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MANAGER’S CONSENT AND SUBORDINATION
OF MANAGEMENT AGREEMENT
S

THIS MANAGER'S CONSENT AND SUBORDINATION OF
MANAGEMENT AGRE is ’Agreement”) dated as of November / /] 1995 is
by and arucng LU an [llinois corporation, having an office at 5940 W.
Touhy Avenze, Suite 350, Niles, Illinois 60714 and HUNTER MANAGEMENT, L.L.C,,
an lllinois linutr.d liability compary having an office at 5301 West Touhy Avenue, Skokic,
Llinois 60077 (Lolectively the "Manager™), 2320 SOUTH LAWNDALE, L.L.C, an Illinois
limited liability compzny, having an address at c/o Bell Vending, 5301 West Touhy, Skokie,
Dlinois 60077, Attentior: Eric Rothner, Telefax Number 708-673-7741 (the "Borrower”),
PARK HOUSE, LTD;, an Rlinois corporation (the "Qperator”) having an address at 2320
South Lawndale, Chicago, 1L £1623 and NOMURA ASSET CAPITAL CORPORATION,
a Delaware corporation having an office at 2 World Financial Center, Building B, New
York, New York 10281-0498, Aiieaiion: Gregory Anderson, Telefax Number (212) 667-
1022 (together with its successors ard assigns, "Lender™).

RECITALS:

A.  Borrower is the owner of the fee simple interest in and to the
improved real property described on Exhibit A atach2d hereto (the "Fagility") (together
with all easements, improvements, rights of way and other property rights appurtenant
thereto and all Equipment attached to, located at or othervise used in connection with the

foregoing, collectively, the "Mortgaged Property");

B.  Pursuant to that certain Loan Agreement of <ier. date herewith (said
Loan Agreement, as modified and supplemented and in effect froin time to time, the
"Loan Agreement") by and among Lender, Borrower, AVENUE ASSCCIATES, LL.C.,
an Illinois limited liability company, and BOULEVARD PROPERTY, L.l L, an Illinois
limited liability company (together, the "Affiliated Borrowers™), which Loan Agreement
provides for a loan (the "Loan”) to be made by Lender to the Borrower and the 2 (iliated
Borrowers in an aggregate principal amount of up to $12,500,000. The Loan is to be
evidenced by, and repayable with interest thereon, Default Rate interest, Late Charges,
and Yield Maintenance Premium, if any, in accordance with a promissory note executed
and delivered by Borrower and payable to the order of Lender (such Borrower’s note, as
modified and supplemented and in effect from time to time, the "Note™;
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inconsistent with the assignment by Borrower and Operator of their rights under the
Management Agreement.

2. Representations of Magager. Manager warrants and represents to
Lender the following:

(a) Manager acts as Manager of the Facility pursuant to the Management
Agréement. The Management Agreement is in full force and effect, and constitutes
the ertire agreement with respect to the management of the Facility between
Manager and Operator and has not been modified, amended or supplemented. A
true, coviest and complete copy of the Management Agreement is attached hereto

as Exhibit R-

(b) The Management Agrecment constitutes the legal, valid and binding
obligation of Managet, enforceable against Manager in accordance with its terms,
subject to general principies of equity and laws affecting the rights and remedics of
debtors and creditors general'y. Manager has full authority under all applicable
state and local laws and reguleiisns to perform all of its obligations under the

Management Agreement.

(c) Operator is not in default in the performance of the terms and
provisions of the Management Agreemeit, por is there now any condition which,
with the giving of notice or lapse of time, or.v%th, will become a default.

(d) Manager is not in defsult under th terms and provisions of the
Management Agreement, nor is there now any conditica which, with the giving of
notice or lapse of time, or both, will become a default. Mo <iaim or dispute exists
between Operator and Manager with respect to the Management Agreement.

(¢) Manager does not have any option or preferential rigat t2 purchase all
or any part of, and does not have any right, title or interest with cespect to the
Facility other than as manager under the Management Agreement.

()  All Permits required by applicable law or necessary for the use and
operation of the Facility as a skilled nursing home, congregate care facility, assisted
living facility and/or independent living facility, as applicable, have been obtained
and such Permits are in full force and effect.

w:\i inder\he! L \nemura\cc f \peelc\south\auhibit.c)
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(8) There are no contracts, agreements or commitments between the
Borrower or Operator and the Manager in respect of the Management Agrecment
or the management of the Facility, except as provided in the Management
Agreement.

L LT e s

(h)  The Manager has not assigned or encumbered its interest under the
Management Agreement.

3. Manager’s Covenants. For so long as the Facility is encumbered by the
Mortgage, Miwuscr hereby consents and agrees to each and every one of the following

covenants and 4gre=ments for the benefit of Lender:

(a) )N - ati
Accounts. Manager mll not tcrmmatc thc Managemcnt Agreement without ﬁrst
providing Lender, ai ¢h¢ same time it provides notice to Operator, with copies of
all notices required to be: delivered in connection with such termination pursuant
to the Management Agreement and, in any event, the Manager will not terminate
its management of all or any poriion of the Facility without first providing the
Lender with at leust 90 days prior written notice. In the event that the
Management Agreement is termina ed lor any reason whatsoever, Manager shall
assign and transfer all accounts and moaey {except to the extent that such accounts
and money are the sole property of Marager) and the Permits (to the extent
assignabie) to such party as Lender may dciignate in its sole and absolute
discretion.

