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REGULATORY AGREEMENT
NURSING HOMES

by and between

FOREST VILLA NURSING AND REHABILITATION CENTER, LLC,
an Illinois limitzd liability company

and
THE SECRETARY OF HOUSING AND URg8AN DEVELOPMENT

Forest Villa Nursing & Rehabilitation Cerier
FHA Project No. 071-22278
COOK COUNTY, ILLINOIS

This document prepared by
and after recording return to:
Jeremy F. Segall, Esq.
Gutnicki LLP

4711 Golf Road, Suite 200
Skokie, Illinois 60077
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U.S. Department of Housing
Regu_latory Agreement and Urban Development
NUI'SII'Ig Homes Office of Housing
Federal Housing Commissioner
Project Number Mortgagee
071-22278 GREYSTONE FUNDING CORPORATION, a Virginia corporation
Amount of Mortgage Note Date
$17,340,000.00 as.of July 1, 2013
Mor'tgag‘e Recorded (State) County Date contemporancou sly
illinois Cook herewith
Book Page
Doconent & /3t/0/codL

This Agreement entered into as of this Ist day of July, 2013
between FOREST VILZA NURSING AND REHABILITATION CENTER, LLC, an Illincis limited liability company

whose address is 7257 Nurth Lincoln Avenue
Lincolnwao. Minois 60712

(jointly and severally, hereinafter referred to al Lesg«x) and the undersigned Federal Housing Commissioner, (hereinafter called Commissioner).

In consideration of the consent of the Commissionei to the leasing of the aforesaid project by

FOREST VILLA PROPERTY, LLC, an Illinois limite liubility company ) » Mortgagor,
and in order to comply with the requirements of the Nationzi Housing Act and the Regulations adopted by the Commissioner pursuant thereto,
Lessees agree for themselves, their successors, heirs and assigns, “iwat in connection with the mortgaged property and the project operated thereon
and so long as the Contract of Mortgage Insurance continues in effer!, and during such further period of time as the Commissioner shall be the

owner, holder or reinsurer of the mortgage, or during any time the Commissioner is obligated to insure a mortgage on the mortgaged property:

(1) The lease shall be subject and subordinate to the mortgage  (6) < L.scee shall maintain in good repair and condition any parts of

securing the note or other obligation endorsed for insurance by the rroject for the maintenance of which lessee is responsible
the commissioner; uier the t=rms of the lease;
(2) Lessee shall make payments under lease when due; (7} Lessee siclluot remodel, reconstruct, add to, or demeolish any

part of the riorgaged property or subtract from any real or

(3) Payments by the lessee to the lessor shall be sufficient to pay all personal property o the project;

mortgage payments including payments to reserves for taxes,
insurance, etc., payments to the Reserve for Replacements,and ~ (8)  Lessee shall not use ti.e project for any purpose except the
to take care of necessary maintenance. If at the end of any operation of a nursing homs;

calendar year, or any fiscal year if the project operates on the
basis of a fiscal year, payments under the lease have not been
sufficient to take care of the above items, the lessor and lessee
upon request in writing from the Commissioner shall renegotiate
the amounts due under the lease so that such amounts shall be das-( of July, 2013 ] ] » & COpy 9f
sufficient to take care of such items; the Commissioner shall be notice of default having been given to the lessee, the lessee will
furnished by the lessee, within thirty days after being called upon thereaifrer. make all future payments under the lease to the
to do so, with a financial report in form satisfactory to the Commissioner;

Commissioner covering the operations of the mortgaged prop-  (10)  Thelease may be cancelled upon thirty days written notice by the
erty and of the project; Commissioner given to the lessor and the lessee for a violation
of any of the above provisions unless the violation is corrected
to the satisfaction of the Commissioner within said thirty day
period.

(9) Ifadefaultisdeclared by the Corunissioner under the provisions
of Paragraph 10 of the Regulatory A greement entered into by the
lessor-mortgagor and the Commissionerzs of the  1st

(4) The lessee shall not sublease the project or any part thereof
without the consent of the Commissioner;

(5) The lessee shall at all times maintain in full force and effect a
license from the State or other licensing authority to operate the (1n
projectasa 212 bed *  butthe owner shatl not be required to
maintain such a license; *skiiled nursing facility

The Commissioner must approve any change in or transfer of
ownership of the lessee entity, and any change in or transfer of
the management operation, or control of the project.

form HUD-92466-NHL (1/92)
Previpus Editions Are Obsolete Page 10f4 ref Handbook 4600.1
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(12) The lessee shall not reduce or expand, allow to be reduced or
expanded, or cause the expansion or reduction of the bed
capacity of the project without the consent of the Commissioner.
In any event that any such reduction or expansion i propose
Agreement.

