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FIRST AMERICAN TITLE
EILE# 2 171576¢ iuﬂ‘f

This Document Prepared by
and after Recording Return to:

Drew J. Scott, Esqg.

Scott & Kraus, LLC

150 South Wacker Drive, Suite 2900
Chicago, Hllinois 60606

Permanent Tax Index Numbers:
09-29-106-006-0000 and
09-29-15&-0. 07-0000

Property Address:
1660 and 1663 Celaon Placc, This space reserved for Recorder’s use onfy.
Des Plaines, Illino1s 00418

MOFP.LGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING

THIS MORTGAGE, SECURIT/ AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES AND FIXTURE FILING dated 1s of February 22, 2024 (this “Mortgage”™), is executed
by GENERATIONS HEALTH CARE PROPERTY OF DES PLAINES, LLC, an lllinois
limited liability company (“Mortgagor™), whose address is 6840 North Lincoin Avenue,
Lincolnwood, Illinois 60712, to and for the benefit 51 CIBC BANK USA, an Ilinois banking
corporation (together with its successors and assigns, “Fioitgagee™), whose address is 120 South
LaSalle Street, Chicago, Illinois 60603,

RECITALS

A.  Pursuant to the terms and conditions of that certain Loen Agreement dated as of
even date herewith {as amended, restated, supplemented or otherwise moaitied from time to time,
the “Owner Loan Agreement”) by and between Mortgagor and Mortgagee, Mortg igee has agreed
to make a certain term loan to Mortgagor in the principal amount of TWELVE MiLLION NINE
HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($12,950,000.00) fiie: “Owner
Loan”).

B.  The Owner Loan will be evidenced by that certain Term Note dated as of even date
herewith executed by Mortgagor and made payable to the order of Mortgagee totaling the amount
of the Owner Loan (as amended, restated, supplemented or otherwise modified from time to time,
the “Owner Nete™), and due on the Maturity Date (as defined in the Owner Loan Agreement) (the
“Maturity Date™), except as they may be extended or accelerated pursuant to the terms hereof, of
the Owner Note or the Owner Loan Agreement or any of the other Loar Documents (as defined in
the Owner Loan Agreement) (collectively, the “Owner Loan Documents™).

C. Pursuant to the terms of that certain Loan and Security Agreement dated as of even
date herewith (as amended, restated, supplemented or otherwise modified from time 1o time, the
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“Operator_Loan Agreement”, and together with the Owner Loan Agreement, the “Loan
Agreements”) by and among GENERATIONS AT OAKTON ARMS, LLC, an Illinois limited
liability company {“Operator 1”), GENERATIONS AT OAKTON PAVILLION, LLC, an
Illinois limited Liability company {(“Operator 2”, and together with Operator 1, the “Operators™),
and Mortgagee, Mortgagee has agreed to make cerfain revolving loans to Operators in the
maximum principal amount of up to ONE MILLION FIVE HUNDRED THOUSAND AND
NO/100 DOLLARS ($1,500,000.00) (the “Qperator Loans”, and collectively with the Owner
Loan, the “Loans”).

D.  The Operator Loans are evidenced by that certain Revolving Note dated as of even
date herevath executed by Operators and made payable to the order of Mortgagee in the maximum
principal amount of the Operator Loans (as amended, restated, supplemented or otherwise
modified frotn iime to time, the “Operator Note”, and together with the Owner Note, the
“Notes™), and dueorithe Maturity Date (as defined in the Operator Loan Agreement), except as it
may be extended or accelerated pursuant to the terms hereof, of the Operator Note or the Operator
Loan Agreement or any o the other Loan Documents (as defined in the Operator Loan Agreement)
(collectively, the “Operatni Loan Documents”, and collectively with the Owner Loan
Daocuments, the “Loan Documznts™).

E. A condition precedent t Mortgagee’s extension of the Loans to Mortgagor and
Operators is the execution and delivery by Mortgagor of this Mortgage.

AGRFEMENTS

FOR GOOD AND VALUABLE CONNiDERATION, including the indebtedness
hereby secured, the receipt and sufficiency of which at¢ kereby acknowledged, Mortgagor agrees
as follows:

Mortgagor hereby mortgages, grants, assigns, remises, ralesses, warrants and conveys to
Mortgagee, its successors and assigns, and grants a security interést in, the following described
property, rights and interests {referred to collectively herein as the “Zremises”), all of which
property, rights and interests are hereby pledged primarily and on a parity wiih the Real Estate (as
defined below) and not secondarily, and as to any portion of the Premises consiituting property
subject to the Code (as defined in Section 36 of this Mortgage), this Mortgage i={oicnded to be a
securily agreement under the Code for the puitpose of creating hereby a security intecest in such
portion of the Premises, which Mortgagor hereby grants to Mortgagee as secured patty, and with
all terms used below with respect to such portions of the Premises which are defined in the Code
to have the meanings provided in the Code:

(a)  The reai estate located in the County of Cook, State of Iilinois, and legally
described on Exhibit A attached hereto and made a part hereof (the “Real Estate™);

(b) Al improvements of every nature whatsoever now or hereafter situated on
the Real Estate, and all fixtures and personal property of every nature whatsoever now or hereafter
owned by Mortgagor and located on, or used in connection with the Real Estate or the
improvements thereon, or in connection with any construction thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements to any of the
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foregoing and all of the right, title and interest of Mortgagor in and to any such personal property
or fixtures together with the benefit of any deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or on its behalf (the “Improvements”);

(¢)  All easements, rights of way, gores of real estate, streets, ways, alleys,
passages, sewer rights, watets, water courses, water rights and powers, and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any way
now or hereafter belonging, relating or appertaining to the Real Estate, and the reversions,
remainders, rents, issues and profits thereof, and all the estate, right, title, interest, property,
possession, claim and demand whatsoever, at law as well as in equity, of Mortgagor of, in and to
the same;

(). All rents, revenues, issues, profits, proceeds, income, royalties, accounts,
including healtii-carz-insurance receivables, escrows, letter-of-credit rights, security deposits,
impounds, reserves, tax refunds and other rights to monies from the Premises and/or the businesses
and operations conducten by Mortgagor thereon, to be applied against the Indebiedness (as
hereinafter defined); provided, however, that Mortgagor, so long as no Event of Default (as defined
in Section 36 of this Mortgageé)nas occurred and is continuing hereunder, may collect rent as it
becomes due, but not more than onie month in advance thereof;

(e)  All interest of Mortzagor in all leases now or hereafter on the Premises,
whether written or oral (each, a “Lease”), tapeiher with all security therefor and all monies payable
thereunder, subject, however, to the conditioral permission hereinabove given to Mortgagor to
collect the rentals under any such Lease;

()  All fixtures and articles of personil property now or hereafter owned by
Mortgagor and forming a part of or used in connection with the Real Estate or the Improvements,
including, but without limitation, any and all air conditioners “antennae, appliances, apparatus,
awnings, basins, bathtubs, bidets, boilers, bookcases, cabinets; carpets, computer hardware and
software used in the operation of the Premises, coolers, curtains, détmidifiers, disposals, doors,
drapes, dryers, ducts, dynamos, elevalors, engines, equipment, cscalators, exercise equipment,
fans, fittings, floor coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers,
incinerators, lighting, machinery, motors, ovens, pipes, plumbing, pumps, «adiators, ranges,
recreational facilities, refrigerators, screens, security systems, shades, shelving,<iols. sprinklers,
stokers, stoves, toilets, ventilators, wall coverings, washers, windows, window covzoigs, wiring,
and all renewals or replacements thereof or articles in substitution therefor, whether or-not the
same are or shall be attached to the Real Estate or the Improvements in any manner, -1t being
mutually agreed that all of the aforesaid property owned by Mortgagor and placed on the Real
Estate or the Improvements, so far as permitted by law, shall be deemed to be fixtures, a part of
the realty, and security for the Indebtedness (as hereinafter defined); notwithstanding the
agreement hereinabove expressed that certain articles of property form a part of the realty covered
by this Mortgage and be appropriated to its use and deemed to be realty, to the extent that such
agreement and declaration may not be effective and that any of said articles may constitute goods
(as such term is used in the Code), this instrument shall constitute a security agreement, creating a
security interest in such goods, as collateral, in Mortgagee, as secured party, and Mortgagor, as
debtor, all in accordance with the Code;

#2113602v5 3309-450 -3-
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(g)  All of Mortgagor’s interests in general intangibles including payment
intangibles and software now owned or hereafter acquired and related to the Premises, including,
without limitation, all of Mortgagor’s right, title and interest in and to: (i) all agreements, licenses,
permits and contracts to which Mortgagor is or may become a party and which relate to the
Premises; (ii) all obligations and indebtedness owed to Mortgagor thereunder; (iii) all intellectual
property related to the Premises; and (iv) all choses in action and causes of action relating to the
Premises;

(hy  All of Mortgagor’s accounts now owned or hereafter created or acquired
which relate to the Premises or the businesses and operations conducted thereon, including,
without Tizxitition, all of the following now owned or hereafier created or acquired by Mortgagor:
(i) accounts, ¢ontract rights, health-care-insurance receivables, book debts, notes, drafts, and other
obligations or indchtedness owing to Mortgagor arising from the sale, lease or exchange of goods
ot other properiy anifor the performance of services; (i) Mortgagor’s rights in, to and under all
purchase orders for goods, services or other property; (iii) Mortgagor’s rights to any goods,
services or other propeity rspresented by any of the foregoing; (iv) monies due or to become due
to Mortgagor under all contrzcis for the sale, lease or exchange of goods or other property and/or
the performance of services meziuding the right to payment of any interest or finance charges in
respect thereto (whether or not yetiearr.ed by performance on the part of Mortgagor); {v) securities,
investment property, financial assets and securities entitlements; (vi) proceeds of any of the
foregoing and all collateral security and giaranties of any kind given by any person or entity with
respect to any of the foregoing; and (vii) al. warranties, guarantees, permits and licenses in favor
of Mortgagor with respect to the Premises; and

(i)  All proceeds of the foregoing ircluding, without limitation, all judgments,
awards of damages and settlements hereafter made resulting from condemnation proceeds or the
taking of the Premises or any portion thereof under the pow.r-of eminent domain, any proceeds of
any policies of insurance, maintained with respect to the Premises pr proceeds of any sale, option
or contract to seil the Premises or any portion thereof.

