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The property identified as: PIN: 04-05-100-013-0000

Address:
Street: 1627 Lake Cook Road

Street line 2:
City: Deerfield State: IL ZIP Code: 60015

Lender MIDCAP Financial Trust

Borrower: Deerfield Senior Residences Property Owner, LLC

Loan / Mortgage Amount: $56,650,000.00

This property is located within the program area and is exempt from the requirements of 765 ILCS/77/70 et seq. because
it is commercial property.

Certificate number: A722CDES-E428-4DCD-B2E1-4208A6D15FCF Execution date: 2/21/2023




This Mortgage was prepared by
and when recorded, return to:

Vedder Price P.C.

222 N. LaSalle Street

Chicago, IL 60601

Attn: Charles W. Murphy (RJIM)
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SPACE ABOVE THIS LINE FOR RECORDER’S USE.

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND
FIXTURE FILING

(COOK CCUNTY, ILLINOIS)
dated asof

February 21, 2023

from

DEERFIELD SENIOR RESIDENCES PROPERTY OWNEK; +.LC,
a Delaware limited liability company

to

MIDCAP FINANCIAL TRUST,
a Delaware statutory trust
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND
FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Document”) is made as of this
February 21, 2023, by DEERFIELD SENIOR RESIDENCES PROPERTY OWNER, LLC,
a Delaware limited liability company, having its principal place of business at 570 Lake Cook
Road, Suite 325, Deerfield, IL 60015, as mortgagor (“Mortgagor”), for the benefit of MIDCAP
FINANCIAL TRUST, a Delaware statutory trust, its successors and assigns, having an address
at ¢/o MidCaon Financial Services, LLC, as servicer, 7255 Woodmont Avenue, Suite 300,
Bethesda, Maryland 20814, as mortgagee, in its capacity as agent (and in such capacity,
“Agent”) for Leaazrs (as defined below).

RECITALS:

A. This Security Document is given to secure certain loan (the “Loan™) in the
original principal sum of Fiitv-fix Million Six Hundred Fifty Thousand and No/100 Dollars
($56,650,000.00) advanced pursuawi to that certain Credit and Security Agreement dated as of
the date hereof (as the same may be-amended, restated, replaced, supplemented or otherwise
modified from time to time, the “Credit Agreement”), among Mortgagor, as borrower
(“Borrower™), Agent, and the financial irsiitutions who are or hereafter become parties to the
Credit Agreement (collectively or individually, as the context may require, referred to herein as
“Lenders”); and evidenced by that certain Terni Loan Note, dated the date hereof, made by
Mortgagor in favor of MidCap Funding H Trust, 4« Delaware statutory trust (such Term Note,
together with all extensions, renewals, replacements, 1esiatements or modifications thereof being
hereinafter referred to as the “Note”; together with tne Credit Agreement, this Security
Document, such other documents and instruments now or herecfter executed and delivered in
connection with the Loan, and any and all amendments, renewals-extensions and replacements
hereof and thereof, being sometimes referred to collectively as the “Fiiencing Documents™).

B. Mortgagor desires to secure the payment and performance of the Secured
Obligations (as defined in Section 1.2 herein) of Borrower. '

C. This Security Document is given pursuant to the Credit Agreement; 2nd payment,
fulfillment, and performance by Borrower of its obligations thereunder and undei“ihe other
Financing Documents are secured hereby.

D. Capitalized terms used and not otherwise defined herein shall have the meanings
given to them in the Credit Agreement.

E. The Recitals and Exhibits to this Security Document are hereby incorporated in
this Security Document.

THIS SECURITY DOCUMENT IS GIVEN TO SECURE THE (i) payment of the Note,
together with all interest (without duplication), premiums, the fees identified in the Fee Letter
and any other amounts and Obligations, if any, due in accordance with the terms of the Note
(including the Loan) and/or the Credit Agreement, as well as the payment of any additional

1
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indebtedness accruing to Agent or the Lenders on account of any future payments, advances or
expenditures made by Agent or the Lenders pursuant to the Note, the Credit Agreement, this
Security Document, or any other Financing Document or otherwise in connection with the Loan
(all such payment obligations are hereinafter referred to as the *Indebtedness™) and (ii) the
performance of all other obligations and covenants under the Financing Documents.

ARTICLE ONE
SECURITY

1.1.  Granting Clause. To secure the payment of the Indebtedness and performance of
the Secured . Obligations (as defined in Section 1.2) incurred pursuant to the Financing
Documents ara the payment of all amounts due under and the performance and observance of all
covenants and sonditions contained in this Security Document, the Financing Documents, and
any other documsnts and instruments now or hereafter executed by Mortgagor, to evidence,
secure or guarantee tne payment of all or any portion of the Secured Obligations, Mortgagor does
hereby mortgage and wa:tant, bargain, sell, convey, grant, assign, transfer, pledge and deliver to
Agent and grant to Ageri, tor its benefit and the benefit of the Lenders, a security interest in the
Mortgagor’s interests (now cwpid or hereafter acquired) in the following described property,
subject to the terms and conditions neizin:

(a)  The land commicaiy known as Tamarisk NorthShore located in Cook
County, Illinois, and legally described in the attached Exhibit A (“Land”);
ty g

(b)  All the buildings, structures, improvements and fixtures of every kind or
nature now or hereafter situated on the Land and al' of the Mortgagor’s interests (now owned or
hereafter acquired) in machinery, appliances, equiprient, furniture and all other personal
property of every kind or nature which constitute fixtures yvith respect to the Land, together with
all extensions, additions, improvements, substitutions an¢ replacements of the foregoing

(*Improvements™);

(c) All easements, tenements, rights-of-way, vauiis, gores of land, streets,
ways, alleys, passages, sewer rights, water courses, water rights and powzis'and appurtenances in
any way belonging, relating or appertaining to any of the Land or Improvements, or which
hereafter shall in any way belong, relate or be appurtenant thereto, whetiicr' now owned or
hereafter acquired (“Appurtenances”);

(d)  Subject to the terms and provisions of the Credit Agreement: (i) all
judgments, insurance proceeds, awards of damages and settlements which may result from any
damage to all or any portion of the Land, Improvements or Appurtenances or any part thereof or
to any rights appurtenant thereto; (i) all compensation, awards, damages, claims, rights of action
and proceeds of or on account of (a) any damage or taking, pursuant to the power of eminent
domain, of the Land, Improvements or Appurtenances or any part thereof, (b) damage to all or
any portion of the Land, Improvements or Appurtenances by reason of the taking, pursuant to the
power of eminent domain, of all or any portion of the Land, Improvements, Appurtenances or of
other property, or (¢) the alteration of the grade of any street or highway on or about the Land,
Improvements, Appurtenances or any part thereof, and, except as otherwise provided herein or in
the Credit Agreement, Agent is hereby authorized to collect and receive said awards and
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proceeds and to give proper receipts and acquittances therefor and, except as otherwise provided
herein or in the Credit Agreement, to apply the same toward the payment of the Secured
Obligations; and (ii1) all proceeds, products, replacements, additions, substitutions, renewals and
accessions of and to the Land, Improvements or Appurtenances;

(e All rents, issues, profits, income and other benefits now or hereafter
arising from or in respect of the Land, Improvements or Appurtenances (the “Rents”); it being
intended that this Section 1.1(e) shall constitute an absolute and present assignment of the Rents,
subject, however, to the license given to Mortgagor to collect and use the Rents as provided in
this Security Document;

D Any and all leases, licenses and other occupancy agreements now or
hereafter affecung the Land, Improvements or Appurtenances (to which Borrower is party on or
after the date hereo?, together with all security therefor and guaranties thereof and all monies
payable thereunder, and all books and records owned by Mortgagor which contain evidence of
payments made under the:leases and all security given therefor (collectively, the “Leases”),
subject, however, to the-iicense given in this Security Document to Mortgagor to collect the
Rents arising under the Lease: 25 provided in this Security Document;

