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A AND AGREEMENTS AFFECTING REAL ESTATE

#
-

THIS ASSIGNMENT OF MANAGEMENT AGREEMENT AND
AGREEMENTS AFFECTING REAL ESTATE (this "Assignment") is made as of this
}7 day of November, 1995, by 2320 SOUTH LAWNDALE, L.L.C,, an Illinois limited
liability company, having an address at c/o Bell Vending, 5301 West Touhy, Skokie,
Ilinois 60077, Attention: Eric Rothner, Telefax Number: 708-673-7741 ("Assignor") and
PARK HOUSE, .TD,, an Llinois corporation, having an address at 2320 S. Lawndale,
Chicago, IL. 60625 "Crerator") in favor of NOMURA ASSET CAPITAL
CORPORATION, a Deigware corporation having an address at 2 World Financial
Center, Building B, New Yzik, New York 10281-1198, Attention: Gregory Anderson,
Telefax Number: 212-667-102Z (together with its successors and assigns, "Assignee").

FEECITALS

A.  Assignor is the owner of the fee simple interest in the improved real
property described on Exhibit A attached liereto (the "Fagility");

B. Assignor, Assignee, AVENUE ASSOCIATES, L.L.C,, an lllinois
limited liability company, and BOULEVARD PROTERTY, L.L.C, an lllinois limited
liability company (together, the "Affiliated Borrowers") are parties to a Loan Agreement
of even date herewith (said Loan Agreement, as modifie¢ and supplemented and in
effect from time to time, the "Loan Agreement"), which LocrAgreement provides for a
loan (the "Loan") to be made by Assignee to Assignor and the Atfiiated Borrowers in an
aggregate principal amount of up to $12,500,000. The advance with sspect to the
Assignor’s Facility is to be evidenced by, and repayable with interest-iherson, Default
Rate interest, and Late Charges, together with the Yield Maintenance Presnium, if any,
in accordance with a promissory note executed and delivered by Assignor i the order of
Assignee (as modified and supplemented and in effect from time to time, the Note").
Unless otherwise defined herein, all capitalized terms shall have the meanings set forth in
the Loan Agreement;

C.  Assignor has also executed and delivered a Mortgage, Assignment of
Rents, Security Agreement and Fixture Filing dated as of the date hereof by Assignor, as
mortgagor, to Assignee, as mortgagee (in its original form and as hereafter amended,
the "Mortgage"), establishing a first priority lien on the Facility to secure the payment
and performance of the Note and the other Loan Documents. The Mortgage also

11680896
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secures the payment and performance of all obligations of all the Affiliated Borrowers
under the Loan Documents. The Mortgage has been recorded in the County in which

the Facility is located;

D.  Assignor has leased its Facility to Operator pursuant to a Master
Lease and Operator has, in such Master Lease, pledged to Assignor a security interest in
all of such Operator’s Collateral (as defined in the Master Lease) as security for payment
of such Cntrator’s obligations to Assignor under such Master Lease; and

L. Assignor intends by the execution and delivery of this Assignment 10
further secure 1iie payment and performance of the Loan Obligations (as such term is

defined in the Mortgase).

NOW, THEREFORE, in consideration of the Loan and other good and
vajuable consideration, the receint and sufficiency of which are hereby acknowledged,
and intending to be legally botnd, the parties hereto covenant and agree as follows:

1 Definition of Ad¢itional Collateral. The items which shall be the

subject of this Assignment and which aie scmetimes collectively referred to herein as
"Additional Collateral" are as follows:

L1, With respect to Assigror, "Additional Coliateral” shall mean,
to the extent Assignor has any rights, title or intercsis in or to any of the following, all
contracts between Assignor or the Operator of Assignor’s Facility and third parties in
connection with the management, construction, renovation. v, operation and
maintenance of the Facility, including without limitation, the Wsnagement Agreement
applicable to the Assignor’s Facility, any architect’s agreements, z2nstruction contracts,
licensing agreements, subcontracts, service and supply agreements, "provider or
participation agreements” under Medicaid, Medicare, Blue Cross and/o: blue Shield and
any other private commercial insurance managed care and/or employee 2ssisiance
program, receivables agreements, patient and resident care agreements, any sther
agreements with design professionals, all agreements, allocations, and rights witk 2il
utility services serving the Facility and ail development agreements and Permits, which
have heretofore been or will hereafter be executed by or on behalf of Assignor, Operator
or any manager under any management agreement (the "Mapager" and collectively, the
"Managers"), or which have been or will hereafter be assigned to Assignor or Operator,
as the same way thereafter from time to time be supplemented, amended or extended by
one or more written agreements supplemental thereto applicable to the Facility
(collectively, the "Agreements"); the parties with whom or to whom such Agreements
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have been are or may hereafter be given are, along with the Contractors, hereinafter
collectively referred to as the "Contractors”; and