(b)  Subordination of the Management Agreesasnt 1o Lien of Mortgage.
Any and all liens, rights and interests (whether choate o7 inchoate and including,
without limitation, all mechanic’s and materialman’s liens under applicable law, and
whether recorded or unrecorded) owned, claimed or held, or tc be ~wned, claimed
or held, by Manager in and to the Mortgaged Property, are ard sa2ll be in all
respects subordinate and inferior to the liens and security interests (i) ~reated or
to be created for the benefit of Lender, its successors and assigns, and sccuring the
repayment of the Note and the obligations of the Affiliated Borrowers unier the
Loan Documents, and including, without limitation, those created under and by
virtue of the Mortgage covering, among other things, the Mortgaged Property, and
(i) filed or to be filed of record in the public records maintained for the recording
of mortgages or deeds of trust in the county and state in which the Facility is
located, and all renewals and extensions thereof. The foregoing subordination of
all liens, rights and interests by Manager shall not affect Manager’s rights or
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remedies under the Management Agreement against Operator for non-payment of
fees or constitute a release of the obligations of Operator; provided, however, that
Manager agrees that it shall not have any right to receive from Operator any
portion of any fee payable with respect to Manager (for the purposes of this test,
the fees received by all Persons comprising Manager shall be aggreguted) which
exceeds five percent (5%) of Gross Revenues for the applicable period (to the
extent that such fee exceeds 5% of Gross Revenues, the "Subordinated Fees")
during continuance of an Event of Default under the Loan Agreement. If Manager
reccives any Subordinated Fees in contravention of the foregoing sentence,
Maneger shall receive such amounts as trustee for Lender, and pay or deliver to
Lender, forthwith upon receipt thereof, without further demand by Lender, any
such amoluis. which Manager may receive from Operator on account of such
Subordinated I¢es.

(¢)  LencersRight to Terminate. Upon the occurrence of an Event of
Default under the Loar. Agreement, Manager, at the request of Lender, shall

continue performance, oz bchalf of Lender, of all of Manager’s obligations under
the terms of the Managemeiir Agreement; provided that Lender sends to Manager
the notice set forth in Section 3{i) hereof and performs or causes to be performed
the obligations of Operator to Manager under the Management Agreement
accruing or arising from and after, a’d with respect to the period commencing
upon, the effective date of such notice.” The Management Agreement shall be
terminated by Operator, at Lender’s request upon 30 days prior written notice to
Operator and Manager (i) upon the occurrencr. of an Event of Default under the
Loan Agreement, (ii) if Manager commits any act vvaxch would permit termination
by Operator under the Management Agreement or {iii) in the event that, as of the
last day of a calendar quarter, the Adjusted Net Operaiing Income for all Facilities,
computed on the basis of the prior tweive (12) months, i icsc than the Minimum
Percentage of the Base NO1. Manager agrees not to look tc i 2nder for payment
of any accrued but unpaid fees for the period from and after the eficctive date of
such termination provided, however, that Manager shall be 7#!d. for any
performance that was continued at the request of the Lender in accceziance with
the first sentence of this paragraph. Upon the release of the Mortgagea ¢ operty
pursuamt to the Loan Agreement, this Agreement shall be of no further force or
effect.

(d) No Amendments to the Management Agreement. Manager will not
amend or modify the Management Agreement without the prior written consent of
Lender. In the event Manager fails to secure such consent, the Management

]
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Agreement, at Lender’s election, for the purposes of Manager's obligations to
Lender pursuant to this Agreement, shall be deemed not 10 have been modified by

such amendment.

(¢)  Delivery of Notices, etc.. Lender's Right to Cure. Manager shall
deliver to Lender (i) all notices, statements, information and communications
delivered or required to be delivered to Operator pursuant to the Management
Agzcement, including, without limitation, any notice of any default by Operator or
noticz-of intention to terminate the Management Agrecment and (i) all material
notices from any governmental authorities, regulators, citizens groups or private
litigant» ‘recrived by the Manager with respect to any portion of the Mortgaged
Property. Uirder shall have the option, but not the obligation, to cure any such
default(s) by Cpr.rator under the Management Agreement within the time periods
provided in the Map2gement Agreement for cure of Operator’s defauits; such time
periods to begin, in %y event of a cure by Lender, on the date of Lender’s actual
receipt of such notice wact, notice shall be in writing. Manager shall accept any
performance by Lendet ni) Operator’s covenants or agreements under the
Management Agreement and ary. cure of Operator’s defaults, as if performed by
Operator. If Operator’s default is one that cannot be cured by Lender’s payment
of money and until Lender has obtained possession of the Facility from Borrower,
then the time period which Lender shall have to cure Operator’s default shall be
extended by the time necessary for Lende: to obtain possession of the Facility,
provided Lender is diligently pursuing such prs.assion. Notwithstanding the terms
of this Section 3(e), Manager may not terminatr any of its obligations with respect
to all or any portion of the Facility without providiag Lender with the notice
described in Section 3(a) hereof.

()  Further Assurances. Manager shall (i) execite such affidavits and
certificates as Lender shall reasonably require to further evidorce the agreements
herein contained, (ii) on request from the Lender, furnish the Leuder with copies
of such information as the Operator is entitled to receive under the Management
Agreement, and (iii) cooperate with Lender’s representatives in any ingpection of
all or any portion of the Mortgaged Property to the extent Lender is pernuiied to
enter and inspect such Mortgaged Property in accordance with the Mortgage and/or

acknowlcdges thlt,m connectnon wnth the Loan, Bon'owzr will executc and deliver
to Lender the Assignment of Leases, dated as of the date hereof, assigning to Lender,