(g)  All of Mortgagor’s right, title and interest in all goods, materials, supplies,
work in process, chattels, furniture,fixtures, equipment, appliances, machinery and other
personal property of any kind, now or later to be attached to, incorporated into, placed in, on or
about, or used in connection with the use, enjoy'ment, occupancy or operation of all or any part of
the Land and the Improvements, whether storedou the Land or elsewhere, including all elevator,
kitchen, medical, dental or rehabilitation fixtures, <leaning apparatus, beds, linens, televisions,
carpeting, telephones, cash registers, computers, lainps,<glassware, rchabilitation equipment,
restaurant and kitchen equipment, and medical, dental, therapeutic, paramedical, or rehabilitation
equipments and supplies, pumping plants, engines, pipes, ditches and flumes, and also all gas,
electric, cooking, heating, cooling, air conditioning, lighting, reivigeration and plumbing fixtures
and equipment, all of which shall be considered to the fullest exient of the law to be real
property, fixtures or personal property (as defined and governed by the Code (as hereinafter
defined)) for purposes of this Security Document;

(h)  Any rights of Mortgagor arising from or held in conrection with the
ownership or operation of a senior independent living facility located on the Land, iiicluding, to
the extent not prohibited or restricted under applicable law concerning resiaents of an
independent living facility, any rights to payment for goods sold or leased or to be sold or leased
or for services rendered or to be rendered,;

)] All of Mortgagor’s interest in and to all operating accounts relating to the
Land, all funds on deposit in any escrow or reserve required under the Credit Agreement, and
any other accounts held by Mortgagor or monies on deposit with or for the benefit of Lender,
including (i) deposits for the payment of real estate taxes and insurance relating to the Land, (ii)
tenant improvement and leasing commissions relating to the Land and (iii) any cash collateral
account or bank accounts of Mortgagor relating to the Land,

VP/#59559566.5
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) To the extent assignable and related to the Land, all of Mortgagor’s rights
in or to management contracts, permits, licenses (including business licenses, state health
department licenses, food service licenses, certificates of need and all such other permits,
licenses and rights, obtained from any governmental, quasi governmental or private person or
entity whatsoever concerning ownership, operation, use or occupancy of the Mortgaged
Property), applications, approvals, plans, specifications and drawings, contracts, purchase and
sale agreements, purchase options, entitlements, soil test reports, other reports of examination or
analysis of the Land or the Improvements, development rights and authonzations, however
characterized with respect to any of the foregoing, issued or in any way furnished for the
acquisition, construction, development, operation and use of the Land, Improvements and/or
Leases, including building permits, environmental certificates, certificates of operation,
warranties and guaranties;

(k¥ To the extent related to the Land or Mortgagor’s ownership and operation
thereof, all of the following types of collateral arising from the ownership and operation of the
Land, as defined in the Winiform Commercial Code as in effect from time to time in the State of
Illinois (the “Code™): accounts, but only in the manner permitted by applicable law as to any
government accounts, general ‘utangibles, chattel paper, documents, instruments, inventory,
goods, equipment, investment property, deposit accounts, letter(s) of credit and any rights
associated therewith, commercial tortclzims, health-care-insurance receivables and all books and
records relating to the foregoing, previded that Mortgagor will cooperate with Lender in
obtaining “control” as defined in the Code with respect to collateral consisting of deposit
accounts, investment property, letter of credit righis and electronic chattel paper;

(1) All books and records pertainirg.to any and all of the property described
above, including computer-readable memory and any coriputer hardware or software necessary
to access and process such memory (“Books and Records™;

(m)  Any and all after-acquired right, title or interest of Mortgagor in and to
any of the property described in the preceding subsections within thieSection 1.1; and

(n)  The proceeds from the sale, transfer, pledge or other disposition of any or
all of the property described in the preceding Granting Clauses;

All of the mortgaged property described in this Section 1.1 is hereinafter referred to as
the “Mortgaged Property.”

1.2.  Secured Obligations. Mortgagor makes the grant, conveyance, and mortgage set
forth in Section 1.1 hereof, and grant(s) the security interest set forth in Section 2.18 below for
the purpose of securing the following obligations (the “Secured Obligations”) in any order of
priority that Agent may choose:

(a)  Payment and performance of the Indebtedness and all other Obligations of
Borrower, and any other Credit Party (as defined in the Credit Agreement),

(b)  Payment and performance of all future advances and other obligations that
Borrower or any successor in ownership of all or part of the Property may agree to pay and/or
perform (whether as principal, surety or guarantor) for the benefit of Agent, when a writing

4
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evidences the parties’ agreement that the advance or obligation be secured by this Security
Document;

(c)  Payment of any and all loan commissions, interest, actual damages, fees,
advances due to or incurred by Agent regardless of whether any Loan proceeds have been
disbursed and any advance(s) made by any Lender to protect its interest in any portion of the
Property which are advanced or otherwise required to be paid under the Credit Agreement;

(d) [Reserved|;

(e) Payment and performance of all modifications, amendments, extensions,
and renewais, however evidenced, of any of the Secured Obligations set forth above.

1.3, Fuuwe Advances. This Security Document is given to secure not only the existing
Secured Obligatioris; but also any Secured Obligations incurred on or after the date hereof,
including but not limited io any future advances (whether such advances are obligatory or are
made at the option of Agéut, or otherwise) made by Agent and/or the Lenders pursuant to and
under the Credit Agreemeni, the Note or any other Financing Document or this Security
Document, to the same extent as if such future advances were made on the date of the execution
of this Security Document. Funds_ disbursed that, in the reasonable exercise of Agent’s
judgment, are needed to complete linprovements or to protect Agent’s and Lenders’ security
interest in the Mortgaged Property, are to k=-deemed obligatory advances hereunder, and will be
added to the Indebtedness and shall be part of the Secured Obligations secured by this Security
Document, and the Indebtedness shall beircreased accordingly. The total amount of
Indebtedness secured hereby may increase or decrease from time to time. This Security
Document shall be valid and have priority to the extent of the maximum amount secured hereby
over all subsequent liens and encumbrances, including statatory liens, excepting solely taxes and
assessments levied on the Mortgaged Property given priority by faw.

1.4.  Successors. All persons who may have or acquire'aw interest in all or any part of
the Mortgaged Property will be considered to have notice of, and wili be-bound by, the terms of
the Financing Documents and each other agreement or instrument maoce or entered into in
connection with each of the Financing Documents. Such terms include ariy provisions in the
Note or the Credit Agreement which permit borrowing, repayment and rebuirsving, or which
provide that the interest rate on one or more of the Secured Obligations may vary from time to
time.

ARTICLE TWO
COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Agent and Lenders as follows:

2.1, Performance under Credit Agreement, Security Document and Other Financing
Documents. Mortgagor shall perform, observe and comply with or cause to be performed,
observed and complied with in a complete and timel}J manner all provisions hereof, of the Credit
Agreement, every Financing Document and every instrument evidencing or securing the Secured
Obligations.

VP/#39559566.5
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2.2, General Covenants and Representations. Mortgagor covenants, represents and
warrants that as of the date hereof and at all Ltimes thereafter during the term hereof:
(a) Mortgagor is seized of an indefeasible estate in fee simple in that portion of the Mortgaged
Property which is real property, and has good and absolute title to it and the balance of the
Mortgaged Property free and clear of all liens, security interests, charges and encumbrances
whatsoever, except Permitted Liens under the Credit Agreement and those otherwise permitted
in writing by Agent (such liens, security interests, charges and encumbrances being hereinafter
referred to as the “Permitted Encumbrances”); and (b) Mortgagor will maintain and preserve the
lien of this Security Document as a first and paramount lien on the Mortgaged Property, subject
only to the Permitted Encumbrances, until the Secured Obligations have been paid in full and
Agent’s oblizations under the Credit Agreement have been terminated.