1.2.  With respect to Assignor, "Additional Collateral" shall also
mean, to the extent Assignor has any rights, title or interests in or to any of the following,
all warranties, guarantees, and other rights of Assignor , the Operator of Assignor’s
Facility, or any manager under any management agreement, direct and indirect, against
manufacturers, dealers, suppliers, Contractors, and others in connection with the work
done or to.be done and the materials supplied or to be supplied for the Facility
(together, the-"Y/arranties"); and

13 With respect to Operator, "Additional Collateral" shall mean
the Management Agre mient by and between Operator and Manager of even date
herewith, as the same may from time to time be supplemented, amended, modified or
extended by one or more wiitten agreements supplemental thereto, and any other
management agreement relatir.g to the operation of the Facility.

2. Assignment. Assiznor and Operator hereby assign, transfer and set
over unto Assignee all of Assignor and Opciator’s right, title and interest in and to the
Additional Collateral and all rights and benefits therefrom, as security for the full, timely
and faithful repayment and performance by Assignor of the Loan Obligations (as defined
in the Mortgage) and performance of all of Assigzior’s obligations under the Loan
Agreement and the Loan Documents.

3. Absolute Assignment; Notice of Deiault;
Notwithstanding anything herein to the contrary, this Assigninept is intended to bc an
absolute assignment from Assignor and Operator to Assignee ar:‘-aot merely the passing
of a security interest. Until the occurrence of an Event of Default tnder any of the Loan
Documents, Assignor and Operator may retain, use and enjoy the benr.a: of the
Additional Collateral. Upon the occurrence of an Event of Default und<t any of the
Loan Documents, the license described in the preceding sentence shall, upoz Assignee’s
election, be revoked, and Assignee may elect to exercise any and all of Assigia<’s rights
and remedies hereunder. Notwithstanding the foregoing, upon the election by Assignee
to terminate the Management Agreement in accordance with Section 5.1(P) of the Loan
Agreement, as to the Management Agreement, the foregoing described license shall
automatically be revoked. Upon such an election, Assignee shall promptly provide
Assignor with notice of same. Assignor and Operator hereby irrevocably constitutes and
appoints Assignee (and any of its officers) as its true and lawful agent and attorney-in-
fact (with full powers of substitution), to demand, receive and enforce Assignor’s rights
with respect to the Additional Collateral, to give appropriate receipts, releases, and
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satisfactions for and on behalf of Assignor and 1o do any and all acts in the name, place,
and stead of Assignor and Operator or in the name of Assignee with the same force and
effect as Assignor and Operator could do if this Assignment had not been made. The
power-of-attorney granted herein is deemed to be & power coupled with an interest and
shall not terminate until the expiration or termination of this Assignment.

4.  Remedies.

4.1.  Upon the occurrence of an Event of Default, Assignee may
elect to exercies-any and all of Assignor and Operator’s rights and remedies to, upon and
under the Additional Collateral, without any interference or objection from Assignor and
Operator, and Assigacr and Operator shall cooperate in causing the Managers, the
Contractors, the Goveramental Authorities and other Persons to comply with all the
terms and conditions of th¢ Management Agreement, the Permits and the Agreements.

4.2. Upon ihe occurrence of an Event of Default hereunder or
the Loan Agreement or under any nther Loan Document, if and to the extent permitted
by law and the terms of the Additionss Collateral, Assignee may, with or without entry
upon the Facility, at its option, take over and enjoy the benefits of the Additional
Collateral, exercise Assignor and Operato;’s rights under the Additional Collateral, and
perform all acts in the same manner and to thc same extent as Assignor or Operator
might do. In connection with the foregoing procezs; but without limitation of the
generality of the foregoing, Assignee may reassign 2%i or any portion of its right, title, and
interest in the Management Agreement to any perscis or-=utities in Assignee’s discretion
upon notice of default or any other notice to Assignor aind the Manager, but without any
further requirement for the consent of Assignor, the Operator of Assignor’s Facility or
the Manager, and any such reassignment shall be valid and birdi:ig npon Assignor,
Operator and the Manager as fully as if each had expressly approved the same. Assignee
may also effect new Permits, Agreements and Warranties, cancel or suzicnder existing
Agreements, Permits and Warranties, alter or amend the terms of and 22w existing
Agreements, and Permits, and make concessions to the Governmental Autiicrities, the
Contractors, warrantors and others. To the extent permitted by law, Assignor #ud
Operator hereby release any and all claims which it has or might have against Assignee
arising out of any such actions by Assignee unless arising from Assignee’s fraud, willful
misconduct or gross negligence.