£I16508C6
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among other things, all of Borrower’s right, title and interest in and to the Leases and
the Rents relating to the Facility, and any of Borrower’s rights in the security deposits
thereunder (to the extent permitted by applicable law). The Manager further agrees
that it will not be entitled to receive any fees from security deposits or be entitled in
any way to any security deposits with respect to any portion of the Mortgaged
Property or be permitted to sue for any security deposits for any purpose, subject to
the provisions of the Loan Agreement. The Manager further agrees that (i) on the
Clising Date (and at all times thereafter to but excluding the Prepayment Date),
Map:ger shall (a) cause all payments due under the Master Lease for the Facility,
excep! Bonus Rent (as defined in such Master Lease), to be payable to the order of
"[insert Bozcower’s name), as Debtors, and Nomura Asset Capital Corporation, as
Secured Party, rarsuant to the Loan Agreement dated as of [insert date of the Loan
Agreement),” ar#-(b) cause such payments to be deposited when due into the
Collection Accoun’, (i) on and after the Prepayment Date (without Lender’s
election), or upon th¢ occurrence of an Event of Default (at Lender’s election),
Manager shall or shall cause deposit of all rents, revenues or income of any kind
derived by the Operator cr frnm Borrower’s Facility, within one Business Day of
receipt thereof, directly into the Collection Account, (iii) at such time as a Borrower,
Operator, or Manager ever colicets 2 security deposit with respect to the Facility,
Manager shall collect all security deposits with respect to the Facility and shall
deposit or cause the depasit of all such fi.rds and other receipts within one Business
Day after receipt thereof, directly into the-5z<urity Deposit Account for the Facility,
(iv) Manager shall have no right of withdrawa} orom a Security Deposit Account, (v)
Manager shail have no right of withdrawal frum the Collection Account, and (vi)
Manager shall comply with any and all other requirem~nts relating to the Manager

in Section 2.12 of the Loan Agreement.

(h) No Joint Venturs. The relationship of Lender ‘c Borrower is one of
a creditor to a debtor, and Lender is not & joint venturer or purtr<i of Borrower or
Operator.

(i) Lender Not Obligated Undcr Management Agrecmeni. Manager
further agrees that nothing herein shall impose upon Lender any obligation for
payment or performance in favor of Manager, unless and until Lender notifics
Manager in writing that Lender has elected to assert Operator’s rights under the
Management Agreement and assume Operator’s obligations thereunder from and
after the effective date of Lender’s notice of such election to Manager and Lender
has agreed to pay Manager the sums duc Manager under the terms of the
Management Agreement from and after the effective date of Lender’s notice of such

.’_r—_; i‘,& .
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election to Manager. Upon such notification by Lender to Manager, Manager shall
continue performing its duties on Lender’s behalf in accordance with the terms of the
Management Agreement. Notwithstanding anything contained herein to the contrary,
Manager acknowledges and agrees that Lender shall not be liable for or obligated to
perform any obligations of Operator under the Management Agreement (including,
without limitation, the payment of any fecs duc Manager) that accrued or relate to
any penod prior to Lender’s notification of Manager that it has clected to assert
Opcrator's rights under the Management Agreement as set forth above nor shall
Lender be liable for any termination fecs or charges that may be due Manager under
the Management Agreement in connection with or as a result of any defauit(s) or
event(s} o) default by Operator thereunder.

() ~Yzader's Reliance on Representations. Manager has executed this
Agrecment for ‘ine_ourpose of inducing Lender to make the Loan and with full

knowledge that Lend<r shall rely upon the representations, warranties, covenants and
agreements herein contzawd when making Advances to Borrower and that but for
this instrument and the repreientations, warranties, covenants and agreements herein
contained, Lender would no« ake such actions.

()  FEiling of Petition of Brkuptcy. Manager agrees not 10 cause the filing
of a petition in bankruptcy against Crcrator for non-payment to Manager of fees,
expenses and expenditures under the Mir.argement Agreement until the payment in
full of the Loan and the expiration of a pcriod equal to the applicabie preference
period under the federal Bankruptcy Code (T:t)e 11 of the United States Code) plus

ten (10) days following such payment.

4.  Assignment. Manager acknowledges thut y.2rder may assign all of its
right, title and interest in, to and under this Agreement to any Pcisou and Manager agrees
that all of the covenants and agreements made by Manager in the Management Agreement
are also for the benefit of the successors and assigns of Lender. Notwiinstinding anything
to the contrary in the Management Agreement neither the Manager nor w: Tperator may
assign the Management Agreement without the prior written consent of the j.cnder.

5.  [Intentionally deleted)
6. Consent of Borrower. Borrower and Operator have joined herein to

evidence its comsent to the agreements of Lender and/or Manager contained in this
Agreement.

w:\l {nder\he! | \nemura\esi\pooic\south\emhibit.ct 9
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7. Notices. All notices, demands, consents, or requests which are either
required or desired to be given or furnished hereunder shall be sent to the appropriate party
at the address set forth in the preamble to this Agreement and shall be effective in the
manner set forth in the Loan Agreement. By notice complying with this Section, any party
may from time 10 time change the address to be subsequently applicable to it or the identity
of its individual officer or its counsel, except that such notice shall be effective only upon
receipt, as evidenced by a receipt signed by a party at such address.

8 Governing Law. This Agreement shall be governed by and construed
in accordance: vith the laws of the State of New York (without giving effect to New York’s
principles of cuaflscts of law).