TO HAVE AND TO HOLD the Premises, unto Mortgagee, ii;-successors and assigns,
forever, for the purposes and upon the uses herein set forth together with ali right to possession of
the Premises after the occurrence and during the continuance of any Event of Uefault under this
Mortgage; Mortgagor hereby RELEASING AND WAIVING all tights under-ard by virtue of
the homestead exemption laws of the State of Iilinois.

FOR THE PURPOSE OF SECURING the following (collectively, the
“Indebtedness”™):

(i)  The payment of the Loans and all interest, late charges, SOFR breakage
charges, prepayment premiums, if any, exit fees, if any, interest rate swap or hedge
expenses, if any, reimbursement obligations, fees and expenses for letters of credit issued
for the account of Mortgagor or Operators, if any, and other indebtedness evidenced by or
owing under the Notes, any of the other Loan Documents, and any application for letters
of credit and master letter of credit agreement, together with any renewals, extensions,
replacements, amendments, medifications and refinancings of any of the foregoing;
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(ii)  The performance and observance of the covenants, conditions, agreements,
representations, warranties and other liabilities and obligations of Mortgagor or Operators,
or any other obligor to or benefiting Mortgagee which are evidenced or secured by or
otherwise provided in the Notes, this Mortgage or any of the other Loan Documents;

(iii)  Any and all obligations, contingent or otherwise, whether now existing ot
hereafter arising, of Mortgagor and/or Operators arising under or in connection with all
Bank Product Obligations and all Bank Product Agreements to which Mortgagee is a patty,
including, without limitation, all Hedging Transactions and Hedging Agreements to which
Mortgagee or any of its Affiliates is a party (as each capitalized term used in this paragraph
is.azfiazed in Section 36 hereof); and

(v The reimbursement to Mortgagee of any and all sums incurred, expended
or advarces %y Mortgagee pursuant to any term or provision of or constituting additional
indebtedness unider or secured by this Mortgage, any of the other Loan Documents, any
such Bank Prodtct Obligations and Bank Product Agreements or any application for letters
of credit and master lzttar of credit agreement, with interest thereon as provided herein or
therein.

PROVIDED, HOWEVEK; tiiat if Mortgagor shall pay the principal and all interest as
provided in the Notes, and if all other suzngsecured hereby are paid, and if Mortgagor shall pay ail
other sums herein provided for, and shallvvell and truly keep and perform all of the covenants
herein contained, then this conveyance shall k& null and void and may be cancelled of record at
the request and at the cost of Mortgagor, otherwis< 1o remain in full force and effect.

IT IS FURTHER UNDERSTOOD AND AGKEED THAT:

1. Title. Mortgagor represents, warrants afid coyznants that (a) Mortgagor is the
owner and holder of the fee simple title to the portion of Premizes udicated above, free and clear
of all liens and encumbrances, except those conveyances, liens and encumbrances in favor of
Mortgagee and except for Permitted Exceptions (as defined in the Owp<r Loan Agreement); and
{b) Mortgagor has legal power and authority to convey, mortgage and encutuber the Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. Martgasor covenants
that, so long as any portion of the Indebtedness remains unpaid, Mortgagor wiil.or will cause

Operators fo:

(a)  Promptly repair, restore or rebuild any Improvements now or hereafter on
the Premises which may become damaged or be destroyed to a condition substantially similar to
the condition immediately prior to such damage or destruction, whether ot not proceeds of
insurance are available or sufficient for the purpose;

(b)  Keep the Premises in good condition and repair, without waste, and free
from mechanics’, materialmen’s or like liens or claims or other liens or claims for lien (other than
Permitted Exceptions and subject to Mortgagor’s right to contest liens as permitted by the terms
of Section 26 heteof);
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{¢)  Pay or cause to be paid when due the Loans in accordance with the terms of
the Notes and the other Loan Documents and duly perform and observe all of the terms, covenants
and conditions to be observed and performed by Mortgagor under the Notes, this Mortgage and
the other Loan Documents;

(d)  Pay when due any indebtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, superior to or inferior to this Mortgage, and upon
request exhibit satisfactory evidence of the discharge of such lien to Mortgagee (subject to
Mortgagor’s right to contest liens as permitied by the terms of Section 26 herect);

(e)  Complete within a reasonable time any improvements at any time in the
process of erzition upon the Premises;

f{) - Comply with all requitements of law, municipal ordinances or restrictions
and covenants of record with respect to the Premises and the use thereof;

(g)  Cbtain and maintain or cause Opetators to maintain in full force and effect,
and abide by and satisfy the raerial terms and conditions of, all material permits, licenses,
repistrations and other authorizaticiis with ot granted by any govemmental authorities that may be
required from time to time with respesi to the performance of Mortgagor’s obligations under this
Mortgage;

(h)  Make no material alterations in the Premises or demolish any portion of the
Premises without Mortgagee’s prior written consant, except as required by law or municipal
ordinance;

()  Suffer or permit no change in the use or general nature of the occupancy of
the Premises, without Mortgagee’s prior written consent;

()  Pay or cause Operators to pay when due all Operating costs of the Premises;

(k)  Not initiate or acquiesce in any zoning reclassification with respect to the
Premises, without Mortgagee’s prior written consent;

(1) Provide and thereafter maintain adequate parking areas wiibin e Premises
as may be required by law, ordinance or regulation (whichever may be greater), togetosi with any
sidewalks, aisles, strects, driveways and sidewalk cuts and sufficient paved areas ro: lingress,
egress and right of way to and from the adjacent public thoroughfares necessary or desirable for
the use thereof; and

(m) Comply with, and cause the Premises at all times to be operated in
compliance with, all applicable federal, state, local and municipal envirenmental, health and safety
laws, statutes, ordinances, rules and regulations.

3. Payment of Taxes and Assessments. Mortgagor will pay when due and befere
any penalty attaches, all general and special taxes, assessments, water charges, sewer charges, and
other fees, taxes, charges and assessments of every kind and nature whatsoever (all herein
generally called “Taxes™), whether or not assessed against Mortgagor, if applicable to the Premises
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or any interest therein, or the Indebtedness, or any obligation or agreement secured hereby, subject
to Mortgagor’s right to contest the same, as provided by the terms hereof; and Mortgagor will,
upon written request, furnish to Mortgagee duplicate receipts therefor within ten (10) days after
Mortgagee’s request.

4. Tax Deposits,. Commencing on March 5, 2024 and continuing on the fifth (5th)
day of cach month thereafter, Mortgagor shall deposit info the Propco Excess Rent Reserve
Account (as defined in the Loan Agreement)} a sum equal to one twelfth (1/12th) of one hundred
ten percent (110%) of the most recent ascertainable annuai Taxes on the Premises in accordance
with Section 7.19 of the Owner Loan Agreement. If requested by Mortgagee, Mortgagor shall
also deprsit with Mortgagee an amount of money which, together with the aggregate of the
monthly deposits to be made pursuant to the preceding sentence as of one month prior to the date
on which the e##installment of annual Taxes for the current calendar year become due, shall be
sufficient to pay-in<full such installment of annual Taxes, as estimated by Mortgagee. Such
deposits are to be held vithout any allowance of interest and are to be used for the payment of
Taxes next due and payairlc when they become due. So long as no Event of Default under this
Mortgage shall exist, Mortgagor shall pay such Taxes when the same become due and payable
with the funds deposited into the Propco Excess Rent Reserve Account (as defined in the Loan
Agreement) upon prior written cosent of Mortgagee. If the funds so deposited are insufficient to
pay any such Taxes for any year (cr iastallments thereof, as applicable) when the same shall
become due and payable, Mortgagor shali. within ten (10) days after receipt of written demand
therefor, deposit additional funds as may be necessary to pay such Taxes in full. The deposits for
Taxes required by this Section 4 shall continve until the funds maintained in the Propco Excess
Rent Reserve Account {as defined in the Loan Zipreement) are made available to Mortgagor in
accordance with Section 7.19 of the Owner Loan Agresment. Thereafter, Mortgagee may reinstate
the tax deposits set forth in this Section 4 upon request.

5. Mortgagee’s Interest In and Use of Deposits” Upon an Event of Default under
this Mortgage, Mortgagee may, at its option, apply any monies ai {ne time on deposit pursuant to
Section 4 hereof to cure any Event of Default under this Mortgage oz 0 zav any of the Indebtedness
in such order and manner as Mortgagee may elect. If such deposits are usad to cure an Event of
Default or pay any of the Indebtedness, Mortgagor shall immediately, uponasmand by Mortgagee,
deposit with Mortgagee an amount equal to the amount so used from the diposits. When the
Indebtedness has been fully paid, any remaining deposits shall be returned to Merigagor. Such
deposits are hereby pledged as additional security for the Indebtedness and shall not o2 subject to
the direction or contro! of Mortgagor. Mortgagee shall not be liable for any failure to appty to the
payment of Taxes any amount so deposited unless Mortgagor, prior to an Event of Default under
this Mortgage, shall have requested Mortgagee in writing to make application of such funds te the
payment of such amounts, accompanied by the bills for such Taxes. Mortgagee shall not be liable
for any act or omission taken in good faith or pursuant to the instruction of any party.

6. Insurance.

(@)  Mortgagor shall at ali times keep all buildings, improvements, fixtures and
articles of personal property now or hereafter situated on the Premises insured against loss or
damage by fire and such other hazatds as may reasonably be required by Mortgagee, in accordance
with the terms, coverages and provisions described in the Owner Loan Agreement, and such other
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msurance as Mortgagee may from time to time reasonably require. Unless Mottgagor provides
Mortgagee evidence of the insurance coverages required hereunder, Mortgagee may purchase
insurance at Mortgagor’s expense o cover Mortgagee’s interest in the Premises. The insurance
may, but need not, protect Mortgagor’s interest. The coverages that Mortgagee purchases may not
pay any claim that Mortgagor makes or any claim that is made against Mortgagor in connection
with the Premises. Mortgagor may later cancel any insurance purchased by Mertgagee, but only
after providing Mortgagee with evidence that Mortgagor has obtained insurance as required by
this Mortgage. If Mortgagee purchases insurance for the Premises, Mortgager will be responsible
for the costs of such insurance, including, without limitation, interest and any other charges which
Mortgagee may impose in connection with the placement of the insurance, untit the effective date
of the caricellation or expiration of the insurance. The costs of the insurance may be added to the
Indebtedness. - The cost of the insurance may be more than the cost of insurance Mortgagor may
be able to obtaiii o its own.

