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LEASLHOLD MORTGAGE
(NAPLLVILLE LOAN)

THIS LEASEHOLD MORTGASE (“Mortgage™) is made effective as of the
19" day of July, 2012 (“Effective Date™) by S\LVERADO PROPERTIES, LLC, a limited
liability company organized under the laws of the Siutz of Delaware (“Tenant™), having its chief
executive office at 6400 Oak Canyon, Suite 200, Irvire, California 92618-5205, in favor of
HEALTH CARE REIT, INC,, a limited liability conipany crganized under the laws of the
State of Delaware (“Lender”), having its principal office at 4500 Dorr Street, Toledo, Ohio
43615-4040.

In consideration of the loan advances described in Article 2 made or to be made
by Lender to Tenant and other good and valuable consideration, the receipt-and sufficiency of
which are hereby acknowledged, Tenant has executed and delivered this Mcrtgaze and by these
presents does mortgage, warrant, grant, transfer and convey to Lender and to its'successors and
assigns, forever all of Tenant’s right, title, and interest to and under the following ptoperty which
Tenant now owns or may hereafter acquire:

1. The leasehold estate of Tenant in the real property described on Exhibit A
attached hereto and made a part hereof (“Real Property”) which is subject to the First Amended
and Restated Master Lease Agreement dated of even date herewith by and between Lender
{“Landlord”) and Tenant, as amended from time to time (“Lease™) for the operation of the
facility located on the Real Property (“Improvements”), together with all options to purchase or
lease the Real Property or any portion of or interest in the Real Property, all modifications,
extensions and renewals of the Lease and all rights to renew, cancel, modify or terminate the
Lease or extend the term of the Lease and all options, privileges and rights granted Tenant under
the Lease. The Real Property and Improvements are collectively referred to as the “Property”.
Capitalized terms not defined herein shall have the meanings provided in the Lease.
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TO HAVE AND TO HOLD the same with all of the rights, privileges and
appurtenances thereto belonging unto Lender, its successors and assigns forever in accordance
with the terms and conditions set forth herein.

ARTICLE 1: WARRANTIES

Tenant covenants with Lender and its successors and assigns that the Lease is in all respect valid
and in full force and effect, that Tenant is not in default under any of the terms and provisions
thereof, that Tenant has no knowledge of, nor has received any notice from Landlord of any
default under the Lease, that no controversy exists involving any claim of default under the
Lease.

ARTICLE 2: PURPOSES

2.1  Secured Obligations- This Mortgage secures performance of the following obligations
(the “Secured Obligations™) of Tenant:

2.1.1 Payment of Credit Extendcd. 'The payment of the indebtedness of Tenant to Lender in
the original principal amount of $3,200.000.00, or so much thereof as shall have been advanced
to Tenant, plus interest on the unpaid ‘bz.2uce thereof, which indebtedness is evidenced by a
promissory note with a maturity date o the day before the fifteenth anniversary of the
Commencement Date (“Note™) made by Tenant and delivered to Lender on this date, and any
extensions, modifications, substitutions or ‘renewals of the indebtedness or Note,
“Commencement Date” means the date of the first advance of funds under the Loan Agreement,
if such date is the first day of a month, and, if it is not, the first day of the first month following
such date.

2.1.2  Qbligations Under Loan Documents. The performance cf <ii obligations of Tenant under
the Loan Agreement (defined in §2.3), the Note, this Mortgage and zil <ther documents executed
by Tenant or its affiliates in connection therewith, any extensions, inodifications or renewals
thereof, and any documents executed in substitution therefor (ccilectively, the “Loan
Documents™).

2.1.3  Advances to Protect Property. The payment of unpaid balances of all advauces made by
Lender for the payment of taxes, assessments, insurance premiums, or costs incuscey for the
protection of the Property if paid by Lender in accordance with the terms of the Lease.

2.1.4 Future Advances. The payment of any unpaid balances of loan advances which Lender
may make or may be obligated to make under this Mortgage or the Loan Agreement at any time
after this Mortgage is delivered to the recorder for record to the extent that the total unpaid loan
indebtedness, exclusive of interest thereon, does not exceed the maximum amount of
$3,200,000.00 which may be outstanding at any time and from time to time.

2.2 Open-End Mortgage. This Mortgage is executed pursuant to, and is intended by the
parties to be subject to, the applicable provisions of the Loan Agreement. It is expressly
understood and acknowledged by Tenant that this Mortgage is intended to secure future
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advances of principal by Lender made after this Mortgage is left for record. In addition,
notwithstanding any provision hereof regarding the maximum principal indebtedness secured
hereby, Tenant acknowledges and agrees that additional amounts advanced by Lender to repair
or protect the Property as provided herein shall be deemed to constitute additional advances
secured by the lien of this Mortgage.