9. Cr.ss Collateralization. Without limitation to any other right or remedy
provided to Lender in thiz- Agreement or any of the other Loan Documents, Manager

acknowledges and agrees tiis? upon the occurrence of an Event of Default (i) Lender shall
have the right to pursue all of i's nghts and remedics in one proceeding, or separately and
independently in separate proceediaps which it, as Lender, in its sole and absolute discretion,
shall determine from time to time, (i) _2nder is not required to cither marshall assets, sell
the Collateral in any inverse order of ulienation, or be subjected to any "one action” or
"clection of remedics” law or rule, (iii) the exercise by Lender of any remedies againet any
Collateral will not impede Lender from subsequ:ntly or simultaneously exercising remedies
against any other Collateral, (iv) all Liens and otlw: rights, remedies and privileges provided
to Lender in the Loan Documents or otherwise shzy) remain in full force and effect until
Lender has exhausted all of its remedies against the Cciiateral and ail Collateral has been
foreclosed, sold and/or otherwise realized upon in satisfa:tion of the Loan, (v) Borrower’s
Facility shall be security for the payment and performance ot «'% obligations of all Borrowers
under the Loan Documents, and (vi) Borrower and the other Bo:rwers shail be jointly and
severally liable for payment of the Indebtedness and for the perfo mance of all obligations
under the Loan Documents.

10.  Succescors. This Agreement shall be binding upon azd shall inure to
the benefit of each party hereto and their respective successors and assigns.

1. Counicrparts. This Agreement may be executed in any number of
counterparts each of which, taken together, shall constitute one and the same original.

122 Term The perties shall be bound by their obligations under this
Agreement for 30 long as Borrower remains liable to Lender, or any of its assigns or
successors, for any indebtedness to Lender, or any or its assigns or successors.

w:\| {nder\hei | \nemurs\cc {\posls\seuth\exhibit.c! 10
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13.  Compliance With Nomura Loan Agreement. Notwithstanding anything
contained herein to the contrary, Manager shall perform its obligations under the
Management Agreement and the other Additional Collateral in a manner which causes

Operator to be a Single Purpose Entity, as defined in the Master Lease.

14.  Waiver of Manager's Liecn. Manager hereby waives any and all lien
rights it might have under Illinois law.

w:\linder\hei | \nomura\cci\pooic\south\emhibit.c1
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IN WITNESS WHEREOF, the parties hereto have caused this Manager’s Consent and
Subordination of Management Agreement to be duly executed and delivered as of the day

and year first above written.

w:\l inder\he! ! \nemura\cc!\pesic\ssuth\exhibit.cl
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CAR@LUS, INC,, an Lllinois corporation
_Qn.

//'

N / Sh‘d/u-'v" ﬁc“‘)
Ti :ﬁc'y&\rﬁ"

HUNTER MANAG . LL.C,, an Dlinois
limited liability

N H E(H— \'Lﬁﬂﬂv.
Ti f‘“fnm.c_.r r
LENDER:

NOMURA ASSET CAPITAL CORPORATION,
a Delaware corporution

By:

——

S ——
Name: Gregory Anderson
Title:  Vice President
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CONSENT ACKNOWLEDGED:

BORROWER:

2320 SOUTH LAWNDALE, LL.C,
an [linois lisrited liability company

By: 2324 SOUTH LAWNDALE CORP.,
an [Linoiz corporation, its sole
managing racmbe,

/] Ke
By: S
. -
Name:/ Siecvne & a
Titk: g’(.ﬁ::‘\/v\%

QPERATOR:
PARK HOUSE, LTD,

an [llinois corporation /

!

v "
Name: g)‘*’fmn\"ﬂ

T
Tite: (o2l O
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

L M\t ) We. .  a Notary Public ip and for said County, in the
o %r){rw?ﬁ ‘T.M__ i

State aiorenid,liO!JERE‘BY gERTIFY, that rsonally known

tometobethe ¥ . iNcws ofCARULU% of the State of

Illinois, appeared before me this day in pe that as such
e 'y besignedand delivered the said Instrumentas £, - <1

of said Corporat/on a3 his free and voluntary act and as the free and voluntary act and deed

of said Corporatica, [or the uses and purposes therein set forth.

GIVEN uisder my hand and Notarial Seal, um/:/__ﬂ day of November, A.D.

1995.
HOFHC,AL S ""‘M‘*-u«.‘:
o . EAL"
My Commission Expires: /| NMWMLC*;AEL D. wxis :
: ublc State 1 e N
- Wio 2ol i, 5
YV T/% Mt toes g, 21
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STATE OF ILLINOIS

COUNTY OF COOK

-—

.. Before me, a notary public in and for said county, personally appeared
Bre ¥ , known to me to be the person who as

PRTRAE G on behalf of HUNTER MANAGEMENT,
LLC, an fllinois limited liability company did sign the foregoing instrument and
acknowledger! the same to be his free act and deed and the free act and deed of said limited

liability compary. ) In testimony hereof, I have hereunto ascribed my name this | /7" day
of November, 1995.

"OFFICIAL SEAL"
MICHAEL D. V.23

Nezary, Public, Stale o1 s "
My Sommission Evpires vant, 20, 1905 4
. L AT T K

AN T

o *-AMMBA;!

CY6RINTH
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STATE OF ILLINOIS
COUNTY OF COOK

)
) SS:
)

y ST . '%“”"*Ba Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY, that Gregory Anderson, personally known to me
to be the “ic® President of NOMURA ASSET CAPITAL CORPORATION, a corporation
of the State .4 Delaware, appeared before me this day in person and acknowledged that as
such Vice Preeisont he signed and delivered the said Instrument as Vice President of said
Corporation as his “i=¢ and voluntary act and as the free and voluntary act and deed of said
Corporation, for the ws~s and purposes therein set forth.