(13) Thelessee shall not enter into any management contract involv-
ing the project, unless such shall contain a provision that, in the
event of default under the Regulatory Agreement as recited in
paragraph 9 (above) of this Agreement, the management agree-
ment shall be subject to termination without penalty upon written
request of the Commissioner. Upon such request the lessee shall
immediately arrange to terminate the contract within a period of
not more than thirty (30) days and shall make arrangements
satisfactory to th< Cammissioner for continuing proper manage-
ment of the project,

(14) The mortgaged proparty.~quipment, buildings, plans, offices,
apparatus, devices, beois/ eontracts, records, documents, and
other papers relating thereto sii!! at all times be maintained in
reasonable condition for properaidst and subject to examination
and inspection at any reasonable t'zie by the Commissioner or
hisduly authorized agents. Lessee shall keep copies of all written
contracts or other instruments which a7rect the mortgaged
property, all or any of which may be subject (o inspection and
examination by the Commissioner or his’her duly authorized
agents,

(15) There shall be full compliance with the provisions of (1) any
State or local laws prohibiting discriminaticn in housing ot the
basis of race, color, creed, or national origin; and (2} with the
Regulations of the Federal Housing Administration providing
for non-discrimination and equal opportunity in housing. It is
understood and agreed that failure or refusal to comply with any
such provisions shall be a proper basis for the Commissioner to
lake any corrective action he may deem necessary including, but
not limited to, the refusal to consent to a further renewal of the
lease between the mortgagor-lessor and the lessee, the rejection
of applications for FHA mortgage insurance and the refusal to
enter into future contracts of any kind with which the lessee is
identified; and further, if the lessee is a corporation or any other
type of business association or organization which may fail or
refuse to comply with the aforementioned provisions, the Com-
missioner shall have a similar right of corrective action (1) with
respect to any individuals who are officers, directors, trustees,
managers, partners, associates or principal stockholders of the
lessee; and (2) with respect to any other type of business
association, or organization with which the officers, directors,
trustees, managers, partners, associates or principal stockholders
of the lessee may be identified.

(19) See Exhibits A (Legal Description) and B, attached hereto and made part
hereof. See also the LEAN Rider to Regulatory Agreement Nursing Homes,
attached hereto and made part hereof.

Instructions to Clesing Attorney
Regulatory Agreement—form HUD-92466-NHL
Nursing Homes—Section 232

This Regulatory Agreement must be executed by the Lessee and the
Commissioner and recorded before the Note is endorsed for insurance.

Note that there is space left on the back of the printed form for proper
execution of the instrument.

The execution by the Commissioner and by the Lessee must be in
accordance with the requirements of the jurisdiction where the project
is located and must permit the instrument to be recorded.

The Agreement is to be executed in the name of the Commissioner. It
will be signed for the Commissioner by the Field Office Manager or
authorized agent who endorses the Note for insurance.

Recording must be at the expense of the mortgagor-owner or lessee.

Sufficient space is left on the back for the insertion of any necessary
additional provisions. Any changes in the Agreement and any substan-
tial additions shall receive the prior approval of the Assistant Secretary
for Housing.

A copy of the Commissioner-approved lease shall be attached to this
Regulatory Agreement. If the lease has already been filed or recorded,
re-recording will be unnecessary, and a copy of the recorded lease (with
recording data) will be attached following recording of the form HUD-
92466-NHL.

The Agreement must be executed by the Lessee prior to execution by
the Commissioner.

Page 20f4

Torm HUD-02466-NHL {1/92)
ref Handbook 4600.1
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IN WITNESS WHEREOF, the parties hereto have set their hands and seals as of the date
first hereinabove written.

FOREST VILLA NURSING AND REHABILITATION
CENTER, LLC, an Illinois limited liability company

Name: Barry Carr '

Its:  Manager
STATE OF ILLINOIS }
} ss:
COUNTY OF COOK X

On this my of JULY, 2013, tefore me, the undersigned, a Notary Public in and for
said State, personally appeared BARRY CARR, personally known to me or proved to me on the
basis of satisfactory evidence to be the individuial whose name is subscribed to the within
instrument and acknowledged to me that he execures the same in his capacity, and that by his
signature on the instrument, the individual, or the person uron behalf of which the individual acted,
executed the instrument.

o PP AAAAANY)
OFFICIAL SEAL
KIMBERLY R KUSACK

;

d

. NOTARY PUBLIC - STATE OF LLINOIS
8 MY COMMISSION EXPIRES07/18/15

A AT AN
A AR I AT VA AN, v
RPN T INNENNN

My Commission Explres "] ‘Ilﬂi—\_\;)

