilon thereof, shail notify Lender of the pendency of such proceeding. Lender
may participate in sueh nroceeding, and Borrower from time to time shall deliver to Lender all
instruments requested by Lender 10 permit such participation.

Qection 4.9. Leases| Assignments; Subordination.  Borrower shall not lease the
Property or any part thereof without the prior written consent of Lender except as expressly
permitted in the Loan Agreement. If the Loan Agreement or the Collateral Assignment shall so
permit or Lender shall consent and Roirower shall enter into a lease, Borrower shall faithfully
keep, observe and satisfy all the obligaions on the part of the lessor to be kept, performed and
satisfied under every lease from time 1o time in-farce with reference to the Property, and shall not
alter or terminate any such lease, ot any guarantes.of such lease, except in the ordinary course of
husiness. or accept any rentals for mose than one-{1} month in advance. Borrower shall submit
1o Lender for its yeview and prior written approval @i draft agreements, related materials and all
other information relating to all proposed leases of {he' Property or any portion thereof, all
proposed lease modifications relating to the leases deseribed in Exhibit B hereto, and all
proposed renewals of such leases. Borrower hereby assigns ‘o Lender all rents and profits under
any and all leases of the Property; provided, however. that Borawer shall be entitled to retain
such rents and profits until an Event of Default shall have occurred. At any time on notice from
Lender. Borrower shall submt 10 Lender for examination all such leases and on the demand of
Lender, shall execute and deliver a separate instrument collaterally assigning any or all such
leases, or the rents and profits thereof, in form satisfactory to Lender. Lenner shall have the
right, by the execution of suitable written instruments from time to time, © subordinate this
Mortgage. and the rights of Lender hereunder, to any lease ot leases from time to iime in force
with reference to the Property, and, on the execution of any such instrument, this Mor.gage shall
be subordinate to the lease for which such subordination is applicable with the same force and
offect as if such lease had been executed and delivered, and a potice thereof recorded to the
extent required to give notice to third persons, prior to the execution, delivery and recording of
this Mortgage. Nothing contained in this Section 4.9 1s intended, nor shall it be deemed, to
constitute consent by Lender to a subordination of the lien of this Mortgage.

Qection 4.10. Prior Mortgages. If this Mortgage, by its terms, is now. or at any time
hereafter. becomes subject Or cubordinate to a prior mortgage, Borrower shall fully perform its
obligations under such prior mortgage and shall not, without the consent of Lender, agree to the
modification. amendment or extension of the terms of conditions of such prior mortgage.

11
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Nothing contained in this Section 4.10 is intended, nor shall it be deemed, to constitute consent
by Lender to a subordination of the lien of this Mortgage.

Section 4.11. Encumbrances. Borrower shall nol create or permit to be created or
permit to exist any ancumbrance on the Property (other than a lien for property taxes not yet due
and payable and the Permitted Encumbrances) even if such encumbrance is inferior © this
Mortgage, without the prior express written consent of Lender.

Section4.12. Transfers of Ownership. Borrower shall not sell or permit any transfer or
other dispesition. by operation of law or otherwise, of legal or equitable title to or interest in the
Property, o an; part ihereof {including, without limitation, any sale, fransfer or disposition of
any corporate, pavinership of other legal or beneficial interest in Borrower), without the prior
express wriften consent of Lender, which consent may be withheld in Lender’s sole discretion

for any reason whatsqever.

Qection 4.13. Expenges. Borrower shall pay when due all fees and charges (including
reasonable atiorneys’ fees) incut red by Lender in connection with the transactions evidenced by
the Obligations and secured by (his Mortgage, the insurance of the security represented by this
Mortgage, protecting or sustainite tae lien of this Mortgage and the enforcement of the
Obligations and this Mortgage, a1l eitlier before or afier obtaining judgment of foreclosure of this
Mortgage or judgment in ot with respeet to the Obligations, including, without limitation, all
filing, registration, recording, search, appraisal and information fees, all title insurance
premiums, all transfer taxes and expenses incident to the execution and acknowledgment of this
Morigage and all other documents securing the Onligations, and all Federal, state and local taxes,
duties, stamps, imposts, assessments and charges-drising out of or in connection with the
execution and delivery of this Mortgage and the instreménts evidencing the Obligations. Such
fees and charges shall be secured by the lien of this Mortgage and shall accrue interest at the rate
set forth in the Loan Agreement.