GIVEN undes my hand and Notarial Seal, thk)_z_ﬂdsy of November, A.D.
1995,

AL ISP NAS T

“OFFICIAL SEAL" 1 ‘
MITCHELL D. WEINSTEIN | W ,%%7
Motary Public, State of Iliinais 3 _ 2 /

[

My Gommisnion Expireg Sept. 21, 1998 Notary Public

oo o bl

My Commission

9b1/57
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STATE OF ILLINOIS

COUNTY OF COOK

Before me, a notary public in and for said county, personally appeared
Theve 0 ey , known to me to be the person who as _te. & -t of
2320 SOV, TH LAWNDALE CORP., an lllinois corporation, Managing Member on behalf
of 2320 SO’_TH LAWNDALE L.L.C, an Dlinois limited lability company, did sign the
foregoing insniment and acknowiedged the same to be his free act and deed and the free
act and deed ol s2 limited liability company. In testimony hereof, 1 bereunto ascribed
my name this __[[’_).Zay of November, 1995,

— MichAgL . WEIS
Nty Fo gt Jingis :

s ) '(Ommt:rl'"' T ” ';
o) ”)-':‘:-'.}'_ sy \_-9.'3?.:'0, 199

WM .-'

£16878%6
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STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

L lidell O VWm | a Notary Public in and for said County, in the

State aforesaid, DO HEREBY CERTIFY, that <jio;.. i Yoo, _, personally known

to me tovethe Yo s of PARK HOUSE, LTD.,, a corporation of the State

of [linois, ‘azpeared before me this day in person and acknow that as such
Shpas ¢as hesigned and delivered the said Instrumentas_{; ..:i- o

of said Corporatica: s his free and voluntary act and as the free and voluntary act and deed
of said Corporation, frs the uses and purposes therein set forth.

GIVEN under r~y hand and No
1995.

R C——
IR

Y Notary Publif

’Vm,,-.,’.mrmmrm‘-’m"““{-
My Commission Expires; { - FFICIAL CESL t

MICHAEL D. \'.':..aw”dr .;,‘
¢ ) Foabygy Sl Stats ot B0
/%///QZ L oatny s L

g0 Pl ananon Expites < : 1
M & M*x':%‘,‘kmhﬂ .
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LEGAL DESCRIPTION:

PARCEL 1:

THE NOR™H 40 FEET OF LOTS 1, 2, 3, 4 AND 5 IN KING’S GARDEN
SUBDIV1i320ON OF BLOCK 6 OF MOWRY’S SUBDIVISION OF THE EAST 1/2 OF
THE NORTHWEST 1/4 AND THE WEST 1/2 OF THE WEST 1/2 OF THE
NORTHEAST .2/4 OF SECTION 26, TOWNSHIP 39 NORTH, RANGE 13 EAST OF
THE THIRD ¥®3iNCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED SEPTEMCFR 27, 1862 IN COOK COUNTY, ILLINOIS.

TAX NO.: 16-26-105-075 VOLUME NO.: 574

(AFFECTS PARCEL 1)

PARCEL 2:

LOTS 1, 2, 3, 4 AND 5 (EXCEy THE NORTH 40 FEET OF SAID IOTS) IN
KING’S GARDEN SUBDIVISION OF BL.OUK 6 IN MOWRY’S SUBDIVISION OF
THE EAST 1/2 OF THE NORTHWEST /4 AND THE WEST 1/2 OF THE WEST
1/2 OF THE NORTHEAST 1/4 OF SECTiU 26, TOWNSHIP 39 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIVIAN, ACCORDING TO THE PLAT
THEREOF RECORDED SEPTEMBER 27, 1862 IF TOOK COUNTY, ILLINOIS,
ALSO THE NORTH 1/2 OF VACATED ALLEY SOUTH OF AND ADJOINING LOTS
1, 2, 3, 4 AND 5 AFORESAID.

TAX NO.: 16-26-105-079 VOLUME NO.: %74
(AFFECTS PARCEL 2)

PARCEL 3:

LOTS 5 TO 9 INCLUSIVE IN C.L. RONNEY SUBDIVISION OF LOTS 41 TO 48
INCLUSIVE IN KING’S GARDEN SUBDIVISION OF BLOCK 6 OF MOWKY
SUBDIVISION OF THE EAST 1/2 OF THE NORTHWEST 1/4 AND THE WEST 1/2
OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 26, TOWNSHIP 39
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED MAY 8, 1883 AS DOCUMENT 466330,
(EXCEPTING THEREFROM, HOWEVER, THE WEST 8 FEET OF SAID LOTS 5 TO
9, INCLUSIVE), ALSO THE SOUTH 1/2 OF VACATED ALLEY NORTH OF AND
ADJOINING LOT 5 AFORESAID, ALL IN COOK COUNTY, ILLINOIS.

TAX NO.: 16-26-105-080 VOLUME NO.: 574
(AFFECTS PARCEL 3)
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MANAGEMENT AGREEMENT

THIS MANAGEMENT REEMENT (this "Agreement") is made and
entered into this |79 day of November, 1995, by and between
CarePlus Management, Inc., an Illinois corporation and Hunter
Management, L.L.C., an 1Illincis limited liability company
(collectively referred to herein as the "Manager"), and Paxrk House,
Ltd., an Tllinois corporation ("Operator").

WITNESETH

WHEREAS, Operator leases the real estate and the long term
care facil.ty located 2320 Lawndale, <Chicago, Illinois (the
"Premises")  from 2320 South Lawndale, L.L.C., an Illinois limited
liability comgeny ("Lessor"), under a certain Master Lease
Agreement dated as of the date hereof (hereafter the "Lease") and;

WHEREAS, Operator. operates a nursing home facility on the
Premises (the "Facilicy"); and

WHEREAS, Manager is/in the business of providing management
services to nursing homes and similar facilities; and

WHEREAS, Operator desires to engage Manager to provide
maniagement servicesg to Operator in.connection with the operation of
the Facility and the maintenance of the Premises, and Manager
desires to be engaged by Operator “to provide such management

‘gervices, as set forth in this Agreemenu.