(b) . Martgagor shall not take out separate insurance concurrent in form or
contributing in the event ofloss with that required to be maintained hereunder unless Mortgagee
is included thercon as the Josy payee or an additional insured as applicable, under a standard
mortgage clause acceptable (0 Mortgagee and such separate insurance is otherwise acceptable to
Mortgagee.

() In the event of loss; Mortgagor shall give prompt notice thereof to
Mortgagee, and, if such loss exceeds Thre¢ Hundred Thousand and No/100 Dollars ($300,000.00)
(the “Threshold™), Mortgagee shall have the s)le nd absolute right to make proof of loss. If such
loss exceeds the Threshold ot if such loss is equal to'or less than the Thresheld and the corditions
set forth in clauses (i), (ii) and (i) of the immediate'y succeeding subsection (d) are not satisfied,
then Mortgagee, solely and directly shall receive such/reyment for loss from each insurance
company concerned. If and only if (i) such loss is equal/ts or less than the Threshold, (ii) no
Default or Event of Default then exists, (iii} Mortgagee, in the. exzreise of reasonable discretion
determines that the work required to complete the repair or restoralion.of the Premises necessitated
by such loss can be completed within a reasonable period of time, ana 3ipo event no later than six
(6) months prior to the Maturity Date, and (iv) the total of the insurance proceeds and such
additional amounts placed on deposit with Mortgagee by Mortgager for the specific purpose of
rebuilding or restoring the Improvements equals or exceeds, in the reasorably discretion of
Mortgagee, the reasonable costs of such rebuilding or restoration, then Mortgagee siuali endorse to
Mortgagor any such payment and Mortgagor may collect such payment directly and-anply it to
restoration or repair of the property damaged as provided in subsection (d) below. Merig:zte shail
have the right, at its option and in its sole discretion, to apply any insurance proceeds received by
Mortgagee pursuant to the terms of this Section, after the payment of all of Mortgagee's expenses,
either (i) on account of the Indebtedness, irrespective of whether such principal balance is then
due and payable, whereupon Mortgagee may declare the whole of the balance of Indebtedness to
be due and payable, or (ii) to the restoration or repair of the property damaged as provided in
subsection (d) below; provided, however, that Mortgagee hereby agrees to permit the application
of such proceeds to the restoration or repair of the damaged property, subject to the provisions of
subsection (d) below, if () Mortgagec has received satisfactory evidence that such restoration or
repair shall be completed within a reasonable period of time and in no later than the date that is six
(6) months prior to the Maturity Date, (ii} no Default or Event of Default then exists, and (iii) the
total of the jnsurance proceeds and such additional amounts placed on deposit with Mortgagee by
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Mortgagor for the specific purpose of rebuilding or restoring the Impravements equals or exceeds,
in the reasonable discretion of Mortgagee, the reasonable costs of such rebuilding or restoration.
If insurance proceeds are made available to Mortgagor by Mortgagee as hercinafter provided,
Mortgagor shall repair, restore or rebuild the damaged or destroyed portion of the Premises so that
the condition and value of the Premises are substantially the same as the condition and value of
the Premises prior to being damaged or destroyed. In the event of foreclosure of this Mortgage,
all right, title and interest of Mortgagor in and to any insurance policies then in force shall pass to
the purchaser at the foreclosure sale.

(d)  If insurance proceeds are made available by Mortgagee to Mortgagor, the
following provisions shall apply:

(i)  Before commencing fo repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Improvements, whether by fire or other casualty,
Mortgagor sheli-obtain from Mortgagee its approval of all site and building plans and
specifications pértaining to such repair, restoration or rebuilding, which approval shall not
be unreasonably withhcld or delayed.

(ii)  Prio{ to\each payment or application of any insurance proceeds to
the repair or restoration ol such Improvements (which payment or application may be
made, at Mortgagee’s option, ticigh an escrow, the terms and conditions of which are
satisfactory to Mortgagee and the <csi of which is to be borne by Mortgagor), Mortgagee
shall be satisfied as to the following:

(A) No Default {a7'defined in Section 36 of this Mortgage) or
Event of Default under this Mortgage hus .ccurred and is continuing;

(B)  Either such Improvements-have been fully restored, or the
expenditure of money as may be received fron: such insurance proceeds will be
sufficient to repair, restore ot rebuild the Premises, fic=and clear of all liens, claims
and encumbrances, except the lien of this Mortgage and *he Permitted Exceptions,
ot, if such insurance proceeds shall be insufficient to repait, restore and rebuild the
Premises, Mortgagor has deposited with Mortgagee such amoupt-af money which,
together with the insurance proceeds shall be sufficient to restore, repeir and rebuild
the Premises; and

(C)  Prior to each disbursement of any such proceeds, Mu:tgagee
shall be furnished with a statement of Mortgagee’s architect (the cost of which shall
be borne by Mortgagor), certifying the extent of the repair and restoration
completed to the date thereof, and that such repairs, restoration, and rebuilding have
been performed to date in conformity with the plans and specifications approved
by Mortgagee and with all statutes, regulations or ordinances {including building
and zoning ordinances) affecting the Premises; and Mortgages shall be furnished
with appropriate evidence of payment for labor or materials furnished to the
Premises, and total or partial lien waivers substantiating such payments.
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(ii) If Mortgagor shall fail to restore, repair or rebuild such
Improvements within a time deemed satisfactory by Mortgagee in the exercise of
reasonable discretion, then Mortgagee, at its option, may {A) cormmence and perform all
necessary acts to restore, repair or rebuild such Improvements for or on behalf of
Mortgagor, or (B) declare an Event of Default under this Mortgage. If insurance proceeds
shall exceed the amount necessary to complete the repair, restoration or rebuilding of such
Improvements, such excess shall be applied on account of the Indebtedness, irrespective of
whether such Indebtedness is then due and payable without payment of any premium or

penalty.

{¢)  The following notice is provided pursuant to paragraph (3) of Section
180710 of Chupter 815 of the Hlinois Compiled Statutes, as amended. As used herein, “you” means
Mortgagor and “w2” and “us” means Mortgagee: Unless you provide evidence of the insurance
coverage required-py your agreement with us, we may purchase insurance at your expense to
protect our interests in yeur collateral. This insurance may, but need not, protect your interests.
The coverage that we purchase may not pay any claim that yon make or any claim that is made
against you in connection witii the collateral. You may later cancel any insurance purchased by
us, but only after providing evidence that you have obtained insurance as required by our
agreement. If we purchase insurarce for the collateral, you will be responsible for the costs of that
insurance, including the insurance prem.ium, interest and any other charges we may impose in
connection with the placement of the ingurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to your total outstanding
balance or obligation, The costs of the insurane may be more than the cost of insurance you may
be able to obtain on your own.

7. Condemnation. If all or any part of the Prexaises are damaged, taken or acquired,
either temporarily or permanently, in any condemnation proceeding, or by exercise of the right of
eminent domain, the amount of any award or other payment for such taking or damages made in
consideration thereof, 1o the extent of the full amount of the reinaining unpaid Indebtedness, is
hereby assigned to Mortgagee, who is empowered to collect and reccive the same and lo give
proper receipts therefor in the name of the applicable Mortgagor ary iic same shall be paid
forthwith to Mortgagee. Such award or monies shall be applied on accoun: of the Indebtedness,
irrespective of whether such Indebtedness is then due and payable and, at any time from and after
the taking Mortgagee may declare the whole of the balance of the Indebtedness o be due and
payable. Notwithstanding the provisions of this Section to the contrary, if any coademnation or
taking of less than the entire Premises occurs, and provided that no Default or Eveni-of Default
then exists, and if such partial condemnation, in the reasonable discretion of Mortgagee, has no
material adverse effect on the operation or value of the Premises, then the award or payment for
such taking or consideration for damages resulting therefrom may be collected and received by
Mortgagor and applied to any necessary restoration or repair of the remaining property, on the
terms contained in Section 6{d) hereof, and Mortgagee hereby agrees that in such event it shall not
declate the Indebtedness to be due and payable, if it is not otherwise then due and payabie.

8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in respect
of the execution and delivery of this Mortgage, the Notes or any of the other Loan Documents,
Mortgagor shall pay such tax in the manner required by any such law. Mortgagor further agrees
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to reimburse Mortgagee for any sums which they may expend by reason of the imposition of any
such tax. Notwithstanding the foregoing, Mortgagor shall not be required to pay any income or
franchise taxes of Mortgagee.

9. Lease and Rent Assignment. Mortgagor acknowledges that, concurrently
herewith, Mortgagor has executed and delivered to Mortgages, as additional security for the
repayment of the Loans, an Assignment of Rents and Leases (the “Assignment”™) pursuant to
which Mortgagor has assigned to Mortgagee interests in the leases of the Premises and the rents
and income from the Premises. All of the provisions of the Assignment are hereby incorporated
herein as if fully set forth at length in the text of this Mortgage. Mortgagor agrees to abide by all
of the previsions of the Assignment.

10. (Eifsct of Extensions of Time and Other Changes If the payment of the
Indebtedness or any wart thereof is extended or varied, if any part of any security for the payment

of the Indebtedness is vei=ased, if the rate of interest charged under the Notes is changed or if the
time for payment thercaf is extended or varied, all persons now or at any time hereafier liable
therefor, or interested in the Promises or having an interest in Mortgagor, shall be held to assent to
such extension, variation, releazz or change and their liability and the lien and all of the provisions
hereof shall continue in full force/ any right of recourse against all such persons being expressly
reserved by Mortgagee, notwithstand’ag such extension, variation, release or change.

11.  Effect of Changes in Laws Regarding Taxation. If any law is enacted after the
date hereof requiring (a) the deduction of any lien'on the Premises from the value thereof for the
purpose of taxation or (b) the imposition upon Mciigagee of the payment of the whole or any part
of the Taxes, charges or liens herein required to o2 paid by Mortgagor, or {¢) a change in the
method of taxation of mortgages, deeds of trust or debis sceured by mortgages or deeds of trust or
Mottgagee’s interest in the Premises, or the manner of collzction of taxes, so as to affect this
Mortgage or the Indebtedness or the holders thereof, then Mortgager, upon demand by Mortgagee,
shall pay such Taxes or charges, or reimburse Mortgagee tsersior; provided, however, that
Mortgagor shall not be deemed to be required to pay any income ot franchise taxes of Mortgagee.
Notwithstanding the foregoing, if in the opinion of counsel for Mortgagz:itis or may be unlawful
to require Mortgagor to make such payment or the making of such paymen: might result in the
imposition of interest beyond the maximurm amount permitted by law, then Mor'gagee may declare
all of the Indebtedness to be immediately due and payable.