Section 4.14. Priority of Lien: Afier-Acquired Property. Pliie Mortgage is and will be
maintained as a valid mortgage lien on the Property subject only to the Pérmitted Encumbrances.
All property of every kind acquired by Borrower after the date hereof whicn, by the terms hereof,
is required or intended o be subjected to the lien of this Mortgage shall, imm 2diately upon the
acquisition thereof by Borrower, and without any further mortgage. conveyance; assignment or
transfer, become subject to the lien of this Mortgage. Any real property of easernent across real
property adjoiting or adjacent to the Property which is used for access 0, prod iding utihity
service to or is granted in lieu of a cash award for a condemnation of any portion of the Property
now existing or hereafter acquired shall be subject to the lien of this Mortgage. Borrower will
do. execute, acknowledge and deliver all and every such further conveyances, morigages, and
assurances as iender shall reasonably require for accomplishing the purposes of this Mortgage.
If any action or proceeding shall be instituted 10 recover possession of the Property or for the
foreclosure of any other mortgage of for any other purpose affecting the Property of this
Mortgage. Borrower will immediately, upon service thereof on or by Borrower, deliver to Lender
a true copy of each petition, SUMMONS, complaint, notice, motion, order to show cause, and all
other process, pleadings and papers. however designated, served in any such action of
proceeding.
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Section 4.15. Waiver and Modification. Whether or not for additional interest or other
consideration paid or payable to Lender, no forbearance on the part of Lender or extension of the
time for the payment of the whole or any part of the Obligations secured hereby, or any other
indulgence given by [ender to Borrower or to any other party claiming any interest in or {0 the
Property, shall operate L0 release or in any manner affect the original liability of Borrower, ot the
priority of this Mortgage or 10 limit, prejudice or impair any right of Lender, including, without
limitation. the right to realize upon the security, or any part thereof, for the Obligations secured
hereby or any of them, notice of any such extension, forbearance or indulgence being hereby
waived by Borrower and all those claiming by, through or under Borrower. No consent oT
waiver. express vt implied, 0y ¢ ender to of of any defauli by Borrower shall be construed as a
consent or walver to or of any further default in the same or any other term, condition, covenant
or provision of this Mortgage of of the Obligations secured hereby.  Borrower waives
presentiment, demand, notice, protest, notice of acceptance of this Mortgage, notice of loans
made, credit extended or other collateral received or delivered or other action taken in reliance
hereon and all other demands nd notices of any description. With respect both to the
Obligations and the Propeity, Rorrower assents to any extension or postponement of the time of
payment or any other indulgenac 1o any substitution, exchange or release of the Property, to the
addition or release of any party o77person primarily or secondarily hable, to the acceptance of
partial payments thereon and the setflement, compromising or adjusting of any thereof, all in
such manner and at such time or times as Lender may deem advisable. Lender shall have no
duty as to the collection or protection of the Property of any lncome thereon, nor as to the
preservation of rights against priot parties, nor as to the preservation of any rights pertaining
thereto bevond the safe custody thereof. Leudzs, may exercise its rights with respect 10 the
Property without resorting or regard to other collateral or sources of reimbursement for liability.
Tender shall not be deemed to have watved any of itsa1ghis upon of under the Obligations or the
Property unless such waiver be in writing and signed by vender.