NOW, THEREFORE, in consideration of che foregoing and other
good and valuable consideration, the receirc and sufficiency of
which are hereby acknowledged, the parties heretr agree as follows:

1. Engagement of Mapader. Operator hereby engages and

appoints Manager as its sole and exclusive managex. to manage,
transact and supervise the operation of the Faciliiv and the
maintenance of the Premises on the terms and conditions. nrreinafter
provided. Manager hereby accepts such engagement and aprnointment
and agrees to undertake to faithfully perform the dutiss and
obligations set forth in this Agreement and to comply with all of
the terms and conditions set forth herein. Operator grants to
Manager sole and exclusive authority to formulate and implement
management policies, programs and operations with respect to the
Pacility and the Premises, and shall undertake to refrain from
interference with and from participation in any management
functions which are delegated to Manager under this Agreement.

2. S ig ‘ er. In addition to all functions
of management expressly or impliedly granted to Manager in Section
1 of this Agreement, and without limiting the generality thereof,
Manager shall at all times from the date of this Agreement forward
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have the right to exercise the following powers and the obligation
to perform the following functions:

LR
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(a) To purchase supplies, equipment and services reasonably
necessary for the operation of the Facility and the maintenance of
the Premises, and to contract for the same on behalf of Operator.

: 1,,j “ ~y
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(b) To supervise both professional and non-professional
personnel, with full authority to hire, dismiss and determine
compensation levels, job classifications, working conditions and
benefits cf employees, to execute employment contracts on behalf of
Operatoy. with such persons or their representative collective
bargaiiing groups as may be necessary or desired for the operation
of the Facility and the maintenance of the Premises. All employees

f the Faciiity or the Premises shall be employees of Operator and

not the employces of Manager.

{c) To maintain and manage the accounts receivable, accounts
payable, employee compensation and payroll tax requirements and
benefit programs, c2si and all other assets and liabilities in
connection with the Premises and the Facility, and to pay, out of
the funds of Operator, ‘as appropriate, all expenses, costs, taxes
and other charges incusrad by or on behalf of Operator in
connection with the maintenarus of the Premises or the operation of

the Facility.

(d) To open and/or maintaiu bank accounts in the name of
Operator in connection with the Ffremises and the Facility, to
deposit funds of Operator in such accounts, which funds shall be
comningled with the funds of Manager or ‘any other funds under the
control of Manager, and to make withdrawals therefrom upon the
signature of Manager. Manager shall discribute to Operator any
cash in excess of that needed for the payment ~f bills and expenses
in connection with the maintenance of the “Premises and the
operation of the Facility and the waintenance of any operating
reserves or special reserves deemed necessary by Manager. Such
distributions shall be made at such times as are mutually
acceptable to the parties, but in no event more often thsn monthly
or less often than annually.

(e} Notwithstanding any provision contained herein(to the
contrary, Manager does hereby acknowledge and agree that in
connection with its obligations hereunder, generally, and its
obligations hereunder specifically set forth in paragraphs 2(c) and
2(d) hereof that it shall discharge such obligations in conformance

with the cash management system get forth_in paragraph 2.12 of a
certain Loan Agreement dated ékgaﬂnga /g /995~ by and between
Operator’'s Lessor, as Borrower, Avenu Associates, L.L.C.,

Boulevard Property, L.L.C. and Nomura Asset Capital Corporation as
Lender (hereafter the "Loan Agreement').

£1680306
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(f) Notwithstanding anything herein to the contrary Manager
acknowledges and agrees that (i) it shall perform its obligations
in a manner which causes Operator to be a Single Purpose Entity as
defined in the Lease, (ii) it shall perform it obligations in a
manner which causes Borrower to comply with its cobligations in the
Loan Agreement and (iii) this Management Agreement is fully
subordinate to the Loan Agreement, the Manager’s Consent and
Subordination Agreement of even date therewith, and the Lease and
that in the event of a conflict between (a) the Loan Agreement, the
Manager’s Consent and Subordination Agreement or the Lease and (b)
this Management Agreement, the Loan Agreement, Manager’s Consent
and Subordination Agreement or the Lease shall control.
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(g) ©# ™o procure and provide for replacements, repairs and
additions ‘t¢- the Premises and the Facility and the personal
property use2 an the operation of the Facility.

(h) To institute promotion and business development programs
of such scope as-shall be appropriate from time to time.

(i) To determine -the level of care to be provided to
residents of the Facility and the means and manner of providing
such care from time to timne including, but not limited to food and
nursing services, social proyrams and other amenities.

(j} To serve as liajson/t¢ and as the representative of
Operator with the 1Illincis Depastment of Public Health, the
T1llinois Department of Public Aid, (he U.S. Department of Health,
Education and Welfare and its brancpée, and all other public and
quasi-public bodies having jurisdictioa cver any of the operations
or business of Operator, the Premises <i the Facility, to seek to
maintain the Premises and all equipment, perscrnel, service, record
keeping and all other aspects of the Facilitv-and the Premises in
conformity with the requirements of such autacrities, and to file
reports and to take such other actions as shall-be necessary to
maintain in good standing such licenses and permits required for
the operation of the Facility on the Premises.

(k) To maintain complete and separate books of account and
other accounting records and financial statements for ‘fGperator,
which books, accounts, records and statements shall be available to
the designees of Operatcr, during regular business hours at the
offices of Manager or at such other place reasonably designated by
Manager. Manager shall cause quarterly operating statements to be
provided to Operator reflecting the financial activity and the
financial status as of the end of such month with respect to the
facility and the Premises, respectively. In connection with
Manager’s duties under this paragraph 2{k) Manager acknowledges and
agrees that it will keep such books, accounts, records and
statements at all times in conformance with the requirements set
forth in the Loan Agreement.