2.3. "Compliance with Laws and Other Restrictions, Mortgagor covenants and
represents that to <ne best of its knowledge, the Land and the Improvements and the use thereof
presently comply with;, and, to the extent required by the Credit Agreement, will continue to
comply with, all applizable restrictive covenants, zoning and subdivision ordinances and
building codes, licenses, health and environmental laws and regulations and all other applicable
laws, ordinances, rules and regulaions if the failure to so comply would have a Material Adverse
Effect, provided that the Mortgugor may contest any acts, rules, regulations, orders and
directions of such bodies or officials inyany reasonable manner which Agent determines, in the
exercise of its reasonable business judgnent; will not materially and adversely affect Agent’s or
the Lenders’ rights or priorities in the Morigaged Property.

2.4. Taxes and Other Charges.

(a)  Taxes and Assessments. Moitgagor shall pay promptly when due all
taxes, assessments, rates, dues, charges, fees, levies, fines,-impositions, liabilities, obligations,
liens and encumbrances of every kind and nature whatsoever riow or hereafter imposed, levied or
assessed upon or against the Mortgaged Property or any pari tiereof, or upon or against this
Security Document or the Secured Obligations; provided, however, fiat Mortgagor may in good
faith contest the validity, applicability or amount of any tax, assessmert or other charge, if, on or
before the due date of the asserted tax, assessment, or other charge, Maitgagor shall obtain an
endorsement, in form and substance satisfactory to Agent, to the loan polity ¢f title insurance
issued to Agent insuring the lien of this Security Document, insuring over such fuX; assessment
or other charge and if Mortgagor otherwise complies with any provisions which nigy be set forth
in the Credit Agreement regarding the contest of taxes.

(b)  Taxes Affecting Agent’s Interest. If any state, federal, municipal or other
governmental law, order, rule or regulation, which becomes effective subsequent to the date
hereof, in any manner changes or modifies existing laws governing the taxation of mortgages or
debts secured by mortgages, or the manner of collecting taxes, so as to impose on Agent a tax by
reason of its ownership of any or all of the Financing Documents or measured by the principal
amount of the Secured Obligations, requires or has the practical effect of requiring Agent to pay
any portion of the real estate taxes levied in respect of the Mortgaged Property or to pay any tax
levied in whole or in part in substitution for real estate taxes or otherwise affects materially and
adversely the rights of Agent or any Lender in respect of the Secured Obligations, this Security
Document or the other Financing Documents, the Secured Obligations and all interest accrued

VP/#59559566.5
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thereon shall, upon thirty (30) days’ notice, become due and payable forthwith at the option of
Agent, whether or not there shall have occurred an Event of Default, provided, however, that, if
Mortgagor may, without violating or causing a violation of such law, order, rule or regulation,
pay such taxes or other sums as are necessary to eliminate such adverse effect upon the rights of
Agent or any Lender and does pay such taxes or other sums when due, Agent may not elect to
declare due the Secured Obligations by reason of the provisions of this Section 2.4(b).

2.5.  Construction and Other Liens. Mortgagor shall not permit or suffer any
construction, mechanic’s, laborer’s, materialman’s, statutory or other lien or encumbrance (other
than any lien for taxes and assessments not yet due) to be created upon or against the Mortgaged
Property except Permitted Encumbrances; provided, however, that Mortgagor may in good faith,
by appropriaie nroceedings, contest the validity, applicability or amount of any asserted lien, if
Mortgagor shal! Tirst obtain an endorsement, in form and substance satisfactory to Agent, to the
loan policy of titie ‘insurance issued to Agent insuring the lien of this Security Document,
insuring over such acscrted lien and if Mortgagor otherwise complies with any provisions which
may be set forth in the Ciedit Agreement regarding the contest of liens.

2.6.  Insurance and Cordemnation.

(@)  Insurance Policies. Mortgagor shall, at its sole expense, obtain for, deliver
to, assign to and maintain for the benefit'of Agent, until the Secured Obligations are paid in full,
such policies of insurance as are required by the Credit Agreement.

(b)  Adjustment of Loss; Application of Proceeds. Except as otherwise may be
provided by the Credit Agreement, Agent is hereby authorized and empowered, in its reasonable
business judgment, to adjust or compromise any loss‘under any insurance policies covering the
Mortgaged Property and to collect and receive the procecds from any such policy or policies.
Mortgagor hereby irrevocably appoints Agent as its attorney-‘n-fact for the purposes set forth in
the preceding sentence. The entire amount of such proceeds, award or compensation shall be
applied as provided in the Credit Agreement.

(c)  Condemnation Awards. Subject to the terms of the Credit Agreement,
Agent, as agent for the Lenders, shall be entitled to all compensation, awards, (amages, claims,
rights of action and proceeds of, or on account of, (i) any damage or taking, pursuant to the
power of eminent domain, of the Mortgaged Property or any part thereof, (ii).4zmage to the
Mortgaged Property by reason of the taking, pursuant to the power of eminent donigin, of other
property, or (iii) the alteration of the grade of any street or highway on or about the Mortgaged
Property, but in any case not in an amount in excess of the Secured Obligations. Subject to the
terms of the Credit Agreement, Agent is hereby authorized, at its option, to commence, appear in
and prosecute in its own or Mortgagor’s name any action or proceeding relating to any such
compensation, awards, damages, claims, rights of action and proceeds and to settle or
compromise any claim in connection therewith. Mortgagor hereby irrevocably appoints Agent
as its attorney-in-fact for the purposes set forth in the preceding sentence. In the event that
Mortgagor acquires any real estate to replace all or any portion of the Mortgaged Property which
became subject to any such action or proceeding, Mortgagor shall execute and deliver to Agent a
mortgage of such replacement property, which mortgage shall be in substantially the same form
as this Security Document, and Mortgagor shall deliver to Agent a survey and a title insurance

VPH59559566.5
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policy and such other items in connection with such réplacement property as Agent may require,
all in form and substance satisfactory to Agent.

(d)  Obligation to Repair. If all or any part of the Mortgaged Property shall be
damaged or destroyed by fire or other casualty or shall be damaged or taken through the exercise
of the power of eminent domain or other cause described in Section 2.6(b), Mortgagor shall
promptly and with all due diligence restore and repair, to the extent required by and in
accordance with the Credit Agreement, the Mortgaged Property whether or not the proceeds,
award or other compensation are made available to Mortgagor or are sufficient to pay the cost of
such restoration or repair.

2.7/~ Agent May Pay: Default Rate. Upon Mortgagor’s failure to pay any amount
required to bepaid by Mortgagor under any provision of this Security Document within the time
period set forth in'the Credit Agreement, Agent may pay the same. Within ten (10) Business
Days after written dernand, Mortgagor shall pay to Agent the amount so paid by Agent together
with interest at the Detaul! Interest Rate and the amount so paid by Agent, together with such
interest, shall be added tene Secured Obligations.

2.8, Care of the Mortgased Property. Mortgagor shall be responsible for preserving
and maintaining the Mortgaged Froperty in good operating condition. Mortgagor shall not,
without the prior written consent of Agecnt, permit, commit or suffer any waste, impairment or
deterioration of the Mortgaged Property orviany part thereof.

2.9.  Transfer or Encumbrance of the Muitgaged Property. Except as permitted by the
Credit Agreement, Mortgagor shall not permi oOr. suffer to occur any sale, assignment,
conveyance, transfer, mortgage, lease or encumbrance of the Mortgaged Property, any part
thereof, or any interest therein, without the prior written colsent of Agent having been obtained.

2.10. Further Assurances. At any time and from time1o time, upon Agent’s written
request, Mortgagor shall make, execute and deliver, or cause to be riade, executed and delivered,
to Agent, and where appropriate shall cause to be recorded, registeres or-iled, and from time to
time thereafter to be re-recorded, re-registered and refiled at such time.and in such offices and
places as shall be deemed desirable by Agent, any and all such further mortgages, security
agreements, financing statements, instruments of further assurance, ceriiilcafes and other
documents as Agent may consider reasonably necessary in order to effectuate or serfect, or to
continue and preserve the Secured Obligations under, this Security Documeni: provided,
however, that no such further instruments shall increase any liability or obligation, or decrease
any rights, of Borrower under the Credit Agreement, the Security Document, and the other
Financing Documents (except in each case, to a de minimis extent).