Qection 4.16. Fixtures and B wipment: Financing Stefement. This Mortgage constitutes
a security agreement under the Uniform Commercial Code as chiciad in the State of Illinois, and
Rorrower hereby grants to Lender to secure {he payment and performnce of the Obligations and
also to secure the performance of all agreements and covenants hereits contained, a security
interest in all fixtures, Building Service Fauipment and any other property {hereinatter referred
to as the “Personalty”) included in the Property, now owned or hereafter acapired by Borrower.
which might otherwise be deemed “personal property” (and all accessioris/thereto and the
proceeds thereof). Borrower covenants and agrees that, upon the subsequent  acquisition of
fixtures, Personalty or Building Service Equipment. it will provide to Lender aich further
assurances as may be required by Lender to establish Lender’s first and prior security interest in
cuch fixtures, Personalty and Building Service Equipment. T 1S INTENDED BY THE
GRANTOR AND THE GRANTEE THAT THIS MORTGAGE BE EFFECTIVE AS A
FINANCING STATEMENT FILED WITH THE REAL ESTATE RECORDS AS A FIXTURE
ETLING. Borrower shall execute, deliver and cause o be recorded and filed from time 1o time
with all necessary public offices, at Borrower’s sole cost and expense, continuation statements
and such other instruments as will maintain Lender’s priority of security in all fixtures,
Personalty and Building Service Equipment. 1f Boower shall fail to furnish any such financing
and continuation statements within ten (10) days after their request by Lender. then, pursuant 10
the provisions of the Uniform C ommercial Code, Borrower hereby authorizes Lender, without
signature of Borrower, 10 eXecuie and file any such financing and continuation statemenis. The
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filing of any financing or continuation statements in the office of the Secretary of the State shall
not be construed as in any way impairing the right of Lender to proceed against fixtures,
Personalty or Building Service Equipment as real property.

Section 4.17. Zoning Changes; Alterations of the Property. Borrower shall submit to
Tender for its prior written approval all applications and other information relating to any
proposed zoning change, variance of other action with respect to the use of the Property or any
portion thereof. Borrower shall also submit to [ender for its prior written approval complete
plans and specifications tor any additions or renovations of buildings ot other mprovemenis on

Il-\-:- Drr\xq;:n-j‘\:
e Siupon

Sectioyd 18, Change in Managemment. Borrower chall submit to Lender for its review
and prior written ap proval all information relating to any proposed change in the management of
the Property or the bustness conducted thereon.

SECTION 5
DEFAULT AND REMEDIES

Qection 5.1, Default: Ac ‘eleration of Obligations. If an Event of Default shall occur,
then Lender may exercise the reriedies provided under this Mortgage, under the Loan
Agreement, under the Note, under the Gther-Loan Documents or under the laws of the State of
[linois or any one or more of such remedics.

Section 5.2.  Remedies Cumulative. Notemedy herein conferred on Lender is intended
to be exclusive of any other remedy and each and every remedy shall be cumulative and shail be
in addition to every other remedy given hereunder or now.or hereafier existing.

Section 5.3.  Right of Mortgagee 10 Cure an Bvent.of Default. If an Event of Default
shall occur, Lender shall have the right, but without any obligation so to do, to cure such default
for the account of Borrower and to make any payment Ot take any action necessary Lo effect such
cure.  Without limiting the generality of the foregoing, Borrower Larshy authonizes Lender to
pay all taxes, sewer use fees, water rates and assessments, with infcrest, costs and charges
accrued thereon, which may at any time be a lien upon the Property, or any part thereof; to pay
the premiums for any insurance required hereunder; 10 incur and pay reasgnuble expenses in
protecting its rights hereunder and the security hereby granied; and to pay any walance due under
any secwrity agreement on any fixtures and equipment included as a part of the Property: and the
payment of all amounts s0 ‘ncurred shall be secured hereby as fully and effectually as any other
obligation of Borrower secured hereby. 1f Lender <hall make any payment or take action in
accordance with this Section 53, Lender will give to Rorrower written notice of the making of
any such payment or the taking of any such action. [n any such event, [.ender and any person
designated by Lender shall have, and is hereby granted. the right to enter upon the Property at
reasonable fimes and from any time and from time to time for the purpose of taking any such
action, and all monies expended by Lender in connection therewith (including, but not limited to.
reasonable legal expenses and disbursements). together with interest thereon at the Default Rate
as specified in the Loan Agresment (of the highest rate permitted by law, whichever shall be
less), from the date of each such expenditure, shall be paid by Borrower to Lender forthwith
upon demand by Lender, and shall be secured by this Mortgage, and Lender shall have. n

14
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addition 10 any other right or remedy of Lender, the same rights and remedies in the event of
non-payment of any quch sums by Borrower as in the case of a default by Borrower in the
payment of any installment of principal or interest due and pavable under the Loan Agreement
and the Note.