23  Loan Agreement. This Mortgage is subject to a certain Loan Agreement (“Loan
Agreement”) executed by Tenant and Lender on even date. The Loan Agreement sets forth,
among other things, the terms and conditions under which Lender is obligated to advance up to
the full ameunt of the Note and may make nonobligatory advances, all of which are secured by
this Mortgage ~The Loan Agreement is hereby incorporated herein and made a part hereof as
though fully revritten herein, including the defined terms. No defenses, offsets, or
counterclaims availzele to Tenant arising out of any Loan Document shall be valid or effective
against any transferce of this Mortgage or the Note or its successors or assigns after this
Mortgage and the Note arz collaterally assigned by Lender to one or more transferees who are
providing financing to Lender, and Tenant hereby expressly waives all such defenses, offsets, or
counterclaims to that extent. A cooy of the Loan Agreement is maintained at the offices of
Lender and may be inspected by ir.terested persons.

24  [Interpretation. This Mortgage forra.is and shall be construed accordingly to reflect the
fact that the credit giving rise to the Secured Obligations would not have been extended by
Lender but for the security provided by this Mortgage. Where the sense requires it, the singular
may be read as the plural or the reverse and any gen.ler may be read as any other gender.

ARTICLE 3: COVENANTS

3.1 Obligations. Tenant shall pay and perform all Secured Obligations when due and
required.

3.2 Lease.

3.2.1 Tenant agrees to keep and perform all obligations of the tenant unde: the Lease. Tenant
agrees not to commit or permit any breach of the Lease. If Tenant siiaf! ~cfault at the
performance of any obligations of the Lease beyond applicable cure periods, if any. Lender may,
at its option and after written notice to and receipt of consent from Landlord, witii/or without
notice to Tenant, take any action necessary or desirable to cure the default. Tenant authorizes
Lender to enter upon the Real Property for that purpose.

3.2.2 Tenant agrees to give immediate written notice to Lender of any default under the Lease
within Tenant’s knowledge, or the receipt by Tenant of any notice of default from Landlord and
to furnish to Lender all information that Lender may request concerning the performance by
Tenant of obligations of the tenant under the Lease.

3.2.3 Lender does not assume, nor shall it be deemed to have assumed or otherwise be
responsible for, performance of any of the obligations of Tenant as Lessee under the Lease.
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324 Tenant agrees that as long as this Mortgage is in effect, there shall be no merger of the
Lease with the fee estate of the Real Property, by reason of the fact that the Lease may be held
directly or indirectly by or for the account of any person who shall hold the fee interest in all or
part of the Real Property or any interest of Landlord under the Lease. In the event Tenant
acquires the fee title or any other interest in the Real Property covered by the Lease, unless
Tenant furnishes to Lender evidence reasonably satisfactory to Lender that the leasehold estate
and the fee estate have not merged and the Lease retains priotity over any encumbrances on the
fee interest or other interest in the Real Property (or that there are no such encumbrances), this
Mortgage will attach to and cover and be a lien upon the fee title or such other interest so
acquired axud the fee title or other interest shall, without further assignment, mortgage or
conveyance, become subject to the lien of this Mortgage.

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

3.2.6 Tenant agrees that if the'Lease is terminated prior to the expiration of its term by reason
of Tenant’s default, and if, pursuznt to any provision of the Lease, or otherwise, Lender or its
designee shall acquire, from Landlorc, 2 new lease of the fee interest of the Property or any part
of the Property, Tenant shall have no right; title or interest in the new lease.

3.2.7 Tenant agrees that if any action or proceeding shall be instituted to evict Tenant or to
recover possession of the Property or for any other pnrpose affecting the Lease or this Mortgage,
Tenant will immediately deliver to Lender true copics of the complaint, summons, and all other
pleadings and papers received by Tenant.

3.2.8 Tenant shall pay, or reimburse Lender for, all sales taxes, intangible taxes, mortgage
taxes, gross receipts taxes, documentary stamp taxes, mortgage assignment taxes, transfer taxes
and similar taxes imposed on Lender relating to the Secured Obligat:ors, Note, this Mortgage, or
the indebtedness secured by this Mortgage. Upon demand, Tenant shall pay or reimburse Lender
for such taxes after Lender gives notice to Tenant.