2.11. Assignment of Rents.

(@)  As additional security for the payment of the Indebtedness and
payment and performance of all Secured Obligations, Mortgagor hereby assigns to
Agent, for its benefit and the benefit of the Lenders, all of Mortgagor’s right, title and
interest in and to the Leases, but without Agent thereby becoming liable for the
performance of the lessor’s obligations under the Leases. The assignment of rents,
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income and other benefits contained in Section 1.1 of this Security Document shall be
absolute and effective immediately as of the date hereof, and fully operative without any
further action on the part of either party. Notwithstanding the foregoing, Mortgagor shall
have a license and the right to receive, collect and enjoy the Rents until the occurrence
and during the continuance of an Event of Default hereunder. Upon the occurrence and
during the continuance of an Event of Default, the aforesaid license shall cease
automatically, without notice, possession, foreclosure or any other act or procedure, the
right of Mortgagor to receive, collect and enjoy the Rents shall belong exclusively to
Agent, and all Rents assigned by this Security Document shall thereafter be paid directly
to Agent; provided that at such time as the applicable Event of Default shall cease to be
contirieing or is otherwise expressly waived by Lender in writing or cured by Mortgagor,
the license granted to Mortgagor under this Section shall automatically be reinstated in full
force and effect without any further action by any party. Such rights and this assignment
shall be oparative during any period of redemption following foreclosure. In the event of
any sale or foreciosure which shall result in a deficiency, this assignment shall stand as
security during the redemption period for the payment of such deficiency. Mortgagor
hereby further grants to-Agent, for its benefit and for the benefit of the Lenders, the right
effective upon the occurrence of an Event of Default, and so long as the Event of Default
exists and during the pendd¢ncy of any foreclosure proceedings and period of redemption
to do any or all of the following. at Agent’s option and subject to the rights of tenants
under Leases and residents undir”Residency Agreements and in accordance with
applicable Legal Requirements: (i) enter upon and take possession of the Mortgaged
Property either personally or through o receiver for the purpose of collecting the Rents;
(ii) dispossess by the usual summary procecdings any tenant defaulting in the payment
thereof to Agent; (iii) lease the Mortgaged-Peaperty or any part thereof; (iv) repair,
restore and improve the Mortgaged Property; apd {v) apply the Rents after payment of
certain expenses and capital expenditures relating10 the-Mortgaged Property, on account
of the Secured Obligations in such order and manner-as Agent may elect. Such
assignment and grant shall continue in effect until the Sceired Obligations are paid in
full, the execution of this Security Document constituting and <videncing the irrevocable
consent of Mortgagor to the entry upon and taking possession of t'ie Mortgaged Property
by Agent and to the appointment of a receiver if requested by Ageui-pursnant to such
grant, whether or not foreclosure proceedings have been instituted. Neitter the exercise
of any rights under this section by Agent nor the application of any such Rents to
payment of the Secured Obligations shall cure or waive any Event of Defanit-or notice
provided for hereunder, or invalidate any act done pursuant hereto or pursuant to any
such notice, but shall be cumulative of all other rights and remedies. This assignment is
given as collateral security only and shall not be construed as obligating Agent to perform
any of the covenants or undertakings required to be performed by Mortgagor contained in
the Leases. No action taken by Agent hereunder shall make Agent a “mortgagee-in-
possession” or obligate Agent to attempt to collect rent or other amounts from any tenant
or to perform any obligations of landlord under any of the Leases.

(6)  Mortgagor shall not permit Rents under any of the Leases to be
collected more than thirty (30) days in advance of the due date thereof and, upon any
receiver, Agent, anyone claiming by, through or under Agent or any purchaser at a
foreclosure sale coming into possession of the Mortgaged Property, no tenant shall be
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given credit for any rent paid more than thirty (30) days in advance of the due date
thereof.

2,12, Afier-Acquired Property. To the extent permitted by, and subject to, applicable
law, the lien of this Security Document shall automatically attach, without further act, to all
property hereafter acquired by Mortgagor located in or on, or attached to, or used or intended to
be used in connection with, or with the operation of, the Mortgaged Property or any part thereof.

2.13. Leases Affecting Mortgaged Property. Mortgagor shall comply with and perform
in a complete and timely manner all of its obligations as landlord under the Leases. The
assignment c¢antained in Sections 1.1(e) and 1.1{f) shall not be deemed to impose upon Agent
any of the obiigations or duties of the landlord or Mortgagor provided in any of the Leases.

2.14. Mauavement of Mortgaged Property. Mortgagor shall cause the Mortgaged
Property to be manage< at all times in accordance with sound business practice.

2.15. Execution oi Leases. Mortgagor shall not (a) enter into any non-residential
Leases or (b) modify, amend; o* tzrminate any non-residential Lease if the effect of such change
or amendment would materiaily ‘ucrease the obligations of Mortgagor or confer additional
material rights on the third party lessee-in a manner adverse to Mortgagor, Agent or the Lenders.

2.16. Expenses. Inthe event ol izreclosure hereof, Agent shall be entitled to add to the
Secured Obligations found to be due by the Ceurt a reasonable estimate of expenses to be
incurred by or on behalf of Agent in conseetion therewith after entry of the decree of
foreclosure.

2.17. [Reserved]

2.18. Security Apreement.

(a)  This Security Document shall aise” constitute a Security
Agreement, as that term is used in the Code, with respect to any partion of the Mortgaged
Property which are now or hereafter deemed to be personal property, Jixtures or property
other than real estate and all replacements, additions and substitution:z theweto (the “UCC
Collateral”). Mortgagor hereby grants a security interest and assigns to Agent, for its
benefit and the benefit of the Lenders in all of Mortgagor’s right, title and interest in and
to the UCC Collateral to secure the payment of the indebtedness secured by and the
performance of the Secured Obligations. Agent shall have, in addition to the rights and
remedies granted to Agent under this Security Document, all of the rights and remedies
of a secured party under the Code with respect to the UCC Collateral and Mortgagor
hereby agrees that in the event Agent shall exercise any right or remedy under the Code
following a default by Mortgagor under this Security Document, whether to dispose of
the UCC Collateral or otherwise, ten (10) days written notice by Agent to Mortgagor
shall be deemed to be reasonable notice under any provision of the Code requiring such
notice. Within five (5) Business Days’ written notice from Agent, Mortgagor shall
execute and deliver to Agent, in a form reasonably prescribed by Agent, any financing
statement, continuation statement, certificate or other document covering all or any
portion of the UCC Collateral designated by Agent that, in the opinion of Agent, may be
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required to perfect, continue, affirm or otherwise maintamn the existence and priority of
the security interest in the UCC Collateral created under this Security Document.
Mortgagor, if requested by Agent, shall also execute and deliver to Agent a Security
Agreement covering the UCC Collateral and containing such covenants, conditions and
agreements in addition or as a supplement to those contained in this Security Document
as may be reasonably requested by Agent. To the extent permitted under applicable law,
upon an Event of Default and within five (5) Business Days’ written notice from Agent,
Mortgagor shall gather all of the Mortgaged Property which is Improvements, at the
location of the Property or another convenient place reasonably designated by Agent for
sale pursuant to the terms hereof.

(b)  Agent shall have all the rights, remedies and recourses with respect
to the Iraprovements, Leases and Rents afforded a secured party by the Code, now or
hereafter ia eifect, in addition to, and not in limitation of, the other rights, remedies and
recourses afforded by the Financing Documents and at law,

(cy* The assignment and security interest herein granted shall not be
deemed or construed ts Constitute Agent as a trustee in possession of the Mortgaged
Property, to obligate Agentto operate the Mortgaged Property or attempt to do the same,
or take any action, incur experses or perform or discharge any obligation, duty or lability
whatsoever under any of the Leases or otherwise.