Qection 5.4.  Foreclosure. Without limiting any of Lender’s rights set forth 1in
Section 5.5 hereof, if an Event of Default shall occur, Lender may foreclose this Mortgage and
exercise its rights as a secured party for all or any portion of the Obligations which is then due
and payable, subject 10 the continuing lien of this Mortgage for the balance not then due and

yvnn.:‘ﬁ].ﬂ
yu:’ [P WaY

Section 5. Possession of Properiy. Appointment of Recelver.

{a) without limiting any of Lender’s rights set forth in Section 5.4 hereof, if
an Event of Deianit shall occur Lender may, at its option: (i) enter upon and take
possession and copral of the Property and the Property Income with those rights and
powers more particulariy set forth in Section 5.5(b) hereof; (i) make application to a
court of competent jurisdiction for and obtain the immediate ¢X parte appointment of a
receiver authorized to immediately enter upon and take possession and control of the
Property and the Property Infome with those rights and powers more particularly set
forth in Section 5.5 (b} hereof: (and~(iil) without taking possession and control of the
Property., immediately {(with or without commencing any legal action or proceeding in
any court of competent jurisdiction) callect directly ali Property [ncome in the place and
siead of Borrower with full rights and_rowers 0 notify all parties jiable to make
payments of Property Income to make said payments directly to Lender or its agents, and
{ ender or its agents shall have the further power and authority to sue for or otherwise
collect and receive all Property Income.

(b)  In the event Lender or a recelver enteis upon and takes possession and
control of the Property ard/or the Property Income pursuani e Seciion 5.5(a) hereof, said
person or entity shall, in addition to such other rights and pow:rsas may subsequently be
authorized, have the right and power to (i) operate, manage and Control the Property and
evercise all the rights anc powers of Borrower in its name of otherwise with respect to the
same; {ii) make all necessary and proper maintenance, repairs, “teplacements, and
improvements (o the Property: (iii) collect and receive all Property income; and (1v)
enforce all terms of existing contracts pertaining to the Property and enter-intv, such new
contracts as Lender or the recelver may determine necessary in their sole discretion.

{(c)  All Property Tncome collected by Lender, Lender’s agent of a reCeiver,
pursuant to Section 5 5(a) hereof, shall be applied in such order of priority as Lender may
determine in its sole discretion 10 (i) interest and principal due on the Obligations; (i1)
raxes. assessments and insurance premiums due with respect to the Property and/or the
business operations conducted from the Property; (ii1) all costs and expenses of operating,
maintaining, repairing and improving the Property; and (iv) the compensation, salaries.
expenses and disbursements of any agents, employees, atlormeys or other representatives
of Lender, Lender’s agent ot the receiver in connection with the possession, control
and/or operation of the Property and the business operanons conducted therefrom.

—
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(dy  Lender, its agents, Or any recelver acting pursuant 1o Section 5.5(a) hereof
shall in no event be liable ot accountable for more monies than actually are received from
the Property during the period which Lender, its agent or any receiver actually is in
possession and conirol of the Property. Neither Lender, its agents of any receiver shall be
liable or accountable in any manner for the failure to collect Property Income for any

reason whatsoever.

(e All costs, expenses and liahilities of every character incurred by Lender in
managing, operating and maintaining the Property, not paid from Property Income as
bereinabove provided, shall constitute advances by Lepder pursuant to Section 3.3.

t in the event of foreclosure, [ ender, its agent or any receiver acting
pursuanit o /hection 5 5(a) hereof may, if a deficiency exists, remain in possession of the
Property unii () the foreclosure sale; (ii} the redemption of the Propetty; 0T (ii1) the
expiration of any redemption period of the United States of America extending
subsequent to the roteclosure sale. Lender, its agents OT the receiver shall incur no
liability for, nor shall Borrawer assert any claim or setoff as a result of, any action taken
while Lender, 1ts agent or 4 receiver is in possession of the Property.

Section 5.6.  Uniform Comraercial Code. 1f the provisions of the Uniform Commercial
Code as enacted in the State of Tllinois are spplicable to any property Or SeCurity given to secure
the indebtedness secured hereby which is sold in combination with or as a part of the Property, of
any part thereof, at one or more foreclosure sates, any notice required under such provisions shall
be fully satisfied by any notice given in connection with such foreclosure sales of the Property or
any part thereof.