CIGBINTH
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(1) To perform, or engage others to perform, administrative
gervices for Operator in connection with the Premises and the
Facility, including, but not limited to, preparing and filing tax
returns for Operator and communicating with and providing reports
to auditors of Operator and to such persons or entities as Manager
may deem necessary or desirable in furtherance of the Maintenance
of the Premises or the operation of the Facility.

(m) To perform such other acts and provide such other
services as shall in Manager’s discretion be necessary or proper in
order to maintain the Premises and operate the Facility.

{r: ) In negotiating or entering into agreements or contracts
on behalf ‘of Operator, Manager shall make full disclosure to third
parties thet Manager is acting in a representative capacity for
Operater.

3. Standacd of Conduct. Manager shall perform all of its
obligations hereunder and conduct all activities in accordance with
the standards heretofore established in the maintenance of the
Premises and the operation of the Facility, shall exercise
reasonable care and diligeace in carrying out its responsibilities,
shall at all times comply with all applicable laws, regulations and
professional ethics and standards applicable to the maintenance of
the Premises and the operatici of the Facility, and shall otherwise
perform its obligations herevadsr in a good, workmanlike and
commercially reasonable manner with the standard of diligence and
care normally employed by duly - gqualified individuals in the
performance of comparable work and in accordance with practices
appropriate to the activities undertakzn.

4, Duties of Qperator. (a) Operztor shall at all times
provide sufficient funds to Manager to- reet the obligations
incurred in connection with the maintenance of ¢he Premises and the
operation of the Facility. Operator shall ac.z2ll times provide
sufficient information, documentation and other support to Manager
as shall be necessary to enable Manager to fully verform its
obligations hereunder.

(b) All debts and liabilities to third parties arisgiug in the
course of the maintenance of the Premises or the operaticr »f the
Facility, incurred by Manager on behalf of Operator are and shall
be the obligations of Operator, and shall be payable scolely out of
the funds of the Operator.

5. Relationship of Parties. (a) Manager shall perform its
obligations wunder this Agreement solely as an independent
contractor.

(b) The parties hereby acknowledge and agree that Manager may
be providing similar management services for other businesses or
may be otherwise employed during the terms of this Agreement.

- 4 -
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Except as expressly provided in this Agreement nothing shall
deprive or otherwige affect the right of Manager to provide
services to others, notwithstanding the fact that Manager’s other
clients may be engaged in businesses which are either directly or
indirectly in competition with the Facility.

6. Term. The term of this Agreement shall commence on the
effective date hereof and shall continue for a period of thirty-
five years (the "Term"). This Agreement (unless terminated for
reasons set forth in paragraph 7 hereof) shall automatically renew
for a like period upon the expiration of its term unless within ten
days of ~the expiration of its term the Operator shall nctify the
Manager ci its desire to terminate this agreement in the manner set
forth in paragraph 7 hereof. Said notification shall be in writing
and sent by cortified or registered mail to the addresses set forth
hereinafter ir-paragraph 15 hereof. 1In the event of a renewal of
this Agreement- successive terms shall automatically renew for like
periods on the (same terms and conditions as set forth in this
paragraph 6.

7. Termination. —ia) Operator and Manager hereby expressly
acknowledge and agree that this Agreement may be terminated prior
to the expiration of the Teim for Manager’s failure to perform its
obligations hereunder. Mareger further agrees that it can be
terminated for its failure tc discharge any of its obligations in
conformance with the requirenerts for the operation of the
facilities set forth in the ILcan Agreement and that Manager
specifically agrees that it can pe. terminated as set forth in
Section 5.1(P) of said Loan Agreeunent. In addition to the
foregoing Manager acknowledges and’ ajrees that its services
hereunder can be terminated prior to tie end of the term in the
event of (i) its dissolution or liquidation,' whether voluntarily,
or involuntarily, or by operation of law, fii)! the revocation of
the license or decertification of Operator,. which revocation or
decertification arises from an act of Manager, or (iii) the
termination of, or an Event of Default under the lease.

(b) Within ten days after the end of the Teim of this
Agreement, (or the termination of this Agreement as get forth in
paragraph 7(a) hereof) Manager shall forward to Operator,) all of
the books, records, documents and other materials which Manzger has
held, used, compiled, prepared, assembled or otherwise has in its
possession in connection with the Premises, the Facility, Operator,
or the performance of Manager’s duties under this Agreement.

8. Binding Effect. Each of the respective provisions of
this Agreement shall be binding upon and shall inure to the benefit
of each of the parties and their respective legal representatives,
heirs, successors, assigns, partners, shareholders, directors,
members, managers, officers, employees and agents.

6
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9. Compensation. Operator shall jointly and severally be
responsible for paying, and shall pay to Manager the amounts set
forth on Schedule 9 of this Agreement during each calendar month
during the Term of this Agreement, said sums to be payable within
fifteen (15) days after the end of each calendar month.

10. Reimburgement for Costgs. Manager shall be entitled to

reimbursement for Manager’s reasonable expenses incurred in the
performance of its duties hereunder. Operator acknowledges that
Manager may, from time to time, be obligated to pay sums of money
to outside personnel and consultants who may perform services on
behalf of Operator at Manager’s direction. Operator does hereby
agree «chat it will reimburse Manager for the sums it expends for
such outdide personnel and consultants in the same manner as it
reimburses.iMznager for any other reasonable costs which Manager may
expend on belizlf of Operator.