3.3 Insurance. Tenant shall furnish to Lender copies of all insurance policies, ~criificates and
other evidence of insurance required under the Lease on or before the dates provided ir. the Lease
and with those policies, certificates or other evidence of insurance are required to be futished to
Landlord under the Lease.

3.4  Funds for Impositions and Insurance.

3.4.1 Upon an Event of Default and during the continuance thereof, and with the written
consent of Landlord, Tenant shall pay to Lender a sum (calied “Funds™) equal to one-twelfth of
the yearly payments for Impositions and insurance on the Property, as may be reasonably
estimated by Lender, together with the monthly payments to be made under the Note. The Funds
paid to Lender shall be used to make the specified payments and as additional security for the
Secured Obligations.
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3.4.2 The Funds shall be deposited by Lender with an institution the deposits or accounts of
which are insured or guaranteed by federal or state agency, and shall not be deemed to be funds
held in trust, and may be held with the general funds of such depository. The funds shall be
placed in an interest-bearing account. All interest thereon shall be considered “Funds”.

3.4.3 If the amount of the Funds held by Lender together with future monthly installments of
Funds payable prior to the due dates of the Impositions and the insurance on the Property shall
not be sufficient to make payments as they fall due, Tenant shall pay to Lender the amount
necessary to pay the deficiency within 10 days after the date from which Lender gives notice
requesting rayment thereof.

344 Upon performance in full of the Secured Obligations (other than inchoate expense
reimbursement eiid.yndemnification obligations), Lender shall promptly refund to Tenant any
Funds held by Lender.

3.4.5 If the Property is sold or acquired by Lender, Lender shall apply any Funds then held by
Lender as a credit against the Sezured Obligations.

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

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

3.6  Charges and Liens. Except to the extent Tenaut ra2kes payments therefor under §3.4 and
except for items being contested in good faith in complian. e with the requirements of the Lease,
Tenant shall promptly pay before delinquent taxes, assessments. levies, and any other charges
which have or may become a lien on any of the Property.

37  Preservation of Property. Subject to the terms of the Lees:, Tenant shall keep the
Property in good repair, and shall neither commit waste nor permit impairment or deterioration
of the Property.

3.8  Protection of Security. If Tenant fails to perform Tenant’s agreeméris under this
Mortgage or if any action or proceeding is commenced which materially affects Lende:’s interest
in the Property, including, without limitation, any proceeding concerning eminent domain,
insolvency, any decedent, or enforcement of any ordinance, legislation, or regulation, then
Lender is authorized to make such appearances, disburse such sums, and take such action that
Lender reasonably determines is necessary or desirable to protect the Property and Lender’s
interest therein, including, without limitation, the disbursement of sums for payment of
reasonable attorneys’ fees, taxes, assessments, insurance premiums, costs incurred for the
protection of the Property, and the entry upon the Property to make repairs.

3.9  Inspection. Afier reasonable notice to Tenant, Lender or any person authorized by
Lender may enter upon and inspect any of the Property at all reasonable times.
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3.10  Eminent Domain. If the Property or any part thereof becomes the subject of any
proceeding (“Condemnation™) for the taking of property or any conveyance in lieu thereof, the
provisions set forth in the Lease regarding Condemnation shall prevail in the event that there are
any proceeds paid to Tenant as a result of a Condemnation, After the payment of any amount
due to Landlord under the Lease, the balance of the Condemnation proceeds shall be paid or
caused to be paid by Tenant to Lender to be applied to the payment of principal under the Note,
up to the outstanding amount of Secured Obligations, and Tenant hereby directs such payment to
be made directly to Lender and hereby assigns to Lender Tenant’s right thereto.

3.10.1 Payrgnt Pending Restoration. Tenant’s obligation to make payment on Secured
Obligations shall not abate pending any repair or restoration of the Property due to the
Condemnation.’ ] addition, Tenant shall reimburse Lender, within 30 days after demand, for all
reasonable costs; evyonses, and fees (including architect and engineer fees) incurred by Lender
in connection with any zepair or restoration of the Property due to the Condemnation.

3.10.2 Condemnation Proceess Not Trust Funds. Notwithstanding anything in this Mortgage or
at law or equity to the contrary, uone of the Proceeds paid to Lender shall be deemed trust funds,
and Lender shall be entitled to cispcse of such proceeds as provided in this §3.10. Tenant
expressly assumes all risk of loss, ircliding a decrease in the use, enjoyment, or value, of the

Property from any Condemnation.

3.11  Other Mortgages and Liens.

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

(]  Tenant shall pay when due all amounts required t> be paid under any obligation
secured by a prior lien and shall otherwise perform all of the obiizetions of Tenant hereunder.