Qection 5.7.  Rights Cumulative. Each right, pover and remedy conferred upon Lender
by this Mortgage, the Loan Agreement, the Note and the othier T.oan Documents, and conferred
by law or in equity, is cumulative and in addition to every ottier right, power and remedy herein
ot therein set forth ot otherwise so existing, may be exercised fromdime 1o time, as often, and in
such order, as may be deemed expedient by Lender, and the exercise or the beginning of the
exercise of one right, power of remedy shall not be a waiver of the right to exercise at the same
Gme or thereafter any other right, power of remedy, and no delay(or omission of, of
Jdiscontinuance by, Lender in the exercise of any right, power oI remedy accralrg hereunder or
arising otherwise shall impair any such right, power 0T remedy, or be construed 9 La a waiver of
any default ot acquiescence therein. To constitute a wajver, there must be a writing@igned by an
officer of Lender and directed to Borrower, specifying the waiver.

No delay or omission of Lender to exercise any right. power ot remedy accruing upon
any Bvent of Defauli shall exhaust or impair any such right, power of remedy nor shall it be
construed 10 be a waiver of any such default or an acquiescence therein, and every right, power
and remedy given by this Morigage to lender may be exercised from time to time and as often as
may be deemed expedient by Lender.

Tn case Lender shall have proceeded 1o enforce any right or remedy under this Mortgage,
the Loan Agreement, the Note or the other Loan Documents by foreclosure, entry of otherwise,
and such proceedings shall have been discontinued or abandoned for any reason, OT shall have

16
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heen determined adversely to I ender, then and in every such case Borrower and Lender shail be
restored to their former positions and rights hereunder, and all rights, powers and remedies of
{ ender shall continue as if no such proceeding had been taken. In the event of @ breach or
default or an Event of Default under this Mortgage, the [oan Agreement, the Note or other Loan
Documents, Borrower agrees (o pay and to indemnity and hold harmless Lender for all
ceqsonable expenses, attorneys’ fees, taxes and other court costs occasioned by such breach or
default.

Section 5.8.  No Merger. In the event Lender shall acquire title t0 the Property by
conveyance from Borrower or as a result of the foreclosure of any other mortgage which Lender
at any time 4iokds with respect 10 the Property, this Morlgage <hall not merge in the fee of the
Property but shak remain and continue as an existing and enforceable lien for the Obligations
secured hereby untilthe same shall be released of record by Tender in writing.

Section 5.9.  Compliance with [llinois Mortgage Foreclosure Law.

(z)  Wany provision in this Mortgage shall be inconsistent with any provisions
of the Iilinois Mortgage Foreclosure Act (Chapter 735, Sections 5115-1101 et sed.,
linois Compiled Statutes (as he same may be amended from time to time the “Act’),
the Act shall take precedensie jover the provisions of this Mortgage, but shall not
invalidate or render unenforcezole any other provision of this Mortgage that can be
construed in a manner consistent with the Act.

(b) If any proviston of this Miotizage shall grant 1o Lender (including Lender
acting as a mortgagee-in-possession) ot a rereiver appointed pursuant to the provisions of
Section, 5.5 of this Mortgage any powers, Tights or remedies prior to, upon or following
the occurrence of an Event of Default which are piore limited than the powers, rights or
remedies that would otherwise be vested in Lender oin such receiver under the Act in
the absence of said provision, Iender and such receiver ahall be vested with the powers,
rights and remedies granted in the Act to ihe full extent perinitted by law.

{c) Without limiting the generality of the foregoing, ¢i! expenses incurred by
1 ender which are of the type referred to in Section 5/ 15-1510 or §/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosnrecand whether or
a0t enumerated in this Mortgage, shall be added to the Obligations -and/or by the

judgment of foreclosure.