M

anives

“Natary Public

[SEAL]

AT

d

A AT,
WAL

Page 3 of 4
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Secretary of Housing and Urban Development,
acting by and through the Federal Housing
Commissioner

By: o

Timothy P. Gruenes
Authorized Agent
Office of Residential Care Facilities

ACKNOWLEDGEMENT

STATE OF MINNESG 1 )
) ss:
COUNTY OF HENNEPIN ()

vid
The foregoing instrument was ackncwledged before me on (Lg day of JULY, 2013
by Timothy P. Gruenes as duly authoried agent for the Secretary of the U.S. Department of
Housing and Urban Development, acting by «nd through the Federal Housing Commissioner, and a
Supervisory Account Executive in the Offic: of Residential Care Facilities, U.S. Department of
Housing and Urban Development, and that he, being authorized to do so by virtue of such office,
executed the foregoing instrument on behalf of the Federal Housing Commissioner, acting for the
Secretary of the U.S. Department of Housing and Urban Development.

b
1 / f\bc‘m@w\ﬂ ClaA

G2 4) MRNDA SCHOENECKER W/ "Notary Pubiti
% .r:";g Z] NOTARY PUBLIC-MINNESOTA

W

My Commissicn Expures Jan. 31, 2018 (Print Name) ‘\A . d\(_ \(1;0 ‘?. V\fc to— V

' WID | 0HP

Title (and rank)

%
g
v

My commission expires: g \ st\ N rlb‘ \0

Page 4 of 4
{1108/016/00056341.1}
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EXHIBIT “A”

LEGAL DESCRIPTION
FOR FOREST VILLA NURSING AND REHABILITATION CENTER
FEDERAL HOUSING ADMINISTRATION
PROJECT NO. 071-22278

PARCEL I:
THAT PART OF LOT 5, LYING SOUTHWESTERLY OF A LINE DESCRIBED AS:

BEGINNING-140.00 FEET SOUTH OF THE NORTHWEST CORNER OF SAID LOT 5 AND
RUNNING SOUTHEASTERLY TO A POINT IN THE SOUTHERLY LINE OF SAID LOT, A
DISTANCE OF3%0.15 FEET EASTERLY OF THE INERSECTION OF THE SOUTHERLY
LINE PRODUCEL WZST TO THE WEST LINE OF SAID LOT 5 IN THE CIRCUIT COURT
PARTITION OF LOTZ iN THE WILLIAM WEST AND OTHERS SUBDIVISION OF PART
OF LOT 1 AND LOT 18 OF THE ASSESSOR’S DIVISION OF THE SOUTHWEST 1/4 OF
SECTION 30 AND LOT § OF THE ASSESSOR’S DIVISION OF JANE MIRANDA’S
RESERVE; ALSO LOT 11 OF THE ASSESSOR’S DIVISION OF THE SOUTHWEST 1/4 OF
SECTION 30, TOWNSHIP 41 KGRTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINDIS.

PARCEL 2:

THAT PART LYING NORTH OF TOUHY AVENUE AND LYING WESTERLY OF A LINE
DESCRIBED AS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF HEREAFTER DESCRIBED
LOT 14, A DISTANCE OF 350.15 FEET EASTERLY OF TZE INTERSECTION OF SAID
NORTHERLY LINE PRODUCED WESTERLY TO THE WESTERLY LINE OF LOT 5 IN
CIRCUIT COURT COMMISSIONER’S SUBDIVISION OF 10T1. 2 IN HEREAFTER
DESCRIBED WILLIAM WEST AND OTHERS SUBDIVISION; THENCE SOUTHERLY IN
A STRAIGHT LINE FORMING AN ANGLE OF 90 DEGREES, 14 MINUTES WITH SAID
NORTHERLY LINE OF SAID LOT 14 (TURNED EAST TO SOUTHERLY) OF THE
FOLLOWING DESCRIBED LAND TAKEN AS A TRACT, TO WIT:

LOT 9 (EXCEPT THE WESTERLY 25 FEET THEREOF), ALL OF LOTS 10 TO 14 IN
WILLIAM WEST AND OTHERS SUBDIVISION OF PART OF LOT 1 AND LOT 18 OF THE
ASSESSOR’S DIVISION OF THE SOUTHWEST FRACTIONAL 1/4 OF SECTION 30 AND
LOT 8 IN JANE MIRANDA’S RESERVATION IN SECTION 30, TOWNSHIP 41 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPTING FROM SAID
PREMISES THAT PART FALLING IN TOUHY AVENUE), ALL IN COOK COUNTY,
ILLINOIS.