Wols shanins

Cripeh

11. Insurance. Operator shall add Manager as an additional
insured on all ‘policies of insurance maintained by Operator in
connection with the Furility or the Premises, except casualty loss
policies covering tangible property of Operator. All of such
policies shall be underwritten by such insurers and contain such
coverages and limits of coverage as shall be approved by Manager.

12, Indemnification. +i) Manager agrees at all times and at
its own expense to indemnify and hold harmless Operator and
Operator’s Lessor, their legal ) representatives, successors,
assigns, partners, from and againsc’ and in respect of any and all
charges, claims, demands, causes of jaction, inquiries, lcsses,
judgments, decrees, damages, penalties; 'liabilities, obligations,
costs and expenses of every kind and nature, whether or not
groundless, including, without limitaticn, ' attorneys’ fees and
court costs, by reason of, based upon, relaring to, in connection
with or arising out of (i) any breach, violatioin or non-performance
of any obligation of Manager hereunder or (iil} -any action which
Manager has taken or any coamtract which Manager as executed on
behalf of Operator which is found to be outside the scope of the
duties of Manager under this Agreement and fcr which 2. claim is
made against Operator.

(b) Operator agree at all times and at their own experse to
indemnify and hold harmless Manager, its legal representatives,
heirs, successors, assigns, managers, members, officers, employees,
agents and attorneys from an against and in respect of any and all
charges, claims, demands, causes of action, inquiries, losses,
judgments, decrees, damages, penalties, liabilities, obligations,
costs and expenses of every kind and nature, whether or not
groundless, including, without limitation, attorneys’' fees and
court costs, by reason of, based upon, relating to, in connection
with or arising out of any performance of Manager’s duties
hereunder, including, but not limited to, (i) any breach of any
legal obligation to any person to whom servies are to be provided

-6 -
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by the manadatory ethical or professicnal standard, so long as such
performance of Manager’s duties hereunder is within the scope of
such duties under this Agreement and is otherwise performed in
accordance with the terms and conditions of this Agreement,
including, but not limited to, Sections 2, 3 and 4 hexeof. In
connection with the indemnification given in this sub-paragraph
12(b) Manager acknowledges and agrees that the indemnification
given hereby is subordinate to the obligations of Borrower under
the Loan Documents and Master Lease.
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12, 2Attorneys' Feeg. If an action shall be brought to
recover any compensation or reimbursement due undexr this Agreement,
for or <n)account of any breach of this Agreement or to enforce or
interpret~any of the terms, covenants or conditions of this
Agreement( 'the prevailing party shall be entitled to receive
reasonable dtcorneys’ fees from the other party.

14. Waiver: The waiver by Operator or Manager of any breach
of any term, covendnt or condition of this Agreement shall not be
deemed to be a waiver of any prior or subsequent breach of such
term, covenaat or ccoiudition or of any breach of any other term,
covenant or ceondition ¢f :his Agreement.

15. Notices. All nocices given hereunder shall be in writing
and shall be deemed to have pceinn given when delivered personally or
deposited in the United States inail, postage prepaid, cerified or
registered, return receipt requested, addressed as follows:

If to Operator: Park House, Ltd.
2320 Lawndalz
Chicago, Illinnis

If to Manager: CarePlus Management/ . Inc.
5940 West Touhy Avenue
Suite 350
Niles, Illinocis 60714

Hunter Management, L.L.C.
5301 West Touhy Avenue
Skokie, Illinois 60077

or such other address which any party designates to the other by
written notice given in the manner stated above.

16. Severability. In the event any court, administraive
agency or other governmental entity with jurisdiction and authority
to interpret this Agreement or any portion hereof or to otherwise
control any performance hereunder determines that any term or
combination of terms is invalid or unenforceable, such term cor
terms shall be construed in such a way as to accomplish the
apparent purpose of such term or terms and this Agreement to the

iy
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greatest extent possible. If, notwithstanding the intentions and
directions of the parties hereto which are set forth herein, any
such court, administrative agency or other governmental entity
finds any term or combination of terms to be invalid or
unenforceable under applicable law, such determination shall not
affect, impair or render invalid or unenforceable the remainder of
this Agreement nor any other clause, phrase, provision or portion
hereof.

17. Governing Law. This Agreement shall be governed by and
contrued and enforced in accordance with the laws of the State of
Illinois:

18. ~ Entire Agreement. This Agreement constitutes the entire
agreement between the parties and may not be amended or modified
except by an-izgtrument in writing signed by all of the parties to
this Agreement-

19. Pronouns and Headings. As used herein, all pronouns
shall include the masculiine, feminine, neuter, singular and plural

therecf wherever the context and facts require such construction,
The headings, titles and subtitles herein are inserted for
convenience of reference orly and are not to be construed as part
of this Agreement or as in any way defining, limiting or amplifying
its provisions.

20. Prior Defenses or CUirsets @f Manager. Manager
acknowledges and agrees that it does not have any defenses or
offgets to its obligations under this Management Agreement or any
claim or right against Operator or Operitor’s Lessor, except for
claims or rights accruing under this Management Agreement after the
date hereof.

21. Further Actions. The parties hereto agree to take such
additional actions and execute, file or record any and all such
additional documents or instruments as may ke ' necessary or
desirable in order to carry out the intents and purwores of this
Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written.

MANAGER : 94 i.,ﬁ: [«
Care Dluaé . an Illinois
corpoTaEtio

[ 4 Sl

]

b

t,

Hunter Management, L.L.C., an
Illinois limited liability company

I

C: \WWHMI\NOMURA\ PARKHS . MCM-ghm-11/12/9%-¢:87pm
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Schedule 9

Name of Manager

Manager Fee
CarePlus Management, Inc. $14,400 per month
Hunter Management, L.L.C. $6,000 per month

£1650RC6
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