SECTION 6
MISCELLANEOUS

Qection 6.1. Notices. All notices, CONSents, approvals and I¢quests required or
permitied under this Agreement or any other Loan Document (a “Notice™) shall be given n
writing and shall be effective for all purposes if either hand delivered with receipt acknowledged,
or by a nationally recognized overnight delivery service (such as Federal Express), or by
certified or registered United dtates mail. return receipt requested, postage prepaid, of, with
respect to routine or administrative notices (but specifically excluding notices of Default, Events
of Detault or acceleration of the Loan) by electronic mail. in each case addressed as follows {or
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o such other address or Person as a party shall desionate from time to Lme by notice to the other

party):

If 10 Borrower: Niles Nursing Realty LLC, 1230 Ridgedale Road, South Bend, Indiana
46614 Attn: Moishe Gubin (cateremco@yahoo.com).

with a copy to: David Gross, Esq., 240 Fencl Lane, Hillside, Illinois 60162,
(david_gross@inﬁnityhcm.com)

it 10 Lender: Capital One, National Association, Commercial & Specialty Finance, 4445
Willard s Ave.. 6% Floor, Chevy Chase, MDD 20815 Atin: Anthony Romero
(amhonv.1’amero@capualone.com) (Facsimile (__J__ - )

with a coy <o Katten Muchin Rosenman LLP, 575 West Monroe Street, Chicago,
{llinois, 60641 Attn: Jeffrey L. Elegant (jeff.elegant@kattenlaw.corn)
(Facsimile (312) ¥ /7-4676).

A Notice shall be deerned @ have been given: in the case of hand delivery, at the time of
delivery; in the case of registered o7 Certified mail, when delivered or the first attempted delivery
on a Business Day; In the case or-overnight delivery, upon the first attempted delivery on a
Business Day; or, in the case of clectromcmail, at the time of delivery.

Section 6.2.  COMMERCIAL WAIVER, BORROWER AND EACH AND EVERY
ENDORSER, GUARANTOR AND SURETY-OF-THE OBLIGATIONS SECURED BY THIS
MORTGAGE, AND EACH OTHER PERSON Wit0 IS OR WHO SHALL BECOME LIABLE
FOR ALL OR ANY PART OF THE OBLIGATIONS SECURED BY THIS MORTGAGE,
HEREBY ACKNOWLEDGE THAT THE TRANSACTION OF WHICH THIS MORTGAGE
IS A PART IS A COMMERCIAL TRANSACTION AND- WAIVE THEIR RIGHTS TO
NOTICE AND HEARING UNDER ANY APPLICABLE £ AW WITH RESPECT TO ANY
PREJTUDGMENT REMEDY WHICH LENDER MAY DESIRE 10 USE.

Section 6.3.  JURY TRIAL ‘“WAIVER. BORROWER AND LENDER (BY
ACCEPTANCE OF THIS MORTGAGE) MUTUALLY HERLBY.. KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TC A TRIAL BY
JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING CU% OF, UNDER
OR IN CONNECTION WITH THIS MORTGAGE OR ANY OTHdER LOAN
DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONNECTION EEREWITH
OR ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS
{(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY, INCLUDING,
WITHOUT LIMITATION, ANY COURSE OF CONDUCT, COURSE OF DEALINGS,
STATEMENTS OR ACTIONS OF LENDER RELATING TO THE ADMINISTRATION
OF THE LOAN OR ENFORCEMENT OF THE LOAN DOCUMENTS, AND AGREE
THAT NEITHER PARTY WILL SEEK TO CONSOLIDATE ANY SUCH ACTION
WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT
BEEN WAIVED. EXCEPT AS PROHIBITED BY LAW, BORROWER HEREBY
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY
LITIGATION ANY SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL

18
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DAMAGES OR ANY DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL
DAMAGES. BORROWER CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF LENDER HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT LENDER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER. THIS WAIVER CONSTITUTES A
MATERIAL INDUCEMENT FOR LENDER TO ACCEPT THIS MORTGAGE AND
MAKE THE LOAN.

Section 6.4.  Cross Default and Cross Collateral. Borrower acknowledges and agiees
that the occurrence of an Event of Default under the terms of this Mortgage shall constitute a
default unde’ the other Loan Documents in effect at the time of any such default and under the
documents evideneing any other loan now existing or hereafter made by Lender to Borrower.
and a default under-dye other Loan Documents or any of them or any of said existing or future
loans shall constituté &y Event of Default under this Mortgage. The security interests, liens and
other rights and mteress ‘o and relative to any of the collateral now or hereafter granted to
Lender by Borrower by ofin any instrument or agreement, including but not limited to this
Mortgage and the other Loar” Dosuments, shall serve as security for any and alt Jiabilities of
Borrower to Lender, including bat not limited to the liabilities described in this Mortgage and the
other Loan Documents, and, for the repayment thereof, Lender may resori (o any security held by
i( in such order and manner as it may ¢lect.