[ii]  Tenant shall not request, accept, or permit payment to “Iehant of any loan amount
or disbursement the repayment of which is secured by any prior mortgage without prior express
written consent from Lender,

liii]  Tenant shall be in compliance with §§3.3 and 3.4 if Tenant pays the impositions
and maintains the insurance coverage required under any prior mortgage to which Fender has
expressly consented.

[ivl A default in any prior mortgage shall be a default under this Mortgage.

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

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

3.11.3 No Consent. Nothing in this §3.11 shall be construed to mean that Lender consents to
any lien pricr 1o the lien of this Mortgage.

3.12  Advancesond Default Rate. Any payment made by Lender that Lender has the right to
make under any-terir-of this Mortgage (except for payments from Funds for which Funds have
been deposited by Teinzaid and expenses incurred and payments made by Lender in taking action
authorized by this Mortiage shall be indebtedness of Tenant secured by this Mortgage, shall be
payable upon demand, shall sear interest at the Default Rate (as defined in the Note) from the
date of disbursement, and shall be deemed advances under subsections 2.1.3 and 2.1.4.

3.13  Damage, Destruction and Retuiiding. In the event of a casualty, as hereinafter defined,
Tenant shall comply with the terms of the iease. In the event the Lease is not in effect, the
following provisions shall apply:

3.13.1 Notice of Casualty. If the Property, or any rart thereof, shall be destroyed, in whole or in
part, or damaged by fire, flood, windstorm or other¢asualty (a “Casualty”), Tenant shall give
written notice thereof to Lender within one business day after the occurrence of the Casualty.
Within 15 days after the occurrence of the Casualty, Tenant shall provide the following
information to Lender: [i] the date of the Casualty; [ii] the nature of the Casualty; [iii] a
description of the damage or destruction caused by the Casualty, including the type of Property
damaged and the area of the Improvements damaged; [iv] a preliminziv estimate of the cost to
repair, rebuild, restore or replace the Property; [v] a preliminary esiimate of the schedule to
complete the repair, rebuilding, restoration or replacement of the Properiy; [+4] a description of
the anticipated property insurance claim, including the name of the insure..-the insurance
coverage limits, the deductible amount, the expected settlement amount, and the expected
setilement date; and [vii] a description of the business interruption claim, including the name of
the insurer, the insurance coverage limits, the deductible amount, the expected settlement
amount, and the expected settlement date. Within five days after request from Lender, Tenant
will provide Lender with copies of all correspondence to the insurer and any other information
reasonably requested by Lender.

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

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

3.13.4 Insufficient Proceeds. If the proceeds of any insurance settlement are not sufficient to
pay the costs of sucr cepair, rebuilding or restoration in full, Tenant shall deposit with Lender at
Lender’s option, and '#1tisin 10 days of Lender’s request, an amount not to exceed the then
outstanding principal inae’»cdness secured hereby. Tenant shall not, by reason of the deposit or
payment, be entitled to any reimbnrsement from Lender or diminution in or postponement of the
payments to Lender on the Note.

3.13.5 No Abatement; Expenses. Tehart’s obligation to make payments on Secured Obligations
shall not abate pending the repairs or vebuilding of the Property. Tenant shall pay the costs,
expenses and fees of any architect or eng.neer-employed by Lender to review any plans and
specifications and to supervise and approve the repairs or rebuilding of the Property.

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

ARTICLE 4: TRANSFER OF THE PROPERTY; ASGUMPTION

4.1  Tenant’s Successors. This Morigage shall be binding upon Tenaat’s successors and
assigns and shall be binding upon and inure to the benefit of Lender and its suscessors and
assigns; however, Tenant may neither assign Tenant’s rights under this Mortgage nor delegate
Tenant’s duties under this Mortgage without the express written consent of Lender.

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

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

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

6.1  Event of Default. The occurrence of any Event of Default under a Loan Document or the
Lease shall constitute an Event of Default under this Mortgage.

6.2 Rights and Remedies Upon Default. Whenever any Event of Default occurs, subject to
the prior rights ot Landlord and with Landlord’s prior written consent, Lender may take any one
or more of the fullowing remedial steps concurrently or successively in addition to any other
remedies under the LoJx: Documents, at law or in equity, to the extent permitted by and subject
to the provisions of applicrible law. To the extent that any of the below remedies is restricted by
applicable law, Landlord may 2xercise such remedy subject to the provisions of applicable law.