12.  Performance of Defaulted Acts and Expenses Incurred by Mortgages {f an
Event of Default under this Mortgage has occurred and is continuing, Mortgagee may, but need
not, make any payment or perform any act herein required of Mortgagor in any form and manner
deemed expedient by Mortgagee, and may, but need not, make full or partial payments of principal
or interest on prior encumbrances, it any, and purchase, discharge, compromise or settle any tax
lien or other prior lien or title or claim thereof, or redeem from any tax sale or forfeiture affecting
the Premises or consent 1o any tax or assessment or cure anty default of Mortgagor in any lease of
the Premises. All monies paid for any of the purposes herein authorized and all expenses paid or
incurred in connection therewith, including reasonable attomeys’ fees, and any other monies
advanced by Mortgagee or in regard to any tax referred to in Section 8 hereof or to protect the
Premises or the lien hereof, shall be so much additional Indebtedness, and shall become
immediately due and payable by Morigagor to Mortgagee, upon demand, and with interest thereon
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accruing from the date of such demand until paid at the Default Rate (as defined in the Owner
Loan Agreement). Tn addition to the foregoing, any costs, expenses and fees, including reasonable
aitorneys’ foes, incurred by Morlgagee in connection with (a) sustaining the lien of this Mortgage
or its priotity, (b) protecting or enforcing any of Mortgagee’s rights hereunder, (c) recovering any
Indebtedness, (d) any litigation or proceedings affecting the Notes, this Mortgage, any of the other
Loan Documents or the Premises, including without Limitation, bankruptcy and probate
proceedings, or {¢) preparing for the commencement, defense or participation in any threatened
litigation or proceedings affecting the Notes, this Mortgage, any of the other Loan Documents or
the Premises, shall be so much additional Indebtedness, and shall become immediately due and
payable by Mortgagor to Mortgagee, upon demand, and with interest thereon accruing from the
date of suct:2emand until paid at the Default Rate. The interest accruing under this Section shall
be immediatély-duc and payable by Mortgagor to Mortgagee, and shall be additional Indebtedness
evidenced by tiic iWotes and secured by this Mortgage. Mortgagee’s failure to act shall never be
considered as a wave: of any right accruing to Mortgagee on account of any Event of Default
under this Mortgage o1 ar'y of the other Loan Documents. Should any amount paid out or advanced
by Mortgagee hereunder. 5: pursuant to any agreement executed by Mortgagor in connection with
the Loans, be used directly cr indirectly to pay off, discharge or satisfy, in whole or in part, any
lien or encumbrance upon the Premices or any part thereof, then Mortgagee shall be subrogated to
any and all rights, equal or superiur tiles, liens and equities, owned or claimed by any owner or
holder of said outstanding liens, charces and indebtedness, regardless of whether said liens,
charges and indebtedness are acquired by.zssignment or have been released of record by the holder
thereof upon payment.

13.  Security Agreement. Mortgagor and Morigagee agtee that this Mortgage shall
constitute a Security Agreement within the meaning of ip= Code with respect to (a) all sums at any
time on deposit for the benefit of Mortgagor or held by Miortgagee (whether deposited by or on
behalf of Mortgagor or anyone else) pursuant to any of the nésvisions of this Mortgage or the other
Loan Documents, and (b) any personal property included in the graating clauses of this Morigage,
which petsonal property may not be deemed to be affixed to the Piewises or may not constitute a
“fyture” (within the meaning of the Code and which property is ieeinafter referred to as
“Personal Property”), and all replacements of, substitutions for, additions to, and the proceeds
theteof, and the supporting obligations (as defined in the Code) (all of saic Personal Property and
the replacements, substitutions and additions thereto and the proceeds therecr being sometimes
heteinafter collectively referred to as “Collateral”), and that a security interest )2 and to the
Collateral is hereby granted to Mortgagee, and the Collateral and all of Mortgagor’s rigist title and
interest therein are hereby assigned to Mortgagee, all to secure payment of the Indebteduess. All
of the provisions contained in this Mortgage pertain and apply to the Collateral as fully and to the
same extent as to any other property comprising the Premises; and the following provisions of this
Section sha!l not limit the applicability of any other provisicn of this Mortgage but shall be in
addition thereto:

(a)  Mortgagor (being the Debtor as that term is used in the Code) is and will be
the true and lawful owner of the Collateral and has rights in and the power to transfer the Collateral,
subject to no liens, charges or encumbrances other than the lien of this Mortgage, other licns and
encumbrances benefiting Mortgagee and no other party, and liens and encumbrances, if any,
expressly permitted by the other Loan Documents.
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(b)  The Collateral is to be used by Mortgagor solely for business purposes.

(¢)  The Collateral will be kept at the Real Estate and, except for Collateral no
longer useful in connection with the operation of the Real Estate, provided that prior to the sale or
other disposition thereof, such Collateral has been replaced by property of at least equal value and
utifity and which is subject to the lien of this Mortgage, will not be removed therefrom without the
consent of Mortgagee (being the Secured Party as that term is used in the Code). The Collateral
may be affixed to the Real Estate but will not be affixed to any other real estate.

(d)  The only persons having any interest in the Premises are Mortgagor,
Mortgage: and holders of interests, if any, expressiy permitted hereby.

(z). No Financing Statement (other than Financing Statements showing
Mortgagee as the sole secured party, or with respect to liens or encurnbrances, if any, expressly
permitted hereby) covziing any of the Collateral or any proceeds thereof is on file in any public
office except pursuant Lercto; and Mortgagor, at Mortgagor's own cost and expense, upon demand,
will furnish to Mortgagee sueh further information and will execute and deliver to Mortgagee such
financing statements and othcr documents in form satisfaciory to Mortgagee and will do all such
acts as Mortgagee may request it any time or from time to time or as may be necessary or
appropriate to establish and maintain-a perfected security inierest in the Collateral as security for
the Indebtedness, subject to no other liens or encumbrances, other than liens or encumbrances
benefiting Mortgagee and no other party, and liens and encumbrances (if any) expressly permitted
hereby; and Mortgagor will pay the cost of fil'ng br recording such financing statements or other
documents, and this instrument, in afl public oifices wherever filing or recording is deemed by
Mortgagee to be desirable. Mortgagor hereby irreviczoly authorizes Mortgagee at any time, and
from time to time, to file in any jurisdiction any iniua’ Snancing statements and amendments
thereto, without the signature of Mortgagor, that (i) indicat:; the Collateral (A) is comprised of ail
assets of Mortgagor or words of similar effect, regardless”of whether any particular asset
comptising a part of the Collateral falls within the scope of Article’9 of the Uniform Commercial
Code of the jurisdiction wherein such financing statement or amerndipznt is filed, or (B} as being
of an equal or lesser scope or within greater detail as the grant of the security interest set forth
herein, and (ii) contain any other information required by the Uniform Commercial Code of the
jurisdiction wherein such financing statement or amendment is filed regarding the sufficiency or
filing office acceptance of any financing statement or amendment, including fA) whether
Mortgagor is an organization, the type of organization and any organizationai iJentification
number issued to Mortgagor, and (B) in the case of a financing statement filed as a Gt filing
ot indicating Collateral as as-extracted collateral or timber to be cut, a sufficient description of the
real property to which the Collateral relates. Mortgagor agrees to furnish any such information to
Mortgagee promptly upon request. Mortgagor further ratifies and affirms its authorization for any
financing statements and/or amendments thereto, executed and filed by Mortgagee in any
jurisdiction prior to the date of this Mortgage. In addition, Mortgagor shall make appropriate
entries on its books and records disclosing Mortgagee’s security interests in the Collateral.

(®  Upon and during the continuance of an Event of Defauit under this
Mortgage, Mortgagee shall have the remedies of a secured party under the Code, including,
without limitation, the right to take immediate and exclusive possession of the Collateral, or any
part thereof, and for that purpose, so far as Mortgagor can give authority therefor, with or without
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judicial process, may enter (if this can be done without breach of the peace) upon any place which
the Collateral or any part thereof may be situated and remove the same therefrom (provided that if
the Collatera! is affixed to real estate, such removal shall be subject to the conditions stated in the
Code); and Mortgagee shall be entitled to hold, maintain, preserve and prepare the Collateral for
sale, until disposed of, or may propose to retain the Collateral subject to Mortgagot’s tight of
redemption in satisfaction of Mortgagor’s obligations, as provided in the Code. Mortgagee may
render the Collateral unusable without removal and may dispose of the Collateral on the Premises.
Mortgagee may require Mortgagor to assemble the Collateral and make it available to Mortgagee
for its possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Mortgagee will give Mortgagor at least ten (10) days’ notice of the time and place of any
public szic.of the Collateral or of the time after which any private sale or any other intended
disposition tereof is made. The requirements of reasonable notice shall be met if such notice is
mailed, by cerii{yzd United States mail or equivalent, postage prepaid, to the address of Mortgagor
hereinafter set roritatleast 10 days before the time of the sale or disposition. Mortgagee may buy
at any public sale. Maortgagee may buy at private sale if the Collateral is of a type customarily sold
in a recognized market cr-s of a type which is the subject of widely distributed standard price
quotations. Any such sale may be held in conjunction with any foreclosure sale of the Premises.
If Mortgagee so elects, the Pre:nises and the Collateral may be sold as one lot. The net proceeds
realized upon any such disposition, after deduction for the expenses of retaking, holding, preparing
for sale, selling and the reasonable atinrr.eyvs’ fees and legal expenses incurred by Mortgagee, shall
be applied against the Indebtedness in such srder or manner as Mortgagee shall select. Mortgagee
will account to Mortgagor for any surplus r:alized on such dispesition.

(g)  The terms and provisions crptained in this Secticn, unless the context
otherwise requires, shall have the meanings and be Corstrued as provided in the Code.

(h)  This Mortgage is intended to be a finencing statement filed as a fixture filing
pursuant fo Section 9-502(¢) of the Code, as adopted in the State of Hllinois. The addresses of
Mortgagor (Debtor) and Mortgagee (Secured Party) are hereinbelow set forth. This Mortgage is
to be filed for recording in the appropriate public records of the comaty or counties where the
Premises are located. Mortgagor is the record owner of the Premises as indicated above.

(i)  To the extent permitted by applicable law, the securily interest created
hereby is specifically intended to cover all Leases between Mortgagor or it agenis as Jessor, and
various tenants named therein, as lessee, including all extended terms and all cxtensions and
renewals of the terms thereof, as well as any amendments to or replacement of said Leases; iogether
with all of the right, title and interest of Mortgagor, as lessor thereunder.