Qection 6.5.  Expenses. Borrower will pay all expenses arising out of the preparation,
administration, amendment, protection, collettion and/or other enforcement of this Mortgage
(including, without limitation, the reasonable Zees and expenses of Lender’'s legal counsel,
accountants and appraisers).

Section 6.6. Stamp Tax. Borrower will pay any-stamp or other tax which becomes
payable in respect of this Mortgage.

Section 6.7, Schedules and Exhibits. The Sehedules and Exhibits which are attached
hereto are and shall constitute a part of this Mortgage.

Section 6.8, This Mortgage and the rights and obligations of th¢ parties hereunder
shail be construed and interpreted in accordance with the laws of the Stats of Iinois (the
«Governing State”) (excluding the laws applicable to conflicts or <haice of law).
BORROWER AGREES THAT ANY SUIT FOR THE ENFORCEMENT OF THIS
MORTGAGE OR ANY OF THE OTHER LOAN DOCUMENTS MAY BE BRO UGHT IN
THE COURTS OF THE STATE OF ILLINOIS OR ANY FEDERAL COURT SITTING
THEREIN AND CONSENTS TO THE NONEXCLUSIVE JURISDICTION OF SUCH
COURT AND SERVICE OF PROCESS IN ANY SUCH SUIT BEING MADE UPON
BORROWER BY MAIL AT THE ADDRESS SET FORTH IN SECTION 6.1 OF THIS
MORTGAGE. BORROWER HEREBY WAIVES ANY OBJECTION THAT IT MAY
NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH
COURT OR THAT SUCH SUIT 1S BROUGHT IN AN INCONVENIENT FORUM.
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Section 6.9, Survival of R gpresentations. All representations, warranties, covenants
and agreements contained in this Mortgage shall continue in full force and effect until all of the
Obligations shall have heen paid in full.

Section 6.10. Amendmentis. No modification or amendment of this Mortgage shall be
effective unless same shall be in writing and signed by the parties hereto.

Section 6.11.  Successors and Assigns. This Mortgage shall be binding upon and shall
‘nare 1o the benefit of Borrower. Lender and their respective permitted successers and assigns.

Gection 6,12, Severability. ANy provision of this Mortgage which 18 prohibited or
anenforceable many jurisdiction shatl, as to such jurisdiction, he ineffective to the extent of such
prohibition or aneniorceability without invalidating the remaining provisions hereof or affecting

the validity or enferczability of such provision in any other jurisdiction.

Qection 6.13. Headings. All article and section headings in this Mortgage are inciuded
for convenience of reference only and shall not constitute a part of this Mortgage for any other
pUrPoSE.

Section 6.14. 11;3_t_egpretatiog_a_rg Construction. The following rules shall apply to the
interpretation and construction of this-ivortgage unless the context requires otherwise: (a) the
singular includes the plural and the plurai,<ne singular; (b) words importing any gender include
the other genders: (c) references 10 statutes-dre to be construed as including all statutory
provisions consolidating, amending or replacing the statute to which reference is made and all
regulations promulgated pursuant to such statutes; td) references (o “writing” includes printing,
photocopy:ng, typing, lithography and other means o1 yeproducing words in a tangible visible
form; (€) the words “including”, “includes” and “incluae” shall be deemed to be followed by the
words “without limitation™; (£} references to the introductory saragraph, preliminary statements,
articles, sections (or subdivisions of sections), exhibits or schedules are to those of this Mortgage
unless otherwise indicated; (g) references to agreements and other -ontractual instruments shall
be decmed to include all subsequent amendments and other modifications to such instruments,
but only to the extent that such amendments and other modifications,are permitted or not
prohibited by the terms of this Mortgage; (h) references to persons include their respective
permitted SUCCESSOIS and assigns; and (i} “or” is not exclusive.