PERMANENT REAL ESTATE INDEX NOS. 10-30-317-030; 10-30-317-044 . ~
ADDRESS: 6840 WEST TOUHY AVENUE, NILES, ILLINOIS 60714

{1108/016/00064614.2}
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EXHIBIT B

Please see attached.
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Recording requested by, and
after recording, return to:

Gutnicki LLP

4711 W. Golf Road, Suite 200
Skokie, Hlinois 60076

Attn: Jeremy F. Segall, Esq.

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (“Memorandum of Lease”) is executed as of July 1,
2013 by and between Foves. Villa Property, LLC, an Illinois limited liability company
(hereinafter calied the “Lessor”), ~ad Forest Villa Nursing and Rehabilitation Center, LLC, an
Illinois limited liability company (hereinafter called the “Lessee™).

ZECITALS

WHEREAS, Lessor and Lessee entered into that certain Lease Agreement dated as of
January 22, 2009, as amended by that certain Fits¢ Amendment to Lease Agreement dated as of
November 1, 2009, and that certain Second Amendirént to Lease Agreement dated as of even
date herewith (collectively, the “Lease™), covering cerfain iand as more particularly described in
Exhibit A attached hereto and incorporated herein by this reference and improved with a nursing
facility, together with Lessor’s easements and appurtenants. in adjoining and adjacent land,
highways, roads, streets lands, whether public or private, reasonatiy required for the installation,
maintenance, operation and service of sewer, water, gas, power and sther utility lines and for
driveways and approaches to and from abutting highways for the use and-benefit of the above-
described parcel of real estate located at 6840 West Touhy, Niles, Cook Couuty. Hlinois.

WHEREAS, Lessor and Lessee desire to record notice of the lease as amended i1 the public
records of Cook County, Illinois.

NOW THEREFORE, in consideration of the foregoing, Lessor and Lessee hereby declare as
follows:

1. Demise. Lessor hereby leases the Property to Lessee and Lessee hereby leases
the property from Lessor, subject to the terms, covenants and conditions
contained in the Lease, as amended.

2. Expiration Date. The term of the Lease (“Term”) commenced on January 22,
2009, and shall run to December 31, 2053, unless sooner terminated or extended
as provided in the Lease.

[SIGNATURE PAGES FOLLOW]

-1-
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SIGNATURE PAGE
TO
MEMORANDUM OF LEASE

IN WITNESS WHEREOF, the undersigned have executed this instrument as of the day
and year first above written.

LESSOR:

FOREST VILLA PROPERTY, LLC,
an Illinois limited liability company

oy Py [l

Name: Barry Carr’
Its:  Manager

ACXNOWLEDGMENT

STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )

On this “ Q)nﬂday of July 2013, before me, the und:rsigred, a Notary Public in and for
said State, personally appeared Manager, personally known to me ur proved to me on the basis of
satisfactory evidence to be the individual whose name is subscriber - the within instrument and
acknowledged to me that he executed the same in his capacity, and taat hy his signature on the
instrument, the individual, or the person upon behalf of which the indivicual acted, executed the

instrument.

e
R KUSACK
[SEA%'.,] NOTARY PUBLIC - STATE OF ILLINOIS

2 MY COMMISSION EXPIRES:07/16/15

AP P A A s
VA A A AR AAPAPAPNAAA
s Wy

WA

Notary Public

P e o

My Commission Expires: __7) J‘ (Lo \l(

[SIGNATURE PAGES CONTINUE]
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SIGNATURE PAGE
TO
MEMORANDUM OF LEASE

IN WITNESS WHEREOF, the undersigned have executed this instrument as of the day
and year first above written.

LESSEE:

FOREST VILLA NURSING AND
REHABILITATION CENTER, LLC,
an [llinois limited liability company,

ey L

Name: Barry Carf
Its:  Manager

ACKNCWLEDGMENT
STATE OF ILLINOIS )
) sst
COUNTY OF COOK )

On this _\g:t'day of July 2013, before me, the undersigred, a Notary Public in and for
said State, personally appeared Manager, personally known to me vr proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed ic the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual ac:ed, executed the

K ap R0y

Notary Public

OFFICIAL SEAL

OTARY PUBLIC - STATE OF ILLINGIS
MY COMMISSION EXPIRES:07/16/15

AP e
. AP IINAY

My Commission Expires: 7 | 142 ( s
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EXHIBIT “A*