(j)  Mortgagor represents and warrants that: (i) Mortgagor is the record owner
of the Premises; (i) Mortgagor’s chief executive office is located in the State of Illinois; (iit)
Mortgagort’s state of organization is the State of IHinois; (iv) Mortgagor’s exact legal name is as
set forth on Page 1 of this Mortgage; and (v) Mortgagor’s organizational identification number, if
any, is as set forth in the Owner Loan Agreement.

(k)  Mortgagor hereby agrees that: (i) where Collateral is in possession of a

third party, Mortgagor wili join with Mortgagee in notifying the third party of Mortgagee’s interest
and obtaining an acknowledgment from the third party that it is holding the Collateral for the
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benefit of Mortgagee; (i) Mortgagor will cooperate with Mortgagee in obtaining control with
respect to Collateral consisting of: deposit accounts, investment property, letter of credit rights
and electronic chattel paper; and (jii) until the Indebtedness is paid in full, Mortgagor will not
change the state where it is located or change its name or form of organization without giving
Morteagee at least 30 days’ prior written notice in each instance.

14.  Events of Default: Acceleration. Each of the following shall constitute an Event
of Default under this Mortgage:

(a)  Mortgagor fails to pay (i) any installment of principal or interest payable
pursuant t< tte Notes on the date when due, or (ii) any other amount payable to Mortgagee under
this Mortgagz or any of the other Loan Documents within five (5) days following the date any
such payment is-Jue in accordance with the terms hereof or thereof.

{b) " ‘Mortgagor fails to perform, observe, or satisfy any obligation, covenant,
term, agreement, conditio! or provision contained in this Mortgage and not described in the other
subsections of this Section 145 orovided, however, that if such failure by its nature can be cured,
then so long as the continued-or<ration and safety of the Premises, and the priority, validity and
enforceability of the liens created 0y the Mortgage or any of the other Loan Documents and the
value of the Premises are not impuiisd; threatened or jeopardized, then Mortgagor shall have a
period (the “Cure Period”) of fifteen (15) days after the earlier of, the date Mortgagor obtains
actual knowledge of such failure or the datc Mortgagor receives written notice of such failure, to
cure the same, and an Event of Default shal! not be deemed to exist during the Cure Period,
provided further that if Mortgagor commences i cure such failure during the Cure Period and is
diligently and in good faith attempting to effect sucls cure, the Cure Period shali be extended for
fifteen (15) additional days, but in no event shall the Curz Period be longer than thirty (30) days
in the aggregate.

(¢)  The occurrence of an Event of Default und<t the Loan Agreements, any
Note or any of the other Loan Documents.

If an Event of Default occurs under this Mortgage, Mortgagee may, at its optian, declare the whole
of the Indebtedness to be immediately due and payable without further notice to-Mortgagor, with
interest thereon accruing from the date of such Event of Default uatil paid at the Default Rate.

15.  Foreclosure; Expense of Litigation.

(8)  When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, Morigagee shall have the right to foreclose the lien hereof for such
Indebtedness or part thereof and/for exercise any right, power or remedy provided in this Mortgage
or any of the other Loan Documents in accordance with the Iflinois Mortgage Foreclosure Act,
Chapter 735, Sections 5/15-1101 et seq., Illinois Compiled Statutes, as amended (the “Aet”). In
the event of a foreclosure sale, Mortgagee is hereby authorized, without the consent of Mortgagor,
to assign any and all insurance policies to the purchaser at such sale or to take such other steps as
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by any of
such insurance policies.
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(b)  In any suit or other proceeding to foreclose this Mortgage or enforce any
other remedy of Mortgagee under this Mortgage or the Notes, there shall be allowed and included
as additiona! indebtedness in the decree for sale or other judgment or decree all expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee {or reasonable attorneys’
fees, appraisers’ fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items to be expended after entry of the
decree) of procuring all such abstracts of title, title searches and examinations, title insurance
policies, and similar data and assurances with respect to the tifle as Mortgagee may deem
reasonably necessary either to prosecute such suit or to evidence to bidders at any sale which may
be had pursnant to such decree the true condition of the title to or the value of the Premises. All
expenditufes and expenses of the nature mentioned in this Section and such other expenses and
fees as may be incurred in the enforcement of Mortgagor’s obligations hereunder, the protection
of said Premiscs and the maintenance of the interest created by this Mortgage, including the
reasonable fees of say attorney employed by Mortgagee in any litigation or proceeding affecting
this Mortgage, the Neies; or the Premises, including probate and bankruptcy proceedings, or in
preparations for the comnssiicement or defense of any proceeding or threatened suit or proceeding
shall be immediately due and pryable by Mortgagor, with interest thereon until paid at the Default
Rate and shall be secured by this Martgage.

l6.  Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure
salc of the Premises shall be distributad sid applied in accordance with the Act and, unless
otherwise specified therein, in such erder 4s Martgagee may determine in its sole and absolute
discretion, subject to any express provisions ol the Owner Loan Agreement.

17.  Appointment of Receiver. Upon o1 at‘any time after the filing of a complaint to
foreclose this Mortgage, the court in which such copaplaint is filed shall, upen petition by
Mortgagee, appoint a receiver for the Premises in accordanc with the Act. Such appointment may
be made either before or after sale, without notice, without regaid to the solvency or insolvency of
Mortgagor at the time of application for such receiver and withont regard to the value of the
Premises or whether the same shall be then occupied as a homeswead. or not and Mortpagee
hereunder or any other holder of any Noie may be appointed as such recciver. Such receiver shail
have power to collect the rents, issues and profits of the Premises (i) during tue pendency of such
foreclosure suit, (i) in case of a sale and a deficiency, during the full siatutory period of
redemption, whether therc be redemption or mot, and (iii) during any fuiiie: times when
Mortgagor, but for the intervention of such receiver, would be entitled to collect suck rents, issues
and profits. Such receiver also shall have all other powers and rights that may be necesscy or are
usual in such cases for the protection, possession, control, management and operation of the
Premises during said period, including, to the extent permitted by law, the right to lease ali or any
portion of the Premises for a term that extends beyond the time of such receiver’s possession
without obtaining prior court approval of such lease. The court from time to time may authorize
the application of the net income received by the receiver in payment of (a) the Indebtedness, or
any amount found due or secured by any judgment or decree foreclosing this Mortgage, or any
tax, special assessment or other lien which may be or become superior to the lien hereof or of such
judgment or decree, provided such application is made prior to foreclosure sale, and (b) any
deficiency upon a sale and deficiency.
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18.  Mortgagee’s Right of Possession in Case of Default. Atany time after an Event
of Default under this Mortgage has occurred and is continuing, Mortgagor shall, upon demand of
Mortgagee, surrender to Mortgagee possession of the Premises. Mortgagee, in its discretion, may,
with process of law, enter upon and take and maintain possession of all or any part of the Premises,
together with all documents, books, records, papers and accounts relating thereto, and may exclude
Mortgagor and its employees, agents or servants therefrom, and Mortgagee may then hold, operate,
manage and control the Premises, either personally or by its agents. Mortgagee shali have full
power to use such measures, legal or equitable, as in its discretion may be deemed proper or
necessary to ¢nforce the payment or security of the avails, rents, issues, and profits of the Premises,
including actions for the recovery of rent, actions in forcible detainer and actions in distress for
rent. Witliou! limiting the generality of the foregoing, Mortgagee shall have full power to:

{23~ Cancel or terminate any lease or sublease for any cause or on any ground
which would eninitle Wortgagor to cancel the same;

(b)  Elest to disaffirm any lease or sublease which is then subordinate to this
Mortgage;

(c)  Extend or riodify any then-existing leases and to enter into new leases,
which extensions, modifications and ieases may provide for terms to expire, or for options io
lessees to extend or renew terms to expice) beyond the Maturity Date and beyond the date of the
issuance of a deed or deeds to a purchaser-ui purchasers at a foreclosure sale, it being understood
and agreed that any such leases, and the optiers oi other such provisions to be contained therein,
shall be binding upon Mortgagor and all persons wiigse interests in the Premises are subject to this
Mortgage and upon the purchaser or purchasers st any foreclosure sale, notwithstanding any
redemption from sale, discharge of the Indebtedness, satisf2ction of any foreclosure judgment, or
issuance of any certificate of sale or deed to any purchases;

(d) Make any repairs, renewals, replacemonts, alterations, additions,
betterments and improvements to the Premises as Mortgagee deems a7 necessary;

(¢)  Insure and reinsure the Premises and all risks incicental to Mortgagee’s
possession, opetation and management thereof; and

H Receive all of such avails, rents, issues and profits.

19.  Application of Income Received by Morigagee. Mortgagee, in the exertise of
the rights and powers hereinabove conferred upon it, shall have full power to use and apply the
avails, rents, issues and profits of the Premises to the payment of or on account of the following,
in such order as Mortgagee may determine:

(a)  To the payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall include compensation to Mortgagee and its agent or
agents, if management be delegated to an agent or agents, and shall aiso include lease commissions
and other compensation and expenses of seeking and procuring tenants and entering into leases),
established claims for damages, if any, and premiums on insurance hereinabove authorized;

#2113602v5 3300-450 -17 -




2407120258 Page: 19 of 31

UNOFFICIAL COPY

(b)  To the payment of taxes and special assessments now due or which may
hereafter become due on the Premises; and

(¢)  To the payment of any Indebtedness, including any deficiency which may
result from any foreclosure sale.

20. Compliance with Illinois Mortgage Foreclosure Law.

(a)  If any provision in this Mortgage shall be inconsistent with any provision
of the Act, provisions of the Act shall take precedence over the provisions of this Mortgage, but
shall not *ivalidate or render unenforceable any other provision of this Mortgage that can be
construed in 2 manner consistent with the Act.

() _If any provision of this Morigage shall grant to Mortgagee (including
Mortpagee acting az a mortgagee-in-possession) or a receiver appointed pursuant to the provisions
of this Moertgage any puwers, rights or remedies prior to, upon or following the occurrence of an
Event of Default underiins Mortgage which are more limited than the powets, rights or remedies
that would otherwise be vesi=Z i Mortgagee ot in such receiver under the Act in the absence of
said provision, Mortgagee and suci receiver shall be vested with the powers, rights and remedies
granted in the Act to the full exteniperinitted by law.