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

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

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

6.24 Lender may sue Tenant directly to collect any monies then due and may tz%e any action
at law or equity (including bringing an action for a mandatory injunction, restrziring order or
specific performance) to enforce performance of the Secured Obligations.

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

6.2.6 Lender may terminate its obligation to disburse loan proceeds.

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

6.2.8 In any action or proceeding to foreclose this Mortgage, or upon actual or threatened
waste to any part of the Property, Lender may apply, without notice to Tenant, for the
appointment of a receiver (“Receiver”) of the Property. Unless prohibited by law, such
appointment may be made either before or after sale, without notice, without regard to the
solvency or‘nsolvency of Tenant at the time of application for such Receiver and without regard
to the then value of the Property, and Lender may be appointed as Receiver. The Receiver shall
have the power t2 collect the rents, issues and profits of the Property during the pendency of the
foreclosure and, in-sse of a sale and deficiency during the full stattory period of redemption,
whether there be redeription or not, as well as during any future times, if any, when Tenant,
except for the interventior..of such Receiver, would be entitled to collect such rents, issues and
profits, and all other powers which may be necessary or are usual in such cases for the
protection, possession, control,’maragement and operation of the Property during the whole of
said proceeding. All sums of monzy received by the Receiver from such rents and income, after
deducting therefrom the reasonable cl:azpes and expenses paid or incurred in connection with the
collection and disbursement thereof, shall e applied to the payment of the Secured Obligations
or applied to remedy any default hereunder as Zender may direct. Tenant, if requested to do so,
will consent to the appointment of any such Receivar as aforesaid.

6.2.9 Lender may take any other action which Lende: is entitled to take under any law, equity,
or the Loan Documents.

6.2.10 Lender may, at its option, but without any obligation so to do, and without waiving or
releasing Tenant from any of the agreements and covenants in thé Loan Documents, pay any sum
or perform any act or take such action as Lender may deem necessarv or desirable in order to
protect the lien of this Mortgage, the Property or otherwise in the sole discretion of Lender.
Tenant hereby grants to Lender, and agrees that Lender shall have, after the occirrence of one or
more Events of Default, the absolute and immediate right to enter in and upox tie Property or
any part thereof to such extent and as often as Lender, in its sole discretion, deeris necessary or
desirable for such purpose. Lender may pay and expend such sums of money as it raay, in its
sole discretion, deem necessary for the purposes stated herein. Tenant hereby agrees-to pay to
Lender, on demand, all such sums so paid or expended by Lender, together with interest thereon
from the date of each such payment or expenditure at the default rate specified in the Note.

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

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

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

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

6.34 No Defense; Waiver. Faiure'to join or to provide notice to subtenants of Tenant as
defendants in any foreclosure action r snit shall not [i] constitute a defense for Tenant to such
foreclosure; [ii] preclude Lender from ¢hiaining a deficiency judgment or otherwise reduce or
diminish the amount of any such judgment in 2y manner whatsoever; or [iii] give rise to any
claims by Tenant, or any person claiming through or under Tenant, against Lender. Upon the
request of Lender and to the extent not prohibited o applicable law, Tenant shall execute and
file with the clerk of the court a legally sufficient waiver of any statutory waiting period with
respect to the execution of a judgment obtained by Lende! in connection with any foreclosure
proceedings. The obligations of Tenant to so execute and file.such waiver shall survive the
termination of this Mortgage.

ARTICLE 7: MISCELLANEOUS

7.1  Advances by Lender. At any time and from time to time during the term of this
Mortgage, Lender may incur and/or pay and/or advance costs or expenses Nl incurred or
advanced by Lender which Lender is authorized or has the right (but not necessarily the
obligation) to incur or may incur under any term of any Loan Document or any_law; [ii] of
whatever nature incurred or advanced by Lender in exercising any right or remedy pievided by
any term of any Loan Document or in taking any action which Lender is authorized to take by
any term of any Loan Document; [iii] required to be paid by Tenant by any term of any Loan
Document, but which Tenant fails to pay upon demand; ot [iv] any and all costs and expenses
from which Tenant is required to hold Lender harmless by any term of any Loan Document, but
from which Tenant fails to hold Lender harmless. Any reasonable costs, expenses, or advances
incurred or paid by Lender shall become part of the Loan and, upon demand, shall be paid to
Lender together with interest thereon at the default rate specified in the Note from the date of
disbursement by Lender. Payment of such costs, expenses, or advances shall be secured by this
Mortgage.