2.19. Fixture Filing. This Security Document shall be effective from the date of its
recording as a financing statement filed as a “fixture filing”, as that term is used in the Code,
with respect to all goods constituting part of the Mcrtzaged Property which are or are to become
fixtures. The mailing address of Grantor and the address of Beneficiary from which information
concerning the security interests may be obtained are set fortii on the first page hereof.

ARTICLE THREE
DEFAULTS

3.1.  Event of Default. The term “Event of Default,” wherever 'used in this Security
Document, shall mean any one or more of the following events:

(a) Intentionally Deleted.

(b)  The failure by Mortgagor to keep, perform or observe any
covenant, condition or agreement on the part of Mortgagor in this Security Document
which failure continues for more than thirty (30) days after the earlier of the date on
which Mortgagor had actual knowledge of such failure or the date that Mortgagor
received written notice from Agent of such failure; provided, however, in the case of a
default of a covenant, condition or agreement which is capable of cure but cannot
reasonably be cured within such thirty (30) day period, and provided Mortgagor shall
have given Agent a written undertaking to, and shall have commenced to cure such
default within such thirty (30) day period and thereafter diligently and expeditiously
proceeds 1o cure the same, such thirty (30) day period shall be extended for an additional
thirty (30) days; and provided further that if a different notice or grace period is specified
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under Section 11.1 of the Credit Agreement (or elsewhere in this Security Document or
the Credit Agreement) after which such particular breach will become an Event of
Default, the specific provision elsewhere in this Security Document or in the Credit
Agreement shall control.

(¢)  The occurrence of an “Event of Default” under and as defined in
the Credit Agreement or event of default under any of the other Financing Documents.

(d)  Intentionally Deleted.

ARTICLE FOUR
REMEDIES

4.1.  Acceieration of Maturity. Upon the occurrence and during the continuance of an
Event of Default,” Avent may declare the Indebtedness and Secured Obligations to be
immediately due and payatle, without further demand or notice.

4.2.  Agent’s Powerof Enforcement.

(a)  Upor the occurrence and during the continuance of an Event of
Default, Agent may, either with or without entry or taking possession as provided in this
Security Document or otherwise, and without regard to whether or not the Secured
Obligations shal! have been accelerated; and without prejudice to the right of Agent
thereafter to bring an action of foreclozure.or any other action for any Event of Default
existing at the time such earlier action was<ommenced or arising thereafter, proceed by
any appropriate action or proceeding: (i) to ¢rigree the payment or performance of the
Secured Obligations; (ii)to foreclose this “Security Document through judicial
proceedings or by advertisement and to have soid eitlier as a whole or in parcels, as
Agent shall elect, the Mortgaged Property; and (iii) to porsdae any other remedy available
to it in accordance with applicable law. Agent may take action either by such
proceedings or by the exercise of its powers with respect to entiy-or taking possession, or
both, as Agent may determine. Mortgagor agrees that Agent may ¢lect to foreclose and
select any redemption period authorized by law.

(b)  Upon the occurrence of an Event of Default, in eceordance with
applicable law, Agent shall have the option and is hereby authorized and empgwered to
enforce this Security Document and to commence foreclosure proceedings against the
Mortgaged Property through judicial proceedings or by advertisement, pursuant to the
statutes in such case made and provided, and to sell the Mortgaged Property or to cause
the same to be sold at public sale, and to convey the same to the purchaser, in accordance
with said statutes in a single parcel or in several parcels. The commencement of
foreclosure proceedings by Agent shall be deemed an exercise of its option to accelerate
the Secured Obligations, unless the proceedings on its face specifically indicates
otherwise. It is intended hereby to give Agent the widest possible discretion permitted by
law with respect to all aspects of any such sale or sales. The sale or sales by Agent of
less than the whole of the Mortgaged Property shall not exhaust the power of sale herein
granted, and Agent is specifically empowered to make successive sale or sales under such
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power until the whole of the Mortgaged Property shall be sold; and if the proceeds of
such sale or sales of less than the whole of the Mortgaged Property shall be less than the
aggregate of the Secured Obligations and the expenses thereof, this Security Document
and the lien, security interest and assignment hereof shall remain in full force and effect
as to the unsold portion of the Mortgaged Property just as though no sale or sales had
been made; provided, however, that Mortgagor shall never have any right to require the
sale or sales of less than the whole of the Mortgaged Property, but Agent shall have the
right, at its sole election, to sell less than the whole of the Mortgaged Property. If sale is
made because of a default in the payment of a portion of the Secured Obligations, such
sale may be made subject to the unmatured part of the Secured Obligations; and it is
agreea that such sale, if so made, shall not in any manner affect the unmatured part of the
Secured-Obligations, but as to such unmatured part, this Security Document shall remain
in full feree and effect as though no sale had been made hereunder without exhausting the
right of sale’ for any unmatured part of the Secured Obligations. At any such sale
(1) Mortgagor-nereby agrees, on its behalf and on behalf of its heirs, executors,
administrators, sucressors, personal representatives and assigns, that any and all recitals
made in any deed of cpuveyance given by Agent with respect to the identity of Agent, the
occurrence or existence ot any Event of Default, the acceleration of the maturity of the
Secured Obligations, the rzquest to sell, the notice of sale, the giving of notice to all
debtors legally entitled thereto, the time, place, terms, and manner of sale, and receipt,
distribution and application of ‘the inoney realized therefrom, or the due and proper
appointment of a substitute agent, ‘and,.without being limited by the foregoing, with
respect to any other act or thing having been duly done by Agent or by Agent hereunder,
shall be taken by all courts of law and equity-as prima facie evidence that the statements
or recitals state facts and are without further-aruestion to be so accepted, and Mortgagor
hereby ratifies and confirms every act that Agerit may lawfully do in the premises by
virtue hereof; (ii) the purchaser may disaffirm aiy easement granted, or rental, lease or
other contract made, in violation of any provision of this Security Document, and may
take immediate possession of the Mortgaged Property freeirom, and despite the terms of,
such grant of easement and rental or lease contract; and, (iiij A2ent may bid and become
the purchaser of all or any part of the Mortgaged Property alany foreclosure sale
hereunder. Subject to applicable law, power is hereby granted 10 Agent, if default is
made in the payment of the Secured Obligations or any part thereof, ¢rinvhe payment of
any other sums provided for herein, or in the performance of any covenats or condition
of the Secured Obligations or as provided herein, in each case after the exp.rarien of any
applicable grace or cure period, to grant, bargain, sell, release and convey the Mortgaged
Property at public auction or venue, and on such sale to execute and deliver to the
purchaser or purchasers, his, her, its or their heirs, successors and assigns, good ample
and sufficient deed or deeds of conveyance in law, pursuant to the statute in such case
made and provided, and to apply the proceeds of such sale in the manner hereafter
provided.

(c)  Upon foreclosure sale of the Mortgaged Property or any part
thereof, the proceeds of such sale shall be applied in the following order:
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(1) to the payment of all costs of the suit or
foreclosure, including reasonable attorneys’ fees and the costs of title
searches and abstracts;

(i1}  then, to the payment of all other expenses of
Agent, including all monies expended by Agent and all other amounts
payable by Mortgagor to Agent hereunder, with interest thereon;

(iil)  then, to the payment of the Secured
Obligations; and

(iv)  then, to the payment of the surplus, if any, to
Mortgagor or to whomsoever shall be entitled thereto.