Section 6.15. Replacement of Promissory Note. Upon receipt of an’attidavit of an

dlh AL ) e ——
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other secunty
document which is not of public record, and, in the case of any such loss, theft, destruction o1
mutilation. upon cancellation of such Note or other security document, Borrower will 1ssue, in
lieu thereof. a replacement note of other security document it the same principal amount thereof

and otherwise of like tenor.

Section 6.16. Counterparts. This Mortgage may be executed in any number of
counterparts. each of which when so executed and detivered shall be an original, but all of which
shall together constitute one ard the same instrument. Delivery of an executed counterpart of a
signature page to this Mortgage by telecopier, facsimile machine, portable document format
(“PDF™) or other electronic means shall be as effective as delivery of a manually executed
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counterpart of this Mortgage. The effectiveness of any such documents and signatures shall,
subject 10 Applicable Laws, have the same force and effect as manually signed originals and
chal! be binding on Borrower and Lender. Lender may also require that any such documents and
signatures be confirmed by a manually signed original thereof: provided, however, that the
failure to request or deliver the same shall not limit the effectiveness of any facsimile document
or signature. No party may raise the use of a telecopier, facsimile machine, PDF or other
electronic means, or the fact that any signature was ¢ransmitted through the use of a telecopier,
facsimile machine, PDF or other electronic means, as a defense to the enforcement of this
Mortgage.

Qectidnf.17. Discharge. If the indebtedness which in accordance with the provisions
hereof shail be’seeured hereby, and any extensions or renewals thereof and any and all other
amounts due herednder, under the Loan Agreement, the Note, and the other Loan Documents
shall be well and iy paid according to their tenor, and if all agreements and pProvisions
contained in the Loan Agrrement, the Note, and the other Loan Documents and herein are fully
kept and performed, then this Mortgage shall become null and void; otherwise to remain in full
force and effect.

[remainder of page ‘ntertionally left blank; signature page follows]}
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WITNESS WHERE

2

N

Z}js day of August, 201

STATE OF W\ @s_ )

COUNTY OF Codc )

On this the & day of

appeared fipi S (A

MUy
acknowledged that [he/shel executed

as [his/her] free act and deed and the

90

In Witness Whereof I hereunto set my hand

[Signature Page

Auvcust, 2012, before me, th
L . known to mc
£ Niles Nursiag Realty LLC, an Jti
the foregoing instrumen
free act and deed of said company.
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Title: Manager ~
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> STILLAELL
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,O'(% CPUBLIC - STATE GF [LLINOIS

BV COMMISSION EXPIRES 06/28/13
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PPNy
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e undersigned officer, personally
(or satisfactorily proven) to be the
inois Limited Liability Company and
t for the purposes therein contained

/.

pl )
/i

I ih
LA

théry Public/My Commission Expires: 0{/ ’Qg/\/j

to Mortgage and Security Agreement]
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Exhibit A
1 egal Description of Property

LOTS 17. 18, 19, 20, 21 AND 22 IN ARTHUR T. MCINTOSH AND COMPANY'S
GLENVIEW ACRES, BEING A SUBDIVISION OF PART OF LOT 3 IN OWNERS
SUBDIVISION IN SECTION 11, TOWNSHIP 41 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, ACCORDING TO THE PLAT
THEREQF RECORDED FEBRUARY 20, 1943, AS DOCUMENT NUMBER 13 035 467 IN
COOK COUNTY. ILLINOIS.

Commeonly Known.as. 9777 Greenwood, Niles, [L 607 4.
Property Tax I.D. Number: 09—11—306—005-0000

- 09-11-306-006-0000
09-11-306-013-0000
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Exhibit B

1eases

[ ease Agreemeni between Niles Nursing Realty LLC and Niles Nursing & Rehabilitation Center

LLC

Y

B-1
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Exhibit ¢
Permitted Encumbrances
Taxes for the vears 2012 and thereafter, not yet due and payable.

Rooftop lease with option between voicestream GSM1 Operating Company, LLC and
Hampton Plaza HealthCare Center Real Gstate Limited Partnership dated June 13, 2003,

Covenants, conditions and restrictions of record as set forth on Schedule B to Fidelity

Non

“ational Title lnsurance Loan Policy Number 201 1-053003408-USC issued to Lender.