SLK_TOL: #1965893v2 11




1318308127 Page: 12 of 20

UNOFFICIAL COPY

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

7.3 Construction of Rights a3d Remedies and Waiver of Notice and Consent.

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

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

7.3.3  Each right or remedy under the Loan Documents-is distinct from but cumulative to each
other right or remedy and may be exercised independently of, concarrently with, or successively
to any other rights and remedies.

7.3.4 No extension of time for or modification of amortization of the ‘oan shall release the
liability or bar the availability of any right or remedy against Tenant or ariy svzcessor in interest,
and Lender shall not be required to commence proceedings against Tenant or any UCCESSOr or to
extend time for payment or otherwise to modify amortization of the loan sccured by this
Mortgage by reason of any demand by Tenant or any successor.

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

7.3.6 No forbearance in exercising any right or remedy shall operate as a watver thereof: no
forbearance in exercising any right or remedy on any one or more occasion shall operate as a
waiver thereof on any further occasion; and no single or partial exercise of any right or remedy
shall preclude any other exercise thereof or the exercise of any other right or remedy.

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

7.3.8 If any covenant or agreement contained in any Loan Document is breached by Tenant
and thereafter waived by Lender, such waiver shall be limited to the particular breach so waived
and shall nat be deemed to waive any other breach thereunder. No waiver shall be binding
unless it is in wiiting and signed by Lender. No course of dealing between Lender and Tenant,
nor any delay ¢r.umission on the part of Lender in exercising any rights under any of the Loan
Documents, shall cpesate as a waiver.

7.3.9 Tenant and any ther person now or hereafter obligated for the payment or performance
of all or any part of the Note shall not be released from paying and performing under the Note,
and the lien of this Mortgage shall not be affected by reason of (i] the failure of Lender to
comply with any request of Tenint \or of any other person so obligated) to take action to
foreclose this Mortgage or otherwise énforce any of the provisions of this Mortgage or of any of
the Secured Obligations, or [ii] the release, regardless of consideration, of the obligations of any
person liable for payment or performance o: the-Note, or any part thereof, or [iii] any agreement
or stipulation extending the time of payment or modifying the terms of the Note, and, in the
event of such agreement or stipulation, Tenant and all such other persons shall continue to be
liable under such documents, as amended by such-agreement or stipulation unless expressly
released and discharged in writing by Lender.

7.3.10 Tenant, for itself and its successots and assigns, hereb irre vocably waives and releases,
to the extent permitted by law, and whether now or hereafter in forez [i] the benefit of any and
all valuation and appraisement laws, [ii] any right of redemption aft¢r *ae date of any sale of the
Property upon foreclosure, whether statutory or otherwise, in respect of the Property, {iii] any
applicable homestead or dower laws, and [iv]all exemption laws whaisoever and all
moratoriums, extensions or stay laws or rules, or orders of court in the nature of any.one or more
of them,

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

74  Notices. All notices, demands, requests, and consents (hereinafter “Notices™) given
pursuant to the terms of this Mortgage shall be in writing, shall be addressed to the addresses set
forth in the introductory paragraph of this Mortgage and to Landlord at the address set forth in
the Lease and shall be served by [i] personal delivery; [ii] United States certified mail, return
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receipt requested, postage prepaid; or [iii] nationally recognized overnight courier. All Notices
shall be deemed to be given upon the earlier of actual receipt or three days after mailing or one
business day after deposit with the overnight courier. Any Notices meeting the requirements of
this Section shall be effective, regardless of whether or not actually received. Lender and Tenant
may change their notice address at any time by giving the other party written notice of such
change.

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

ARTICLE 8: INTERPRETATION

8.1  Captions. The cantions and headings contained in this Mortgage are for convenient
reference only and are not to k¢ used to interpret or define the provisions hereof,

82  Severability. If any provision of this Mortgage or the application thereof to any party or
circumstance shall, to any extent, be ad;udged to be invalid or unenforceable, the remainder of
this Mortgage and the application of any s1:ch provision to other parties or circumstances shall
not be affected thereby, and each provision of this Mortgage shall be valid and enforceable to the
fullest extent permitted by law.

83  Goveming Law. This Mortgage and the rights-and obligations of the parties hereunder
shall be govemed by and construed and interpreted in accordance with the laws of the State of
Ohio, except that the creation and perfection of liens and security interests in the Property, and
the procedures for foreclosure and execution of the liens and <ecurity interests shall be governed
by, construed and interpreted in accordance with the laws of the stafe where the Real Property at
issue is located, in each case without regard to the conflict of law rulcs #t such state.