(1) Upon any foreclosure sale of the Mortgaged Property, as same may
be sold either as 2'whole or in parcels, as Agent may elect, and if in parcels, the same be
divided as Agent.riay elect, and at the election of Agent may be offered first in parcels
and then as a whole; that offer producing the highest price for the entire Mortgaged
Property to prevail, any law; statutory or otherwise, to the contrary notwithstanding, and
Mortgagor hereby waives ihe right to require any such sale to be made in a single or
separate parcel or the right to-spicet such parcels. Mortgagor hereby expressly waives
any right pertaining to the marshalling of assets, the exemption of homestead, the
administration of estates of decedents, or ¢ther matter to defeat, reduce or affect the right
of Agent to sell the Mortgaged Properiy-for the collection of the Secured Obligations
(without any prior or different resort for col’ection), or the right of Agent to the payment
of the Secured Obligations out of the procecds af sale of the Mortgaged Property in
preference to every other person and claimant.

(e)  WAIVER OF DEFENSES: JURY JRIAL. MORTGAGOR, ON
BEHALF OF ITSELF AND ANY GUARANTORS OF ANY-OF THE OBLIGATIONS,
TO THE EXTENT PERMITTED BY LAW, WAIVES ZVERY PRESENT AND
FUTURE DEFENSE, CAUSE OF ACTION, COUNTERCLAIM OR SETOFF WHICH
MORTGAGOR MAY NOW HAVE OR HEREAFTER MAY HAVE TC ANY ACTION
BY AGENT IN ENFORCING THIS MORTGAGE, OTHER THAN A/¢OOD FAITH
DEFENSE OF PERFORMANCE, AND EXCEPT ARISING FROM AGENT'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT AS FINALLY DETERMINED BY A
COURT OF COMPETENT JURISDICTION. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, MORTGAGOR WAIVES ANY IMPLIED COVENANT OF
GOOD FAITH AND RATIFIES AND CONFIRMS WHATEVER AGENT MAY DO IN
ACCORDANCE WITH THE TERMS OF THE TERMS OF FINANCING
DOCUMENTS. THIS PROVISION IS A MATERIAL INDUCEMENT FOR AGENT
AND LENDERS GRANTING ANY FINANCIAL ACCOMMODATION TO
MORTGAGOR. AGENT AND MORTGAGOR, AFTER CONSULTING OR HAVING
HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL, EACH KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY, THE RIGHT
TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING BASED
HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
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MORTGAGE, THE NOTE OR ANY OF THE OTHER OBLIGATIONS, THE
COLLATERAL, OR ANY OTHER AGREEMENT EXECUTED OR
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WITH THIS
MORTGAGE, OR ANY COURSE OF CONDUCT OR COURSE OF DEALING IN
WHICH AGENT AND MORTGAGOR ARE ADVERSE PARTIES.  THIS
PROVISION IS A MATERIAL INDUCEMENT FOR AGENT AND LENDERS
GRANTING ANY FINANCIAL ACCOMMODATION TO MORTGAGOR.

4.3.  Agent’s Right to Enter and Take Possession, Operate and Apply Income.

(@) If an Event of Default shall have occurred and is continuing,
(i) Morwagor, upon written demand of Agent, shall forthwith surrender to Agent the
actual ‘prssession of the Mortgaged Property, and to the extent permitted by law, Agent
itself, or vy such officers or agents as it may appoint, is hereby expressly authorized to
enter and tal'e possession of all or any portion of the Mortgaged Property and may
exclude Mortgagor and the agents and employees of Mortgagor wholly therefrom and
shall have joint access . with Mortgagor to the books, papers and accounts of Mortgagor;
and (ii) notwithstanding tiie provisions of any of the Leases or other agreements to the
contrary, Mortgagor shall ‘pay monthly in advance to Agent, on Agent’s entry into
possession, or to any receiver appointed to collect the Rents, the fair and reasonable
rental value for the use and occupaiion of such part of the Mortgaged Property as may be
in possession of Mortgagor, or any entitv affiliated with or controlled by Mortgagor, and
upon default in any such payment Mortgagor shall vacate and surrender possession of
such part of the Mortgaged Property to Ageat or to such receiver, and in default thereof
Mortgagor may be evicted by summary proceedings or otherwise.

(b)  If Mortgagor shall for any reason fail to surrender or deliver the
Mortgaged Property or any part thereof after Ager(’s demand, Agent may obtain a
judgment or decree conferring on Agent the right to im:pcdiate possession or requiring
Mortgagor to deliver immediate possession of all or part of tb¢ Mortgaged Property to
Agent, to the entry of which judgment or decree Mortgagor herebv. specifically consents.
Mortgagor shall pay to Agent, upon demand, all actual out-of-pociet costs and expenses
of obtaining such judgment or decree and reasonable compensation .to Agent, its
attorneys and agents, and all such costs, expenses and compensation shal'; nntil paid, be
secured by the lien of this Security Document.

(c)  Upon every such entering upon or taking of possession, Agent, to
the extent permitted by law, may hold, store, use, operate, manage and control the
Mortgaged Property and conduct the business thereof.

44. Leases. If Agent so elects, Agent is authorized to foreclose this Security
Document prior to or subject to the rights, if any, of any or all tenants of the Mortgaged Property.

4.5. Purchase by Agent. Upon any foreclosure sale, Agent or any Lender may bid for
and purchase all or any portion of the Mortgaged Property.
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4.6, Application of Secured Obligations Toward Purchase Price.  Upon any
foreclosure sale, Agent may apply any or all of the Secured Obligations and other sums due
under the Credit Agreement, the Note, this Security Document or any other Financing
Documents to the price paid by Agent at the foreclosure sale.

47.  Waiver of Appraisement, Valuation, Stay and Extension Laws. In case of an
Event of Default, neither Mortgagor nor anyone claiming through or under it will set up, claim or
seek to take advantage of any reinstatement, appraisement, valuation, stay or extension laws now
or hereafter in force, or take any other action which would prevent or hinder the enforcement or
foreclosure of this Security Document or the absolute sale of the Mortgaged Property or the final
and absolute putting into possession thereof, immediately after the expiration of the redemption
period. Morigagor, for itself and all who may at any time claim through or under it, hereby
waives, to the futl extent that it may lawfully so do, the benefit of all such laws, and any and all
right to have the zss:ts comprising the Mortgaged Property marshalled upon any foreclosure of
the lien hereof and agices that Agent or any court having jurisdiction to foreclose such lien may
sell the Mortgaged Progerty in part or as an entirety. Further, Mortgagor waives any right
otherwise available to require.Agent to pursue its remedies against any other assets or any other
person or entity who or whichiay be liable for any of the Secured Obligations.

4.8. Receiver — Agent in Pesssssion. If an Event of Default shall have occurred and is
continuing, Agent, to the extent permittzd by law and without regard to the value of the
Mortgaged Property or the adequacy of the security for the Secured Obligations and other sums
secured hereby, shall be entitled as a matter of righ.t and without any additional showing or proof,
at Agent’s election, to either the appointment by (he court of a receiver (without the necessity of
Agent posting a bond) to enter upon and take pesscssion of the Mortgaged Property and to
collect all rents, income and other benefits thereof and apyiy the same as the court may direct or
to be placed by the court into possession of the Mortgage ! Property as mortgagee in possession
with the same power herein granted to a receiver and with All cther rights and privileges of a
mortgagee in possession under law.

49. Mortgagor to Pay the Secured Obligations in Event of Default. Upon occurrence
and during the continuance of an Event of Default, Agent shall be ertitled to sue for and to
recover judgment against Mortgagor for the Secured Obligations due and unpzid together with
actual out-of-pocket costs and expenses, including the reasonable compensatizn, e€xpenses and
disbursements of Agent’s agents, attorneys and other representatives, either beforeor during the
pendency of any proceedings for the enforcement of this Security Document; and ‘he right of
Agent to recover such judgment shall not be affected by any taking of possession or foreclosure
sale hereunder, or by the exercise of any other right, power or remedy for the enforcement of the
terms of this Security Document, or the foreclosure of the lien hereof.