LEGAL DESCRIPTION
FOR FOREST VILLA NURSING AND REHABILITATION CENTER
FEDERAL HOUSING ADMINISTRATION
PROJECT NO. 071-22278

PARCEL 1:
THAT PART OF LOT 5, LYING SOUTHWESTERLY OF A LINE DESCRIBED AS:

BEGINNING140.00 FEET SOUTH OF THE NORTHWEST CORNER OF SAID LOT 5 AND
RUNNING SGUTHEASTERLY TO A POINT IN THE SOUTHERLY LINE OF SAID LOT, A
DISTANCE OF35)0.15 FEET EASTERLY OF THE INERSECTION OF THE SOUTHERLY
LINE PRODUCED WEST TO THE WEST LINE OF SAID LOT 5 IN THE CIRCUIT COURT
PARTITION OF LOT % N THE WILLIAM WEST AND OTHERS SUBDIVISION OF PART
OF LOT 1 AND LOT 8 OF THE ASSESSOR’S DIVISION OF THE SOUTHWEST 1/4 OF
SECTION 30 AND LOT & OF THE ASSESSOR’S DIVISION OF JANE MIRANDA’S
RESERVE; ALSO LOT 11 OF TAE'ASSESSOR’S DIVISION OF THE SOUTHWEST 1/4 OF
SECTION 30, TOWNSHIP 41 NCKTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLIMCIS.

PARCEL 2:

THAT PART LYING NORTH OF TOUHY AVENIUE AND LYING WESTERLY OF A LINE
DESCRIBED AS:

BEGINNING AT A POINT IN THE NORTHERLY LINZ CE HEREAFTER DESCRIBED
LOT 14, A DISTANCE OF 350.15 FEET EASTERLY OF I'H% INTERSECTION OF SAID
NORTHERLY LINE PRODUCED WESTERLY TO THE WESTEPLY LINE OF LOT 5 IN
CIRCUIT COURT COMMISSIONER’S SUBDIVISION OF LOT.2 IN HEREAFTER
DESCRIBED WILLIAM WEST AND OTHERS SUBDIVISION; THENCE SOUTHERLY IN
A STRAIGHT LINE FORMING AN ANGLE OF 90 DEGREES, 14 MINUTES WITH SAID
NORTHERLY LINE OF SAID LOT 14 (TURNED EAST TO SOUTHEFR.Y) OF THE
FOLLOWING DESCRIBED LAND TAKEN AS A TRACT, TO WIT:

LOT 9 (EXCEPT THE WESTERLY 25 FEET THEREOF), ALL OF LOTS 10 TO 14 IN
WILLIAM WEST AND OTHERS SUBDIVISION OF PART OF LOT | AND LOT 18 OF THE
ASSESSOR’S DIVISION OF THE SOUTHWEST FRACTIONAL 1/4 OF SECTION 30 AND
LOT 8 IN JANE MIRANDA’S RESERVATION IN SECTION 30, TOWNSHIP 41 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPTING FROM SAID
PREMISES THAT PART FALLING IN TOUHY AVENUE), ALL IN COOK COUNTY,
ILLINOIS.

PERMANENT REAL ESTATE INDEX NOS..: 10-30-317-030; 10-30-317-044 -
ADDRESS: 6840 WEST TOUHY AVENUE, NILES, ILLINOIS 60714

{1108/016/00064614.2}
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LEAN Rider
to Regulatory Agreement
Nursing Homes

This Rider is attached to and made a part of that certain Regulatory Agreement Nursing
Homes dated as of July I, 2013 (the “Agreement”) by and between FOREST VILLA
NURSING AND REHABILITATION CENTER, LLC, an Illinois limited liability
company (the “Lessee”) and the Federal Housing Commissioner (the “Commissioner’”)
with raspect to FOREST VILLA NURSING & REHABILITATION CENTER, FHA
Project Wo. 071-22278 the event of any conflict between any provision of this Rider and
any other provision of the Agreement, the provision of this Rider shall be controlling.
The Agrecirint is hereby amended, modified and supplemented as follows:

A. Subleases. Paragraph 4 of the Agreement is hereby deleted in its entirety and the
following is substitv.ed in lieu therefor:

(4) Except for suvléases to individual residents, the Lessee shall not
sublease the project or eny part thereof without the prior written consent
of the Commissioner.

B. Permits and Approvals; Prolessional Liability Insurance. Paragraph 5 of the
Agreement is hereby deleted in its entirety and the following is substituted in lieu
therefor:

(5) (a) As used herein, “Approved Use” meavs the use of the project as a
212-bed skilled-nursing facility and such other uses as may be approved
in writing from time to time by the Commuission~: vased upon a request
made by the mortgagor or the Lessee, but excluding any uses that are
discontinued with the written approval of the Commissioner.