84  Survival. All agreements, representations, and warranties contained-in this Morigage
shall survive the execution and delivery of this Mortgage, and shall be deeine to be effective
continuously throughout the term of this Mortgage.

8.5  Conflict in Provisions. In the event of any conflict in the provisions of this Mortgage and
the Lease, the terms and provisions of the Lease shall govern.

ARTICLE 9: CONSTRUCTION

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

(a)  Lender is not and will not be in any way the agent for or trustee of Tenant.

Lender does not intend to act in any way for or on behalf of Tenant in disbursing the
proceeds under the Loan Agreement. Lender’s purpose in making the requirements set
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forth herein and in the Loan Agreement is to protect the validity and priority of this
Mortgage and the value of its security.

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

(¢)  Lender is not responsible for construction of any improvements to the
Property. iNotwithstanding Lender’s inspection of the Property and the improvements,
Lender assupics no responsibility for the quality of construction or workmanship, or for
the architectucal or structural soundness of any improvements to the Property, or for the
adherence to oi 2psroval of any plans and specifications for any improvements to the

Property.

NOW, THERETORE, if Tenant shall pay the Secured Obligations in full (other
than inchoate expense reimbursement and indemnification obligations) and shall fully comply
with this Mortgage, then this Motgaze and the estate hereby granted shall cease, and Lender
shall thereupon release this Mortgage af the cost and expense of Tenant (all claims for statutory
penalties, in case of Lender’s failure to relesse, being hereby waived); otherwise, this Mortgage
shall remain in full force and effect.

[THE REMAINDER OF THIS PAGE 'S INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, this Mortgage has been duly executed as of (but not
necessarily on) the Effective Date,

Signed and acZwledgcd in the presence of: SILVERADO PROPERTIES, LLC

Signature '}/W By:

Print Name 'I‘Mm V. “"M

N Loren B. Shook
Signature d AL ‘5—\0.«\ President and Chief Executive Officer
PrintName____'Q6S1NG  Srearnu

Tax LD. No.:_45-5640053

STATE OF CALIFORNIA )
) SS:
COUNTY OF ORANGE )

On June J1 , 2013, before me, Dor'ne Sterner, Notary Public, personally appeared Loren B.
Shook, who proved to me on the basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and ackriowledged to me that he executed the same in his
authorized capacity, and that by his signature o:: the instrument the person, or the entity upon
behalf of which the person acted, executed the instrament.

I certify under PENALTY OF PERJURY under the lav s of the State of California that the
foregoing paragraph is true and cortect.

WITNESS my hand and official seal. ' DORINE STERNER
. Sommission # 195784
Signature % A 4ad &, ~ (Seal) 'm'zmcwm
Comm. Eg;w Nov “l zm‘

My commission expires: _ \ovemioef \8, 2015

THIS INSTRUMENT PREPARED BY
AFTER RECORDING RETURN TO:

Kathleen A. Kress, Esq.
Shumaker, Loop & Kendrick, LLP
1000 Jackson Street

Toledo, Ohio 43604-5573
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EXHIBIT A: LEGAL DESCRIPTIONS

CONSISTING OF EXHIBIT A-1 through A-2

SLK_TOL: #1965893v2
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EXHIBIT A-1: LEGAL DESCRIPTION

FACILITY NAME: LAKE ZURICH FACILITY

PARCEL 1:

THAT PART OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 28, TOWNSHIP 43 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE INTERSECTION OF
THE EAST 1INE OF THE SAID NORTHWEST QUARTER OF THE NORTHWEST
QUARTER AHND THE SOUTHWESTERLY LINE OF RIGHT OF WAY OF THE
WAUKEGAN, PCCKFORD AND ELGIN TRACTION COMPANY FOR A POINT OF
BEGINNING; “IHENCE NORTHWESTERLY ALONG THE SAID SOUTHWESTERLY
RIGHT OF WAY LiNE, 269.10 FEET, THENCE SOUTHWESTERLY ON A LINE
FORMING AN ANGLE ©F 125 DEGREES 02 MINUTES FROM SOUTHEASTERLY TO
SOUTH TO SOUTHWESTEXD Y. WITH THE LAST DESCRIBED LINE OF RIGHT OF WAY
A DISTANCE OF 386.65 FEET TO.A POINT IN THE CENTER LINE OF OLD RAND ROAD
LYING 858.5 FEET SOUTHEASTEKLY FROM THE SOUTHWESTERLY LINE OF RIGHT
OF WAY OF WAUKEGAN, ROCKFORD AND ELGIN TRACTION COMPANY
AFORESAID; THENCE SOUTHEASTZRLY ON THE SAID CENTER LINE OF OLD
RAND ROAD, SAID CENTER LINE FOR%ING A RIGHT ANGLE WITH THE LAST
DESCRIBED COURSE, A DISTANCE OF 300,06 FEET; THENCE NORTHEASTERLY AT
RIGHT ANGLES WITH LAST DESCRIBED CENTER LINE A DISTANCE OF 495.94 FEET
TO A POINT ON SAID EAST LINE OF THE WORTHWEST QUARTER OF THE
NORTHWEST QUARTER OF SAID SECTION, THAT '3 91.58 FEET SOUTH FROM THE
POINT OF BEGINNING; THENCE NORTH ON SAID-TAST LINE OF QUARTER
QUARTER SECTION AFORESAID, 91.58 FEET TO THE POINT OF BEGINNING
(EXCEPTING THEREFROM THE SOUTHWESTERLY &5UEET DEDICATED BY
DOCUMENT 5791770), IN LAKE COUNTY, ILLINOIS,