4,10. Remedies Cumulative. No right, power or remedy conferred upon or reserved to
Agent by the Credit Agreement, this Security Document or any other Financing Document or
any instrument evidencing or securing the Secured Obligations is exclusive of any other right,
power or remedy, but each and every such right, power and remedy shall be cumulative and
concurrent and shall be in addition to any other right, power and remedy given hereunder or
under the Credit Agreement or any other Financing Document or any instrument evidencing or
securing the Secured Obligations, or now or hereafter existing at law, in equity or by statute.
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ARTICLE FIVE
MISCELLANEOUS PROVISIONS

5.1.  Heirs, Successors and Assigns Included in Parties. Whenever Mortgagor or
Agent is named or referred to herein, heirs and successors and assigns of such person or entity
shall be included, and all covenants and agreements contained in this Security Document shall
bind the successors and assigns of Mortgagor, including any subsequent owner of all or any part
of the Mortgaged Property and inure to the benefit of the successors and assigns of Agent.

5.2.  Notices. All notices, requests, reports, demands or other instruments required or
contemplated.to be given or furnished under this Security Document to Mortgagor or Agent shall
be directed te-vortgagor or Agent, as the case may be, in the manner and at the addresses for
notice set fortl izr the Credit Agreement.

5.3, Headiugs. The headings of the articles, sections, paragraphs and subdivisions of
this Security Documerit si2 for convenience only, are not to be considered a part hereof, and
shall not limit, expand or cinerwise affect any of the terms hereof.

5.4, Invalid Provisions. ! the event that any of the covenants, agreements, terms or
provisions contained in this Security. document shall be invalid, illegal or unenforceable in any
respect, the validity of the remaining covenants, agreements, terms or provisions contained
herein (or the application of the covenant; agreement, term held to be invalid, illegal or
unenforceable, to persons or circumstances otner than those in respect of which it is invalid,
illegal or unenforceable) shall be in no way affected; prejudiced or disturbed thereby.

55.  Changes. Neither this Security Docunent nor any term hereof may be released,
changed, waived, modified, amended, extended, discharzed or terminated orally, or by any
action or inaction, but only by an instrument in writing sigiied by the party against which
enforcement of the release, change, waiver, modification, amenament, extension, discharge or
termination is sought.

5.6.  Governing Law. This Security Document shall be governed'by and in accordance
with the internal laws of the State of Illinois.

5.7. Limitation of Interest. The provisions of the Credit Agreemer: zegarding the
payment of lawful interest are hereby incorporated herein by reference.

5.8.  Last Dollar. The lien of this Security Document shall remain in effect until the
last dollar of the Secured Obligations is paid in full and all of Mortgagor’s obligations under the
Credit Agreement have been terminated.

5.9. Release. In accordance with the terms and conditions of the Credit Agreement
and upon full payment and satisfaction of the Secured Obligations and the termination of all
Mortgagor’s obligations under the Credit Agreement, Agent shall issue to Mortgagor an
appropriate release or satisfaction in recordable form.

5.10. Time of the Essence. Time is of the essence with respect to this Security
Document and all the provisions hereof.
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5.11. Credit Agreement. The Loan is governed by terms and provisions set forth in the
Credit Agreement and in the event of any conflict between the terms of this Security Document
and the terms of the Credit Agreement, the terms of the Credit Agreement shall control.

5.12. Excess Interest. If it is determined that Mortgagor shall have paid or there shall
have accrued interest on the indebtedness secured by this Security Document in an amount in
excess of that permitted by law, such excess shall, to the extent required by law and otherwise at
the option of Agent, either be applied to reduce the unpaid indebtedness secured by this Security
Document or be refunded to Mortgagor.

5.13. . Number and Gender. Whenever the context may require, any pronouns used
herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns ard pronouns shall include the plural and vice versa.

5.14.  Entirg Apreement. This Security Document and the other Financing Documents
contain the entire agreenient of the parties hereto and thereto in respect of the transactions
contemplated hereby and-thereby, and all prior agreements among or between such parties,
whether oral or written betwesn-Mortgagor and Agent are superseded by the terms of this
Security Document and the other Fiiancing Documents.

5.15. Limitation on Agent’s Rzsponsibility. No provision of this Security Document
shall operate to place any obligation or liakitity for the control, care, management or repair of the
Mortgaged Property upon Agent, nor shall 1t operate to make Agent responsible or liable for any
waste committed on the Mortgaged Property ty-the tenants or any other Person, or for any
dangerous or defective condition of the Mortgaged: Property, or for any negligence in the
management, upkeep, repair or control of the Mortgaged Property resulting in loss or injury or
death to any tenant, licensee, employee or stranger. Notaing herein contained shall be construed
as constituting Agent a “mortgagee in possession.”

5.16. Joint and Several Liability. If Mortgagor consists ol more than one person, ¢ach
shall be jointly and severally liable for the faithful performance of all< T Mortgagor’s obligations
under this Security Document and the other Financing Documents.

5.17. Merger. No merger shall occur as a result of Agent or Lender’s acquiring any
other estate in or any other lien on the Mortgaged Property unless Agent or such Lapder consents
to a merger in writing.

5.18. Future Advances. This Security Document is given to secure not only the existing
Secured Obligations, but also any Secured Obligations incurred on or after the date hereof,
including but not limited to any future advances (whether such advances are obligatory or are
made at the option of Agent, or otherwise) made by Agent and/or the Lenders under the Note or
this Security Document, to the same extent as if such future advances were made on the date of
the execution of this Security Document. The total amount of Secured Obligations secured
hereby may increase or decrease from time to time, but the total unpaid principal balance of
indebtedness secured hereby (including disbursements that the Agent may, but shall not be
obligated to, make under this Security Document, the Financing Documents or any other
document with respect thereto) at any one time outstanding may be substantially less but shall
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not exceed five (§) times the aggregate face amount of the Note. This Security Document shall
be valid and have priority to the extent of the maximum amount secured hereby over all
subsequent liens and encumbrances, including statutory liens, excepting solely taxes and
assessments levied on the Mortgaged Property given priority by law.

ARTICLE Si1X
STATE SPECIFIC PROVISIONS

6.1.  Principles of Construction. In the event of any inconsistencies between the terms
and conditions of this ARTICLE SIX and the terms and conditions of this Security Document,
the terms and conditions of this ARTICLE SIX shall control and be binding.

6.2. “Rusiness Loan. Mortgagor represents and warrants that the amounts secured by
this Mortgage wil) te used for the purposes specified in Paragraph 815 ILCS 205/4(1)(c) (the
“Illinois Act™), and (nat the obligations secured hereby constitutes a “business loan” within the
purview of said paragraph and that Loan is “a loan secured by a mortgage on real estate” within

the purview and operatien'o1 Section §15 ILCS 205/4(1)(1).

6.3. Non-Agriculturai and-Non-Residential Real Estate. Mortgagor, on behalf of itself
and all persons now or hereafter interested in the real estate, voluntarily and knowingly hereby:
acknowledges that the transaction of “wrich this Mortgage is a part is a transaction which does
not include either Agricultural real estaie“(as defined in the [llinois Act), or Residential real
estate (as defined in the Illinois Act),

6.4, Waiver of Statutory Rights. Morigagor hereby waives, to the extent now or
hereafter permitted by law, all rights of redemption and reinstatement of this Mortgage pursuant
to the Act, on behalf of itself and all those taking by, thrcuch or under Mortgagor.

6.5. Compliance with Illinois Mortgage Foreclosure iaw. In the event that any
provision of this Mortgage shall be inconsistent with any provicion of the Illinois Act, the
provisions of the Illinois Act shall take precedence over the provisions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of this‘Mortgage that can be
construed in a manner consistent with Act. If any provision of this Morigage shall grant to
Lender any rights or remedies upon any Event of Default by Mortgagor whiel #i¢.-more limited
than the rights that would otherwise be vested in Lender under Act in the absence of said
provision Lender shall be vested with the rights granted in Act to the full extent peumitted by
law. Without limiting the generality of the foregoing, all expenses incurred by Letider to the
extent reimbursable under Act, whether incurred before or after any decree or judgment of
foreclosure, and whether or not encumbered in this Mortgage, shall be added to the obligations
secured by this Mortgage or by judgment of foreclosure.