As used herein, “Permits and Approvals” means ana ircludes all
certificates of need, bed authority, provider agreements, licenses,
permits and approvals required to operate the project for the Approved
Use. The Lessee shall at all times maintain i full force and effect ‘e
Permits and Approvals. Without the prior written consent of the
Commissioner, the Lessee shall not convey, assign, encumber, transfer
or alienate from the project any of the Permits or Approvals. The Lessee
shall ensure that the project is at all times operated in accordance with
the requirements of the Permits and Approvals. The security agreement
and UCC financing statements referred to in paragraph 17 hereof shall
constitute, to the extent permitted by law, a first lien upon all of the
Lessee’s rights, titles and interest, if any, in the Permits and Approvals.
However, in the event of either a monetary or other default under this
Agreement, any Regulatory Agreement between the mortgagor and the
Secretary of Housing and Urban Development with respect to the project
{the “Owner Regulatory Agreement”) or any note or mortgage with

{1108/016/00056442.1}
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respect to the project that is insured or held by the Commissioner, the
Lessee shall cooperate in any legal and lawful manner necessary or
required to permit the continued operation of the project for the
Approved Use. For the intents and purposes herein, Lessee hereby
irrevocably nominates and appoints the Commissioner, his/her
successors and assigns, as its attorney-in-fact coupled with an interest to
do all things necessary to continue to operate the project for the
Approved Use, including but not limited to the power and authority to
provide any and all information and data, pay such fees as may be
required, and execute and sign in the name of the Lessee, its successors
or assigns, any and all documents, to the extent that such information,
da.s, fees and documents may be required by any governmental entity
exersising jurisdiction over the project.

(b) The Lessee will not alter, or suffer or permit the alteration of any
Permit or Approval that is issued or held in the name of the Lessee
without the prior viritten consent of the Commissioner. In the event that
any such alteratioris proposed, upon learning of such proposed
alteration, the Lessee will advise the Commissioner and mortgagee
promptly.

(c) The Lessee shall deliver to-the Commissioner and the mortgagee,
within ten (10) days after receipt thereof, copies of any and all notices,
reports, surveys and other correspondence (regardless of form) received
by Lessee from any governmental autisoricy that includes any statement,
finding or assertion that (i) the Lessee ¢t ive project is or may be in
violation of (or default under) any of the Plimits or Approvals or any
governmental requirements applicable thereto, ((1) auv of the Permits or
Approvals are to be terminated or not renewed or (i17ythe Lessee or the
project is subject to any governmental investigation or 1ugriry involving
fraud. Lessee shall deliver to the Commissioner and t1e ‘mortgagee,
simultaneously with delivery thereof to any governmental anthority, any
and all responses given by or on behalf of the Lessee io such
governmental authority and shall provide to the Commissioner and the
mortgagee, promptly upon request, such information regarding any of
the foregoing as the Commissioner or the mortgagee may request. The
receipt by the Commissioner and/or the mortgagee of notices, reports,
surveys, correspondence and other information shall not in any way
impose any obligation or liability on the Commissioner, the mortgagee
or their respective agents, representatives or designees to take (or refrain
from taking) any action, and the Commissioner, the mortgagee and their
respective agents, representatives and designees shall have no liability
for any action or failure to act thereon or as a result thereof.

(d) The Lessee shall maintain, and/or cause to be maintained,
professional liability insurance that complies with the applicable

_2-
(1108/016/00056442.1}
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requirements of the Commissioner. Annually, the Lessee shall provide,
or cause to be provided, to the Commissioner and mortgagee, a
certification of compliance with the Commissioner’s professional
liability insurance requirements.

C. Use of the Project. Paragraph 8 of the Agreement is hereby deleted in its entirety
and the following is substituted in lieu thereof:

(8) Lessee shall not use the project for any purpose except the Approved
Use.

D. Lrefaults. Paragraphs 9 and 10 of the Agreement are hereby deleted in their
entirety andt the following are substituted in lieu therefor:

(9) In the evon: that Lessee receives a written notice from the Commissioner
or the mortgagee (i) stating that a default exists under the Owner
Regulatory Agreeent or any note or mortgage with respect to the
project that is insured or held by the Commissioner, and (ii) directing the
Lessee to make futrre payments due under the lease to the
Commissioner or the morteagee, the Lessee shall thereafter make all

future payments under the'1zase to the Commissioner or the mortgagee
as so directed.