PARCEL 2:

A PERPETUAL, NON-EXCLUSIVE EASEMENT FOR INGRESS AN EGRESS
APPURTENANT TO PARCEL 1 AS ESTABLISHED BY EASEMENT AGREEMENT
RECORDED JUNE 17, 2005 IN LAKE COUNTY, ILLINOIS AS DOCUMENT NUMBER
5799889, AS AMENDED BY AMENDMENT TO EASEMENT AGREEMENT DATED
MARCH, 1 2006 AND RECORDED AS DOCUMENT NUMBER 5963611 OVER THE
FOLLOWING DESCRIBED PROPERTY:

THAT PART OF THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF
SECTION 21, TOWNSHIP 43 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
MERIDIAN AND THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 28, TOWNSHIP 43 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
MERIDIAN DESCRIBED AS FOLLOWS: COMMENCING AT THE NORHEAST CORNER
OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 28
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AND RUNNING THENCE WEST ALONG THE NORTH LINE OF SAID NORTHWEST
QUARTER TO A POINT ON THE WESTERLY RIGHT OF WAY LINE OF THE
WAUKEGAN, ROCKFORD AND ELGIN TRACTION COMPANY; THENCE
NORTHWESTERLY ALONG THE WESTERLY RIGHT OF WAY LINE OF SAID
TRACTION COMPANY TO THE CENTERLINE OF OLD RAND ROAD; THENCE
SOUTHEASTERLY ALONG THE CENTERLINE OF OLD RAND ROAD 858.50 FEET TO
THE SOUTHERN MOST CORNER OF THAT PORTION OF OLD RAND ROAD
DEDICATED ON PLAT OF DEDICATION RECORDED AS DOCUMENT NO. 4478038;
THENCE NORTHEASTERLY AND AT RIGHT ANGLES TO THE LAST DESCRIBED
COURSE 33.00 FEET TO THE NORTHEASTERLY RIGHT OF WAY LINE ON OLD RAND
ROAD AS<SHOWN ON SAID PLAT OF DEDICATION FOR THE TRUE POINT OF
BEGINNING;  THENCE CONTINUING ON THE LAST DESCRIBED COURSE 220.00
FEET; THENCE MORTHWESTERLY AT RIGHT ANGLES TO THE LAST DESCRIBED
COURSE 35.00 FCET; THENCE SOUTHWESTERLY AT RIGHT ANGLES TO THE LAST
DESCRIBED COUKSZL 219.93 FEET TO THE NORTHWESTERLY RIGHT OF WAY LINE
OF OLD RAND ROAD: THENCE SOUTHEASTERLY ALONG THE NORTHEASTERLY
RIGHT OF WAY LINE OF 50D RAND ROAD TO THE POINT OF BEGINNING, IN LAKE
COUNTY, ILLINOIS.

PERMANENT INDEX NUMBER: 14-2$-100-028

Address: 550 America Court, Lake Zurich, IL 60047
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EXHIBIT A-2: LEGAL DESCRIPTION

FACILITY NAME: NAPERVILLE FACILITY

Lot 1 in Silverado Senior Living Naperville, Illinois, being a subdivision of Lots 3 and 4 in
Brookdale Gateway, being a subdivision in part of the West % of Section 10, Township 38
North, Range 9 East of the Third Principal Meridian, according to the Plat thereof recorded July
17, 2012 as Document Number R2012-091875, in Du Page County, Illinois.

Address: 1936 Brookdale Road, Naperville, IL 60563

Permanent Index Nos: 07-10-113-003, 07-10-313-001
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