{c)  Without limiting il generality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether or not enumerated in
this Mortgage, shall be added to the Indebtedness aus/or by the judgment of foreclosure.

21.  Righis Cumulative. Each right, powe: and remedy herein conferred upon
Mortgagee is cumulative and in addition to every other righi, power or remedy, express or implied,
given now or hereafter existing under any of the Loan Documents or at law or in equity, and each
and every right, power and remedy herein set forth or otherwise so £xisting may be exercised from
time to time as often and in such order as may be deemed expedient by wxrtgagee, and the exercise
or the beginning of the exercise of one right, power or remedy shall not be z-waiver of the right to
exercise at the same time or thereafter any other right, power or remedy, and no d=lay or omission
of Mortgagee in the exercise of any right, power or remedy accruing hereunder or arising otherwise
shall impair any such right, power or remedy, or be construed to be a waiver of ary Event of
Default under this Mortgage or acquiescence therein.

22.  Mortgagee’s Right of Inspection. Mortgagee and its representatives shall have
the right to inspect the Premises and the books and records with respect thereto at all reasonable
times upon not less than twenty-four (24) hours’ prior notice to Mortgagor, and access thereto,
subject to the rights of tenants in possession, shall be permitted for that purpose.

23.  Release Upon Payment and Discharge of Morigagor’s Obligations. Mortgagee
shall release this Mortgage and the lien hereof by proper instrument upon payment and discharge

of all Indebtedness, including payment of all reasonable expenses incurred by Mortgagee in
connection with the execution of such refease.
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24.  Notices. All notices and other communications provided for in this Mortgage
(“Notices”) shall be in writing. The “Notice Addresses” of the parties for purposes of this
Mortgage are as follows:

If to Mortgagor: Generations Health Care Property of Des Plaines, L1.C
6840 North Lincoln Avenue
Lincolnwood, Illinois 60712
Attention: Thomas Winter

With a copy to: Michael Z. Margolies, Esq.
2201 Main Street, Suite 101
Evanston, Illinois 60202

If to Moiigagee: CIBC Bank USA
120 South LaSalle Street
Chicago, Hlinois 60603
Attention: Natalie Krapfl

With a copy to: Scoit & Kraus, LLC
150 South Wacker Drive, Suite 2900
Thicago, Ilinois 60606
Attention: Drew J. Scott, Esq. -

or such other address as a party may designate by hotice duly given in accordance with this Section
to the other parties. A Notice to a party shall be efiszove when delivered to such party’s Notice
Address by any means, including, without limitation, personal delivery by the party giving the
Notice, delivery by United States regular, certified or registzied mail, or delivery by a commercial
courier or delivery service. If the Notice Address of a parly irctudes a facsimile number or
electronic mail address, Notice given by facsimile or electronts «nail shall be effective when
delivered at such facsimile number or email address. If delivery of a Nutice is refused, it shall be
deemed to have been delivered at the time of such refusal of delivery.” he party giving a Notice
shall have the burden of establishing the fact and date of delivery or refusal o delivery of a Notice.

25.  Waiver of Rights. Mortgagor hereby covenants and agrees that tiew will not at
any time insist upon or plead, or in any manner claim or take any advantage of, any stay; <xemption
or extension law or any so-called “Moratorium Law™ now or at any time hereafic: i force
providing for the valuation or appraisement of the Premises, or any part thereof, prior to any sale
or sales thercof to be made pursuant to any provisions herein contained, or to any decree, judgment
or order of any court of competent jurisdiction; or, after such sale or sales, claim or exercise any
rights under any statute now or hereafier in force to redeem the property so sold, or any part thereof,
or relating to the marshalling thereof, upon foreclosure sale or other enforcement hereof; and
without limiting the foregoing:

{a)  Mortgagor hereby expressly waive any and all rights of reinstatement and
redemption, if any, under any order, judgment or decree of foreclosure of this Mortgage, on its
own behalf and on behalf of each and every person, it being the intent hereof that any and all such
rights of reinstatement and redemption of Mortgagor and of all other persons are and shall be
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deemed to be hereby waived to the full extent permitted by the provisions of Illinois Compiled
Statutes 735 ILCS 5/15-1601, as amended, or other applicable law or replacement statutes; and

{(b)  Mortgagor will not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any right, power or remedy herein or otherwise granted
or delegated to Mortgagee but will suffer and permit the execution of every such right, power and
remedy as though no such law or laws had been made or enacted.

26.  Contests. Notwithstanding anything to the contrary herein contained, Morigagor
shall have the right to contest by appropriate lega) proceedings diligently prosecuted any Taxes
imposed <r :ssessed upon the Premises or which may be or become a lien thereon and any
mechanics’, viaterialmen’s or other liens or ¢laims for lien upon the Premises (each, a “Contested
Lien”), and no Crntested Lien shall constitute an Event of Default under this Mortgage, if, but
only if:

(a)  Mortsagor shall forthwith give notice of any Contested Lien to Mortgagee
at the time the same shall be 23serted;

(b)  Mortgagor snai! either pay under protest or deposit with Mortgagee the full
amount {the “Lien Amount™) of suck Contested Lien, together with such amount as Mortgagee
may reasonably estimate as interest o1 penalties which might arise during the petiod of contest;
provided that i lieu of such payment ¥ioitgagor may furnish to Mortgagee a bond or title
indemnity in such amount and form, and issud by a bond or title insuring company, as may be
satisfactory to Mortgagee;

(¢}  Morigagor shall diligently proseéu'e the contest of any Contested Lien by
appropriate legal proceedings having the effect of stay'ng, the foreclosure or forfeiture of the
Premises, and shall permit Mortgagee to be represented n ay-such contest and shall pay ail
expenses incurred, in so doing, including fees and expenses of Mor'gagee’s counsel (all of which
shall constitute so much additional Indebtedness bearing interest at ‘he Default Rate until paid, and
payable upon demand);

(d)  Mortgagor shall pay each such Contested Lien aud 2l Lien Amounts
together with interest and penalties thereon (i) if and to the extent that any such Contested Lien
shall be determined adverse to Mortgagor, or (i) forthwith upon demand by Moicgugze if, in the
opinion of Morigagee, and notwithstanding any such contest, the Premises shall be injevpardy or
in danger of being forfeited or foreclosed; provided that if Mortgagor shall fail so to do, Motgagee
may, but shall not be required to, pay all such Contested Liens and Lien Amounts and interest and
penalties thereon and such other sums as may be necessary in the judgment of Mortgagee to obtain
the release and dischatge of such liens; and any amount expended by Mortgagee in so doing shall
be so much additional Indebtedness bearing interest at the Default Rate until paid, and payable
upon demand; and provided further that Mortgagee may in such case use and apply monies
deposited as provided in paragraph (b) of this Section and may demand payment upon any bond
or title indemnity [urnished as aforesaid.
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27, Expenses Relating to Notes and Mortgage.

(8)  Mortgagor will pay all expenses, charges, costs and fees relating to the
Loans or necessitated by the terms of the Notes, this Mortgage or any of the other Loan Documents,
including without limitation, Mortgagee’s reasonable attorneys’ fees in connection with the
negotiation, documentation, administration, servicing and enforcement of the Notes, this Mortgage
and the other Loan Documents, all filing, registration and recording fees, all other expenses
incident to the execution and acknowledgment of this Mortgage and all federal, state, county and
municipal taxes, and other taxes (provided Mortgagor shail not be required to pay any income or
franchise taxes of Mortgagee), duties, imposts, assessments and charges arising out of or in
connecticsn with the execution and delivery of the Notes and this Mortgage. Mortgagor recognizes
that, during fiie term of this Mortgage, Mortgagee:

(i)  May be involved in court or administrative proceedings, including,
without resiriciing the foregoing, foreclosure, probate, bankruptcy, creditors’
arrangements, itise|vancy, housing authority and pollution control proceedings of any kind,
to which Mortgagee shall be a party by reason of the Loan Documents or in which the Loan
Documents or the Preinises are involved directly or indirectly;

(i)  May wuks preparations following the occurrence of an Event of
Default under this Mortgage for (ne commencement of any suit for the foreclosure hereof,
which may or may not be actually commenced;

(i) May make preparatiuns following the occumence of an Event of
Default under this Mortgage for, and do watk in connection with, Mortgagee’s taking
possession of and managing the Premises, whicil event may or may not actually occur;

(iv)  May make preparations fot and ommence other private or public
actions to remedy an Event of Default under this Morigage, which other actions may or
may not be actually commenced; or

(v)  May enter into negotiations with Mortgagor or any of their agents,
employees or attorneys in connection with the existence or curing ¢+ any-Fvent of Default
under this Mottpage, the sale of the Premises, the assumption of liability for any of the
Indebtedness or the transfer of the Premises in lieu of foreclosure.

(b)  All expenses, charges, costs and fees described in this Section sl be so
much additional Indebtedness, shall bear interest from the date so incutred until paid at the Default
Rate and shall be paid, together with said interest, by Mortgagor forthwith upon demand.

28.  Statement of Indebtedness. Mortgagor, within seven (7) days after being so
requested by Mortgagee, shall furnish a duly acknowledged written staterment setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
either that no offsets or defenses exist against such debt or, if such offsets or defenses are alleged
to exist, the nature thereof.

29.  Further Instruments. Upon request of Mortgages, Mortgagor shall execute,
acknowledge and defiver all such additional instruments and further assurances of title and shall
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do or cause to be done all such further acts and things as may reasonably be necessary fully to
effectuate the intent of this Mortgage and of the other Loan Documents.

30.  Additional Indebtedness Secured. All persons and entities with any interest in
the Premises or about to acquire any such interest should be aware that this Mortgage secures more
than the stated principal amount of the Notes and interest thereon; this Mortgage secures any and
all other amounts which may become due under the Notes, any of the other Loan Documents or
any other document or instrument evidencing, securing or otherwise affecting the Indebtedness,
including, without limitation, any and all amounts expended by Mortgagee to operate, manage or
maintain the Premises or to otherwise protect the Premises or the lien of this Mortgage.