(10} The lease may be cancelled upon (hirty days’ written notice by the
Commissioner given to the mortgagoi-and the Lessee for a violation by
the Lessee of any provision of this Agréeinent, unless the violation is
corrected to the satisfaction of the Commisrioner within said thirty-day
period; provided, however, that said thirty-day Deriod shall be extended
for up to ninety additional days so long as (1) 7ii of the payment
obligations of the mortgagor under the note, moitgags and Owner
Regulatory Agreement are being timely satisfied, (ii) noug of the Permits
or Approvals is at material risk of being terminated, (iii) sitch violation
cannot reasonably be corrected during said thirty-day period, bu can
reasonably be corrected within one hundred twenty days of such neucs,
and (iv) the Lessee commences to correct such violation during ‘szid
thirty-day period and thereafter diligently and continuously proceeds 1o
correct such violation to the satisfaction of the Commissioner.

E. Transfers; Change in Control; Lease Amendments. Paragraphs 11 and 12 of the
Agreement are hereby deleted in their entirety and the following are substituted in lieu
therefor:

(11) The prior written approval of Commissioner shall be required for (a) any
change in or transfer of the management, operation, or control of the
project or (b) any change in the ownership of the Lessee that requires the

{1108/016/40056442.1}
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approval of the Commissioner under the Commissioner’s previous
participation approval requirements and procedures.

(12) (a) The lease shall not be terminated prior to the expiration date thereof
or assigned without the prior written approval of the Commissioner. In
the event of any assignment of the lease, as a condition to such
assignment, the assignee shall execute and deliver a regulatory
agreement in form and substance satisfactory to the Commissioner.

(b) Without the prior written approval of the Commissioner, the lease
shall not be amended so as to (i) reduce the rent or other payments due
thereunder, (it} increase the obligations of the mortgagor or the rights of
the [ essee, (111) decrease the rights of the mortgagor or the obligations of
the Lesses, or (iv) alter any provision of the lease that the Commissioner
required *o be included therein. Copies of all amendments to the lease
shall be prumptly furnished to the Commissioner and the mortgagee.

F. Management Coniracts.~ Paragraph 13 of the Agreement is hereby deleted in its
entirety and the following is Lierehv substituted in lieu therefor:

(13) The Lessee shall not enter mito any management agreement involving
the project, unless such shall coniain a provision that, in the event of
default under this Agreement o1 the Owner Regulatory Agreement, the
management agreement shall be suhicot to termination without penalty
upon written request of the Commiss:eies,, Upon such request, Lessee
shall immediately arrange to terminate  tls» management agreement
within a period of not more than thirty (20) days and shall make
arrangements satisfactory to the Commissioner for the continuing proper
management of the project. In addition to the foréeaing, in the event
that a management agent is (or will be) the holder of tiie picject’s license
and/or is (or will be) the payee under one or more thud-party payor
agreements with respect to the project, the provisions of paiajaphs 6(j)
and 6(k) of the Owner Regulatory Agreement shall be applicable to such
management agreement as and to the same extent as if such managerieni
agreement were an operating lease,

G. Confidentiality of Resident/Patient Medical Records and Information. Paragraph
14 of the Agreement is hereby amended to add the following:

The obligations of Lessee under this paragraph shall be limited to the
extent necessary in order for Lessee to comply with applicable laws

regarding the confidentiality of resident/patient medical records and
information.

H. Financial Statements; Reporting Requirements. The foltowing is hereby added to
the Agreement as paragraph 16:

{1108/016/00056442.1}
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(16) (a) Within ninety (90) days following the end of each fiscal year, the
Lessee shall furnish to the Commissioner a complete annual financial
report based upon an examination of the books and records of the
operations of the property and of the project prepared in accordance with
the requirements of the Commissioner, prepared and certified by a
responsible officer of the Lessee under the provisions of 18 U.S.C.
Section 1001, 1010, and 1012. If Lessee (or any direct or indirect parent
of Lessee) is required to provide an audited financial statement to any
lender, Lessee shall simultaneously provide copies of such audited
financial statements to the Commissioner and mortgagee.

(k) Lessee shall submit to the Commissioner and mortgagee, on a
monthiy or quarterly basis (as specified by the Commissioner) such
financial ‘reports (including, but not limited to, financial statements,
accounts recelvable aging reports and occupancy reports) in the formats
and at such tirnes 5 may be required by the Commissioner.

(c) At request of the Commissioner, the Lessee shall give specific
answers to questions upon-which information is desired from time to
time relative to income,-assets, liabilities, contracts, operation, and
condition of the project.