6.6. Illinois Collateral Protection Act. The following notice is given pursuant to the
Illinois Collateral Protection Act. As used herein, the terms “you” and “your” shall refer to
MORTGAGOR and the terms “we” and “us” shall refer to MORTGAGEE. UNLESS YOU
PROVIDE US WITH EVIDENCE OF THE INSURANCE COVERAGE REQUIRED BY
YOUR AGREEMENT WITH US, WE MAY PURCHASE INSURANCE AT YOUR
EXPENSE TO PROTECT OUR INTERESTS IN YOUR COLLATERAL. THIS
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INSURANCE MAY, BUT NEED NOT, PROTECT YOUR INTERESTS. THE
COVERAGE THAT WE PURCHASE MAY NOT PAY ANY CLAIM THAT YOU MAKE
OR ANY CLAIM THAT IS MADE AGAINST YOU IN CONNECTION WITH THE
COLLATERAL. YOU MAY LATER CANCEL ANY INSURANCE PURCHASED BY
US, BUT ONLY AFTER PROVIDING US WITH EVIDENCE THAT YOU HAVE
OBTAINED INSURANCE AS REQUIRED BY OUR AGREEMENT. IF WE
PURCHASE INSURANCE FOR THE COLLATERAL, YOU WILL BE RESPONSIBLE
FOR THE COSTS OF THAT INSURANCE, INCLUDING INTEREST AND ANY
OTHER CHARGES WE MAY IMPOSE IN CONNECTION WITH THE PLACEMENT
OF THE INSURANCE, UNTIL THE EFFECTIVE DATE OF THE CANCELLATION
OR EXPIRATION OF THE INSURANCE, THE COSTS OF THE INSURANCE MAY
BE ADDED 19 YOUR TOTAL OUTSTANDING BALANCE OR OBLIGATION. THE
COSTS OF THE INSURANCE MAY BE MORE THAN THE COST OF INSURANCE
YOU MAY BE ABLE TO OBTAIN ON YOUR OWN.

6.7.  This Mortgrge constitutes a financing statement filed as a fixture filing pursuant
to the Illinois Uniform Commercial Code, as amended or recodifted from time to time, covering
any Collateral which is now ¢rpiay later become fixtures attached to the Mortgaged Premises or
the improvements. This filing is te be recorded in the real estate records of the county where the
Mortgaged Premises is located. In tiiat ¢onnection, the following information is provided:

(a)  Name of Debtor: Deertield Senior Residences Property Owner, LLC
(b)  Address of Debtor: See page)l hereof.

(c)  Debtor’s State of Organization:“Sze page 1 hereof.

(dy  Name of Secured Party: MidCap Finansiai, Trust, as Agent.

()  Address of Secured Party: See page 1 hereot

[NO FURTHER TEXT ON THIS PAGE]
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(Signarure Page to Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing)

IN WITNESS WHEREQOF, this Security Document has been executed by Mortgagor as
of the day and year first above written.

MORTGAGOR: DEERFIELD SENIOR RESIDENCES
PROPERTY OWNER, LLC, a Delaware

limited llablllt)2W

Name Wiiliowm T Hé*n/r“wﬁ

Title: Authorized Signatory

ACKNOWLEDGEMENT

STATE OF IL_Li NOIS
SS:

N N et

COUNTY OF ¢ (>0OK

1, E‘QH&[’_S C. P;@Lm a Notary Fublic in and for and residing in said County and
State, DO HEREBY CERTIFY THAT \fjjina T Heprw . Authorized Signatory of
Deerfield Senior Residences Property Owner, L1.C. a DelaWare I1m1ted liability company,
personally known to me to be the same person whos: name is subscribed to the foregoing
instrument appeared before me this day in person and acknowledged that he signed and delivered
said instrument as his own free and voluntary act and as the frec-and voluntary act of said limited
liability company for the uses and purposes therein set forth

GIVEN under my hand and notarial seal this 3 day of Februzry, 2023 g

Notary Publlc

OFFICIAL SEAL
FRANCES C. BENKER
Notary Public - State of lllinois
My Commission Expires 9/25/2026
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"EXHIBIT A

(Legal Description)

PARCEL 1:

LOT 2 IN THE FINAL PLAT OF PPF AMLI LAKE COOK ROAD SUBDIVISION BEING A
SUBDIVSION OF A PART OF THE NORTHWEST QUARTER OF SECTION 5 AND PART
OF THE NORTHEAST QUARTER OF SECTION 6, TOWNSHIP 42 NORTH RANGE 12,
EAST OF THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1, FOR THE PURPOSE
OF ACCESS, INGKE3S AND EGRESS, FOR PERSONS AND VEHICLES, OVER AND
ACROSS THE LAND-PESCRIBED BELOW, AS CREATED BY DECLARATION OF
COVENANTS, CONDITIONS AND RESTRICTIONS DATED MARCH 9, 1977 AND
RECORDED APRIL 11, 1977 AS DOCUMENT NUMBER 23879931 AND AS AMENDED
BY DOCUMENT NUMBERS ASRECORDED 24035811 AND 24433944:

THE SOUTH 47 FEET OF THE NORTH 160 FEET OF THE WEST 1/2 OF GOVERNMENT
LOT 2 IN SAID NORTHWEST 174" OF SECTION 5 (EXCEPT THE EAST 25 FEET
THEREOF TAKEN FOR HUEHL RGAD AS SHOWN ON PLAT OF DEDICATION
RECORDED AS DOCUMENT NUMBER 2/064780 ON APRIL 30, 1984, THE SOUTH 47
FEET OF THE NORTH 160 FEET OF THE EAST 5.00 ACRES OF THE NORTH 1/2 OF
GOVERNMENT LOT 2 EXCEPT THE WEST 16200 FEET THEREOF IN SAID NORTH
EAST 1/4 OF SECTION 6, THE NORTH 113.00 FEE1QF THE EAST 80.00 FEET OF THE
WEST 636.40 FEET OF SAID WEST 1/2 OF GOVERMNMENT LOT 2 LYING SOUTH OF
THE SOUTH RIGHT-OF-WAY LINE OF COUNTY LINE RCAD IN SAID NORTH WEST
1/4 OF SECTION 5, AND THE NORTH 113.00 FEET OF 1EHE EAST 80.00 FEET OF THE
WEST 143.62 FEET OF SAID GOVERNMENT LOT 2 LYING .5CUTH OF SAID RIGHT-
OF-WAY LINE OF COUNTY LINE ROAD IN SAID NORTH WEST 1/4 OF SECTION 5.

PARCEL 3:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FCR'ACCESS,
INGRESS AND EGRESS AS CREATED BY GRANT OF EASEMENT RECORDED MARCH
27, 1984 AS DOCUMENT NUMBER 27021045 AND AS AMENDED BY DOCUMENT
NUMBERS 27419485, 88145387 AND 88199120.

PARCEL 4:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR PEDESTRIAN
AND VEHICULAR INGRESS AND EGRESS, AND SIGNAGE EASEMENT AS CREATED
BY ACCESS AND SIGNAGE EASEMENT AGREEMENT RECORDED DECEMBER 11,
2013 AS DOCUMENT NUMBER 1334519045 AND RE-RECORDED FEBRUARY 20, 2014
AS DOCUMENT NUMBER 1405116026,

Exhibit A - Page 1
VPI#59559566.5



2305322018 Page: 25 of 25

UNOFFICIAL COPY

PARCEL 5:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY
RECIPROCAL EASEMENT AND COVENANT AGREEMENT RECORDED DECEMBER
13, 2013 AS DOCUMENT NUMBER 1334719088 AND AS AMENDED BY FIRST
AMENDMENT TO RECIPROCAL EASEMENT AND COVENANT AGREEMENT
RECORDED AUGUST 22, 2017 AS DOCUMENT NUMBER 1723419118.

bdT Lalle CookK Road
oo rfield TL 00IS
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