31. “indemnity. Mortgagor hereby covenants and agrees that no liability shall be
asserted or enfried against Morigagee in the exercise of the rights and powers granted fo
Mortgagee in thic Mortgage, and Mortgagor hereby expressly waives and releases any such
liability, except to ih¢ extent resulting from the gross negligence or willful misconduct of
Mortgagee. Mortgagor' shiall indemnify and save Mortgagee harmless from and against any and
all liabilities, obligatiens, lesses, damages, claims, costs and expenses, icluding reasonable
attorneys’ fees and court costs (zollectively, “Claims™), of whatever kind or nature which may be
imposed on, incurred by or asserted against Mortgagee at any tite by any third party which relate
to or arise from: (a) any suit or proceeding (including probate and bankruptey proceedings), or
the threat thereof, in or to which Mortgag:e-may or does become party, either as plaintiff or as
defendant, by reason of this Mortgage or icr the purpose of protecting the lien of this Mortgage;
(b) the offer for sale or sale of all or any portion of the Premises; and (c) the ownership, leasing,
use, operation or maintenance of the Premises, if suca Claims relate to or arise from actions taken
prior to the surrender of possession of the Premises (© Mortgagee in accordance with the terms of
this Mortgage; provided, however, that Mortgagor shal! r:ot be obligated to indemnify or hold
Mortgagee harmless from and against any Claims directiy 2:ising from the gross negligence or
willful misconduct of Mortgagee. All costs provided for hereii ard paid for by Mortgagee shall
be 50 much additional Indebledness and shall become immediateiy due and payable upon demand
by Mortgagee and with interest thereon from the date incurred by Mortgagee uniil paid at the
Default Rate.

32.  Subordination of Property Manager’s Lien. Any property management

agreement for the Premises entered into hereafter with a property manager shall ceufaip-a provision
whereby the property manager agrees that any and all mechanics’ lien rights that tbe property
manager or anyone claiming by, through or under the property manager may have in tae Premises
shall be subjcct and suberdinate to the licn of this Mortgage and shall provide that Mortgagee may
terminate such agreement, without penalty or cost, at any time after the occurrence of an Event of
Default under this Mortgage. Such property management agreement or a short form thereof, at
Mortgagee’s request, shall be recorded in the appropriate public records of the county where the
Premises ate located. In addition, if the property management agreement in existence as of the
date hereof does not contain a subordination provision, Mortgagor shall cause the property
manager under such agreement to enter into a subordination of the management agreement with
Mortgagee, in recordable form, whereby such property manager subordinates present and future
lien rights and those of any party claiming by, through or under such property manager to this
Mortgage.
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33.  Compliance with Environmental Laws. Concurrently herewith Mortgagor and
the Guarantors have executed and delivered to Mortgagee that certain Environmental Indemnity
Agreement dated as of the date hereof (the “Indemnity”) pursuant to which Mortgagor and the
Guarantors have indemnified Mortgagee for environmental matters concerning the Premises, as
more particularly described therein. The provisions of the Indemnity are hereby incorporated
herein and this Mortgage shall secure the obligations of Mortgagor thereunder.

34, Miscellaneous.

(a)  Inmcorporation of Sections 122 and 12.3 of the Owner Loan Agreement.
The provisiors of Sections 12.2 and 12,3 of the Owner Loan Agteement are hercby incorporated
into and mad=< a part of this Mortgage.

(5.~ Variable Rate; Usury and Truth in Lending. The Loans sccured hereby
bear interest at a varie’le rate or rates as set forth in the Loan Agreements. The Loans are a
“business loan” within tae meaning of subparagraph (1)(c) contained in Section 205/4 of Chapter
815 of the Illinois Compiled Statutes, as amended. The Loans are an exempted transaction under
the Truth Tn Lending Act, 15 U.S.C., §1601, et seq.

(c)  Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable againsi iortgagor and their assigns and other successors. This
Mortgage and all provisions hereof shail diwure to the benefit of Mortgagee, its successors and
assigns and any holder or holders, from time to tmie, of the Notes.

(d)  Invalidity of Provisions; Governing Law. In the event that any provision
of this Mortgage is deemed to be invalid by reason of'thz operation of law, or by reason of the
interpretation placed thereon by any administrative agency o any court, Mortgagor and Mortgagee
shall negotiate an equitable adjustment in the provisions of thz-same in order to effect, to the
maximum extent permitted by law, the purpose of this Mortgage and the validity and enforceability
of the remaining provisions, or portions or applications thereof, shiil not be affected thereby and
shal! remain in full force and effect. This Morigage is to be constraer! in accordance with and
governed by the laws of the State of Illinois.

(¢)  Municipal Requirements. Mortgagor shall not by act ar cinission permit
any building or other improvement on premises not subject to the lien of this Motigags to rely on
the Premises or any part thereof or any interest therein to fulfill any municipal or sovernmental
requirement, and Mortgagor hereby assigns to Mortgagee any and all rights to give conszx! for all
or any portion of the Premises or any interest therein to be so used. Similarly, no building or other
improvement on the Premises shall rely on any premises not subject to this Mortgage or any
interest therein to fulfill any governmental or municipal requirement. Any act or omission by
Mortgagor which would result in a violation of any of the provisions of this paragraph shall be
void.

) Rights of Tenants. Mortgagee shall have the right and option to commence
a civil action to foreclose this Mortgage and fo obtain a decree of foreclosure and sale subject to
the rights of any tenant or tenants of the Premises having an interest in the Premises prior to that
of Mortgagee. The failure to join any such tenant or tenants of the Premises as party defendant or
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defendants in any such civil action or the failure of any dectee of foreclosure and sale to foreclose
their rights shall not be asserted by Mortgagor as a defense in any civil action instituted to collect
the Indebtedness, or any part thereof or any deficiency remaining unpaid after foreclosure and sale
of the Premises, any statute or rule of law at any time existing to the contrary notwithstanding.

(g)  Option of Mortgagee to Subordinate. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respect to priority
of entitlement to insurance proceeds ot any condemnation or eminent domain award) to any and
all leases of all or any part of the Premises upon the execution by Mortgagee of a unilateral
declaration to that effect and the recording thereof in the appropriate public records in and for the
county wh<rein the Premises are situated.

(). Mortgagee-in-Possession. Nothing herein contained shall be construed as
constituting Morigaces a morigagee-in-possession in the absence of the actual taking of possession
of the Premises by hciizagee pursuant to this Mortgage.

(i)  Kelatienship of Mortgagee and Mortgagor. Mortgagee shall in no event
be construed for any purpose ta0¢ a partner, joint venturer, agent or associate of Mortgagor or of
any lessee, operator, concessionaiie Cr licensce of Mortgagor in the conduct of their respective
businesses, and, without limiting the foregoing, Mortgagee shall not be deemed to be such partner,
joint venturer, agent or associate on acrount-of Mortgagee becoming a mortgagee-in-possession
or exercising any rights pursuant to this Morigage, any of the other Loan Documents, or otherwise.
The relationship of Mortgagor and Mortgagee iercunder is solely that of debtor/creditor.

()] Time of the Essence. Time 15 of the essence of the payment by Mortgagor
of all amounts due and owing to Mortgagee under the'Notes and the other Loan Documents and
the performance and absetrvance by Mortgagor of all terms, conditions, obligations and agreements
contained in this Mortgage and the other Loan Documents.

(k)  No Merger. The parties hereto intend that wits Mortgage and the interest
hereunder shall not merge in the fee simple title to the Premises, and '+ Mortgagee acquire any
additional or other interest in or to the Premises or the ownership thereof, then, unless a contrary
intent is manifested by Mortgagee as evidenced by an express statemeni to-ihat effect in an
appropriate document duly recorded, this Mortgage and the interest hereunder shallnot merge m
the fee simple title and this Mortgage may be foreclosed as if owned by a stranger to(hz fee simple
title.

() Revolving Credit Loan: Maximum Amount Secured. This Mortgage is
given in part to secure a revolving credit loan 2nd shall secure not only presently existing
indebtedness under the Notes, the Loan Agreements and any other Loan Documents but also future
advances, whether such advances are obligatory or to be made at the option of Morigagee, or
otherwise, as ate made within fwenty (20) years from the date hereof to the same extent as if such
future advances were made on the date of the execution of this Mortgage, although there may be
no advance made at the time of execution of this Morttgage and although there may be no Debt
outstanding at the time any advance is made. The lien of this Mortgage shall be valid as to all
Indebtedness including future advances, from the time of its filing for record in the recorder’s or
registrar’s office of the county in which the real estate is located. This Morigage secures a
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“revolving credit” arrangement within the meaning of 815 ILCS 205/4.1 and 205 ILCS 5/5d. The
total amount of Indebtedness may incrcase or decrease from time to time, as provided in the Loan
Agreements, and any disbursements which Morigagee may make under this Mortgage, the Note
or the Loan Agreements or any other document with respect hereto (e.g., for payment of taxes,
insurance premiums or other advances to protect Mortgapee’s liens and security interests, as
permitted hereby) shall be additional Indebtedness secured hereby. This Mortgage is intended to
and shall be valid and have priority over all subsequent liens and encumbrances, including
statutory liens, excepting solely taxes and assessments levied on the real estate, to the extent of the
maximum amount secured hereby. Notwithstanding anything contained herein to the contrary, in
no event shall the Indebtedness exceed an amount equal to Twenty-Eight Million Nine Hundred
Thousand ard No/100 Dollars ($28,900,000.00); provided, however, in no event shall Lender be
obligated to'advance funds in excess of the face amount of the Notes.

(i Complete Agreement; No Reliance; Modifications. This Mortgage, the
Notes and the other Loan Documents constitute the complete agreement between the parties with
respect to the subject riztier hereof. Mortpagor acknowledges that they are executing this
Mortgage without relying or ainy statements, representations or warranties, either oral or written,
that are not expressly set forth herein or in the other Loan Documents. This Mortgage and the
Loan Docurnents may not be mcdificd, altered or amended except by an agreement in writing
signed by both Mortgagor and Mortgap.e.

(n)  Captions. The capt'ons and headings of various Sections and paragraphs
of this Mortgage and exhibits pertaining heceto are for convenience only and are not to be
considered as defining or limiting in any way thescaope or intent of the provisions hereof.

(0) Gender and Number. Any word herein which is expressed in the
masculine ot neuter gender shall be deemed to include the masculine, feminine and neuter genders.
Any word herein which is expressed in the singular or plural rumber shall be deemed, whenever
approptiate in the context, to include the singular and the plural.

(p)  Counterparts; Electronic Signatures. This Moiigage may be executed in
any number of counterparts and by the different parties hereto on separatz'counterparts and each

such counterpart shall be deemed to be an original, but all such counterparty shall together
constitute but one and the same document. Receipt of an executed signature pagew tbis Mortgage
by facsimile or other electronic transmission shall constitute effective delivery fhereof. An
electronic record of this executed Mortgage maintained by Mortgagee shall be deemac'io be an
original.