L. Security Interest; Accounts Receivabie i'inancing. The following is hereby added
to the Agreement as paragraph 17:

(17) (a) Except as otherwise approved in writing vy the Commissioner, the
Lessee shall grant to the mortgagee and the Commissioner a first lien
security interest in all personal property of the Lessce related to the
project as additional security for the obligations of the uiorigagor under
the note, mortgage and Owner Regulatory Agreement.” Such security
interest shall be evidenced by such security agreements as the mortgagee
and/or the Commissioner may require and, in connection therevith, the
Lessee shall execute and deliver such deposit account Conani
agreements as may be required by the mortgagee and/or ‘the
Commissioner. Lessee hereby authorizes each of the mortgagee and the
Commissioner to file such UCC financing statements and continuation
statements as either of them may deem to be necessary or appropriate in
connection with the foregoing security interest. With the prior written
approval of the mortgagee and the Commissioner, provided that there is
no identity-of-interest between mortgagor and Lessee, in lieu of the
security interest referred to above, Lessee shall grant to the mortgagor a
first lien security interest in such personal property of the Lessee as may
be required by the mortgagee and/or the Commissioner as security for
the obligations of Lessee under the lease. Except as provided in this
paragraph 17, without the prior written approval of the mortgagee and

-5-
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the Commissioner, the Lessee shall not be permitted to grant any other
liens on any of the personal property of the Lessee related to the project.
If the project includes a skilled nursing home, the Lessee shall be
permitted to pledge its accounts receivable to an accounts receivable
lender in a manner approved by the mortgagee and the Commissioner.
In the event that the mortgagee and the Commissioner grant such
approval, (i) the holder(s) of such lien shall enter into an intercreditor
agreement and a rider thereto with the mortgagee and/or the
Commissioner on such terms and conditions as may be required by the
mortgagee and the Commissioner and (i1) the Lessee and mortgagor
shall agree to comply with the requirements imposed on them by the
mortgagee and the Commissioner in connection therewith.

J. Legal Description, The following is hereby added to the Agreement as paragraph
18:

(18) The legal description of the mortgaged property is attached hereto as
Exhibit A and incorpsrated herein.

K. Lessee’s Accounts Receivebles (AR) Financing. The following is hereby added to
the Agreement as paragraph 21:

(21) (a) Lessee is permitted to pledye its health care accounts receivable to
an Accounts Receivable Lender .r a manner approved by the
Commissioner. To evidence this requitement, Lessee has entered into
an Intercreditor Agreement and Rider to-iriercreditor Agreement with
the AR Lender, HUD Mortgagee, and Landlzd in a format approved by
the Commissioner and agrees to comply with its terras.

(b) The accounts receivable loan documents betwesnthe AR Lender
and Lessee (the “AR Loan Documents™) include a deposit account
control agreement (the “Control Account Agreement”) by ond among
AR Lender, Lessee and Lessee’s depository bank (the “Depository
Bank™), and into which Lessee’s accounts receivable are depcsited.
Lessee hereby covenants and agrees with the Commissioner as follows:
Upon the “indefeasible payment in full” (as defined in the Intercreditor
Agreement) of the AR Lender named in the Intercreditor Documents,
and provided Lessee does not substitute or replace its existing AR
Lender with a new accounts receivable lender (in which event the
provisions of the first paragraph of this Section 21 shail apply), Lessee
shall promptly enter into and shall cause its Depository Bank to enter
into a control deposit account agreement with Mortgagee and HUD, as
secured parties, and containing substantially the same terms as the
Control Account Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the party hereto has set its hand and seal as of the
date first hereinabove written.

FOREST VILLA NURSING AND REHABILITATION
CENTER, LLC, an Illinois limited liability company

Name: Barry Carr’
Its Manager
STATE OF ILLINOIS )
) ss:
COUNTY OF COOK 3

On this _\Lﬂ:rsay of JULY, 2013, before me, the undersigned, a Notary Public in
and for said State, personally appeared BARRY CARR, personally known to me or
proved to me on the basis of satisfactory evidence-to be the individual whose name is
subscribed to the within instrument and acknowledges o me that he executed the same in
his capacity, and that by his signature on the instmr:cnt, the individual, or the person
upon behalf of which the individual acted, executed the in¢truraent.

Ryl

s aa s s o ShIRIEI AL Al
OFFICIAL Sr;AL
KIMBERLY R KUSACK
NOTARY PUBLIC - STATE CF iLLINOIS
MY COMMISSION EXPIRES:07/16/16

PR

WA

[SEAL]
' Notary Pubhc

My Commission Expires: _ ] ] (0 {|9
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