(q)  Construction. Each party to this Mortgage and legal counsel to each party
have participated in the drafting of this Mortgage, and accordingly the general rule of construction
to the effect that any ambiguities in a contract are resolved against the party drafting the contract
shall not be employed in the construction and interpretation of this Mortgage.

35. Litigations Provisions.

(a)  Consentto Jurisdiction. MORTGAGOR CONSENTS AND SUBMITS
TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED IN
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CHICAGO, ILLINOIS, AND OF ANY STATE OR FEDERAL COURT LOCATED OR
HAVING JURISDICTION IN THE COUNTY IN WHICH ANY OF THE PREMISES ARE
LOCATED, IN WHICH ANY LEGAL PROCEEDING MAY BE COMMENCED OR
PENDING RELATING IN ANY MANNER TO THIS MORTGAGE, THE LOANS OR
ANY OF THE OTHER LOAN DOCUMENTS.

()  Service of Process. MORTGAGOR AGREES THAT PROCESS IN
ANY LEGAL PROCEEDING RELATING TO THIS MORTGAGE, THE LOANS OR
ANY OF THE OTHER LOAN DOCUMENTS MAY BE SERVED ON MORTGAGOR AT
ANY LOCATION.

{¢)  Consent to Venue. MORTGAGOR AGREES THAT ANY LEGAL
PROCEEDING RELATING TO THIS MORTGAGE, THE LOANS OR ANY OF THE
OTHER LOAN LS CUMENTS MAY BE BROUGHT AGAINST MORTGAGOR IN ANY
STATE OR FEDER AL COURT LOCATED IN CHICAGO, ILLINOIS, OR ANY STATE
OR FEDERAL COURT LOCATED OR HAVING JURISDICTION IN THE COUNTY IN
WHICH ANY OF THE PREMISES ARE LOCATED. MORTGAGOR WAIVES ANY
OBJECTION TO VENUE ¥ ANY SUCH COURT AND WAIVES ANY RIGHT IT MAY
HAVE TO TRANSFER OR CHEANGE THE VENUE FROM ANY SUCH COURT.

(d  No Proceedings in Other Jurisdictions. MORTGAGOR AGREES
THAT IT WILL NOT COMMENCE ANY LEGAL PROCEEDING AGAINST
MORTGAGEE RELATING IN ANY MANNER TO THIS MORTGAGE, THE LOANS OR
ANY OF THE OTHER LOAN DOCUMENTS 1t ANY COURT OTHER THAN A STATE
OR FEDERAL, COURT LOCATED IN CH'CAGO, ILLINOIS, OR IF A LEGAL
PROCEEDING IS COMMENCED BY MORTGAGER AGAINST MORTGAGOR IN A
COURT IN ANOTHER LOCATION, BY WAY OF A COUNTERCLAIM IN SUCH
LEGAL PROCEEDING.

()  Waiver of Jury Trial. MORTGAGOR HLRZBY WAIVES TRIAL BY
JURY IN ANY LEGAL PROCEEDING RELATING TO TBis-MORTGAGE, THE
LOANS OR ANY OF THE OTHER L.OAN DOCUMENTS.

36.  Definitions of Certain Terms. The following terms shall Lavi.‘he following
meanings in this Mortgage:

Affiliate: Asto a person or entity, any other person or entity which, directly or indirectly,
Controls, is Controlled by or is under common Control with such first person or entity.

Bank Product Agreements: Those certain cash management service agreements entered
into from time to time between Mortgagor and/er Operators and Mortgagee or its Affiliates
in connection with any of the Bank Products.

Bank Product Obligations: All obligations, liabilities, contingent reimbursement
obligations, fees, and expenses owing by Mortgagor and/or Operators to Mortgagee or its
Affiliates pursuant to or evidenced by the Bank Product Agreements and irrespective of
whether for the payment of money, whether direct or indirect, absolute or contingent, due
ot to become due, now existing or hereafter arising, and including all such amounts that
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Mortgagor and/or Operators are obligated to reimburse to Mortgagee as a result of
Mortgagee purchasing participations or executing indemnities or reimbursement
obligations with respect to the Bank Products provided to Mortgagor and/or Operators
pursuant to the Bank Product Agreements.

Bank Products: Any service or facility extended to Mortgagor and/or Operators by
Mortgagee or its Affiliates, including, without limitation, (i} deposit accounts, (i) cash
management services, including, without limitation, controiled disbursement, lockbox,
electronic funds transfers (including, without limitation, book transfers, fedwire transfers,
ACH transfers), online reporting and other services relating to accounts maintained with
Mrtpagee or its Affiliates, (iii) debit cards, and (iv) Hedging Agreements.

Code:( T'e Uniform Commercial Code of the State of Illinois as from time to time in effect;
provided, komvever, that in the event that, by reason of mandatory provisions of law, any or
all of the atiackinent, perfection or priority of, or remedies with respect to, the security
interest in any Coliateral is governed by the Uniform Cornmercial Code as in effect in a
jurisdiction other tharthe State of Iilinois, the term “Code” shall mean the Uniform
Commercial Code as i <itect in such other jurisdiction for purposes of the provisiens of
this Mortgage or the other Loar. Documents relating to such attachment, perfection, priority
or remedies and for purposes 41 viefinitions related to such provisions.

Conirol: Possession by a person ¢ an entity, directly or indirectly, of the power to direct
or cause the direction of the management and policies of an entity, whether by contract,
ownership of voting securitics, membersiiip or partnership interests or otherwise.

Default: When used in reference to this Moripage or any other document, or in relerence
to any provision of or obligation under this Mertgage or any other document, the
occurrence of an event or the existence of a conditon yisich, with the passage of time or
the giving of notice, or both, would constitute an Event ~f I>efault under this Mortgage or
such other document, as the case may be.

Event of Default: The following: (i) when used in reference to this }Mortgage, one or more
of the events or occurrences referred to in Section 14 of this Mortgage; ~nd (i1) when used
in reference to any other document, a default or event of default under suck document that
has continued after the giving of any applicable notice and the expiration o1 zay applicable
grace or cure periods.

Hedging Agreements: The following: (i) any ISDA Master Agreement between
Mortgagor and/or Operators and Mortgagee, or any of its Affiliates or any other provider,
(i) any Schedule to Master Agreement between Mortgagor and/or Operators and
Mortgagee, or any of its Affiliates or any other provider, and (iii) all other agreements
entered into from time to time by Mortgagor and/or Operators and Mortgagee, or any of its
Affiliates or any other provider relating to Hedging Transactions.

Hedging Transaction: Any transaction (including an agreement with respect thereto) now
existing or hereafter entered into between Mortgagor and/or Operators and Mortgagee, or
any of its Affiliates or any other provider which is a rate swap, basis swap, forward rate
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transaction, commodity swap, commodity option, equity or equity index swap, equity or
equity index option, bond option, interest rate option, foreign exchange transaction, cap
transaction, floor fransaction, collar transaction, forward transaction, currency swap
transaction, cross-currency rate swap (ransaction, curmency option or any other similar
transaction (including any option with respect to any of these transactions) or any
combination thereof, whether linked to one or more interest rates, foreign currencies,
commodity prices, equity prices or other financial measures.

[SIGNATURE PAGE(S) AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage,
Security Agreement, Assignment of Rents and Leases and Fixture Filing as of the day and year
first above witten.

MORTGAGOR:

GENERATIONS HEALTH CARE PROPERTY OF DES PLAINES, LLC,
an Hlinois limited liability company

By: Brysson Care, Inc., an [llinois corporation
Its: Munaser

A M
By: VL
Name: Thomas Wirtar
Its: Treasurer

STATE OF ILLINOIS )
) SS.

COUNTY OF { 3@2& )

I, the undersigned, a Notary Public in and for said Count;, in the State aforesaid, do certify
that THOMAS WINTER, as Treasurer of Brysson Care, Inc., an Lilip5is corporation, the Manager
of GENERATIONS HEALTH CARE PROPERTY OF DES PLAINES, LLC, an Linois limited
liability company, known to me to be the same person whose name is sttscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that hé cigned, delivered and
attested the said instrument as his free and voluntary act and as the free vo untirv act of the
foregoing company, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal, this, 0 r" i" Uy, 2024.
“aaemaenn, /7%% %Z/
LYNM A ETHELL

NOTARY PUBLIC. STATE OF WimDls  § Notary Public

My Commission Expires 777727
- : P Fatr e . . . J
My COIMMISSION EXPIres: ﬁ 7/0 ?/'?p ?

[Signature Page to Morigage]
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EXHIBIT A
LEGAL DESCRIPTION
PARCEL 1:

LOTS 5 AND 6 IN OAKTON PLACE, A SUBDIVISION OF PART OF THE NORTH 25
ACRES OF THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION
29, TOWNSHIP 41 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF REGISTERED IN THE OFFICE OF THE
REGISTRANX OF TITLES OF COOK COUNTY, ILLINOIS ON NOVEMBER 1, 1967 AS
DOCUMERNT NO. LR2356973, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR TIiE BENEFIT OF LOT 5 FOR INGRESS AND EGRESS OVER,
THROUGH, UNDER AN} ACROSS PART OF LAND EAST OF AND ADJOINING
SUBJECT LAND AS SET #2271 H IN EASEMENT AGREEMENT FILED JUNE 26, 1987 AS
DOCUMENT NO. LR3629607.

PARCEL 3:

EASEMENT FOR THE BENEFIT OF LOT 6 FOR INGRESS AND EGRESS OVER,
THROUGH, UNDER AND ACROSS PART OF LAND WEST OF AND ADJOINING
SUBJECT LAND AS SET FORTH IN EASEMENT AGREEMENT FILED JUNE 26, 1987 AS
DOCUMENT NO. LR36296(7.

BEING THE SAME LAND CONVEYED TO LASALLE WATIONAL BANK UNDER TRUST
AGREEMENT DATED JULY 10, 1975 AND KNOWN A& TRUST NUMBER 10-30182-09
RECORDED JUNE 6, 1983 AS DOCUMENT NO. LR331136£ A4S TO LOT 5 AND BEING
THE SAME LAND CONVEYED TO OAKTON ARMS, A ILLINOIS LIMITED
PARTNERSHIP RECORDED OCTOBER 23, 1995 AS DOCUMENT NG. 95720730,

PINs:
09-29-106-006-0000 and 09-29-106-067-0000

Commonly Known As:
1660 and 1665 Oakton Place, Des Plaines, IL 60018

#2113602vS 3309-450
-Exhibit A-