3. Faithful Performance. Assignor and Operator covenant and agree
that Assignor and Operator wilt (a) fulfill and perform each and every term, covenant
and provision of the Additional Collateral to be fulfilled or performed by Assignor and
Operator thereunder, (b) give prompt notice to Assignee of any notice of default or
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termination received by Assignor or Operator under the terms of the Additional
Collateral, together with a complete copy of any such notice, and (c) not materially
modify or terminate any of the Additional Collateral without the prior written consent of
Assignee.

6.  No Assumption by Assignee. Except as otherwise expressly set forth
in that certain Manager’s Consent and Subordination of Management Agreement of even
date herewith (which relates only to the Management Agreement), Assignee will not be
deemed in any manner to have assumed any liabilities or obligations relating to any of
the Additionsi Collateral, nor shall Assignee be liable to the Governmental Authorities,
the Manager, t*e Contractors or others by reason of any default by any party under the
Management Agréeipent, the Permits, the Warranties and the Agreements. Assignor and
Operator agree to indcranify and to hold Assignee harmless of and from any and all
liability, loss or damagc which it may or might incur by reason of any claims or demands
against it based on its allegeJ assumption of Assignor or Operator’s duty and obligation
to perform and discharge the tequs, covenants and agreements in said Management
Agreement, Permits, Warranties-and Agreements.

7. Liberal Constrycticii Advances by Assignee. All of the foregoing
powers herein granted to Assignee shall b liverally construed. Assignee need not
expend its own funds in the exercise of sucii Zowers, but if it does, such amounts,
together with reasonable attorneys’ fees, shall t¢ considered as advances for and on
behalf of Assignor, secured by this Assignment and 4«0 evidenced and secured by the
other Loan Documents. Any amounts so advanced skall bear interest at the Default
Rate set forth in the Loan Agreement from the respective aates of any such advances to
the date of repayment in full.

8. Copies Furnished. Assignor shall, upon requesi of Assignee, furnish
Assignee with a complete list of all Additional Collateral. Further, o reauested, Assignor
shall deliver to Assignee executed or certified copies of the Management /igreement, and
all Permits, Agreements, and Warranties and other written agreements, ccr.spondence
and memoranda between Assignor (and its predecessors in title) and the Marager, the
Contractors, the Governmental Authorities, and others setting forth the contractual and
other arrangements between them. Such requests may be made at any reasonable time.
Monthly requests, or more frequent requests if made after the occurrence of an Event of

Default, shall be deemed reasonable.

9.  No Waiver; Mortgagee in Possession: Joint Venture. Nothing herein
contained shall be construed as making Assignee a mortgagee in possession, or as
constituting a waiver or suspension by Assignee of its right to enforce payment of the
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Indebtedness under the terms of the Loan Agreement and Loan Documents. Assignee is
not the agent, partner or joint venturer of either the Assignor or of the Manager, the
Contractors or the Governmental Authorities.

10.  Assignee’s Option to Enforce. This Assignment may be enforced

from time to time by Assignee in its discretion, with or without order of any court and
with or without appointment of a receiver, as Assignee shall determine. Assignee may
also at anvtime cease to enforce this Assignment. Any failure on the part of Assignee
promptly tu exercise any opticn hereby given or reserved shall not prevent the exercise of
any such option at any time thereafter. Assignee may pursue and enforce any remedy or
remedies accor:ieq it herein independently of, in conjunction or concurrently with, or
subsequent to its purcuit and enforcement of any remedy or remedies which it may have
under any of the Loau Documents.

11.  Warraqtics and Representations. Each of Assigror and Operator

warrant and represent that:

Al

11.1. It has the right, power and authority to execute and deliver
this Assignment, subject to limitations ol law and of the Additional Collateral itself.

11.2. It has made no prio: assignment of the Additional Collateral.

11.3.  All Additional Collatera) which exists on the date hereof is in
full force and effect on the date hereof, subject to no sppeal, claims, litigation, defenses,
setoffs or counterclaims whatsoever, and all fees requirec. fou the full effectiveness of
each existing Permit have been paid in full.

11.4. There exists no event, condition or oc:urrence which
constitutes, or which with notice or the passage of time would consiitute. a breach of or
default under any term or condition of any of the Additional Collateral. Astignor and
Operator hereby covenant and agree not to do any act which would destrov or impair the

security to the Assignee of this Assignment.
12.  Termination of Assignment. When the Mortgage has been fully

reconveyed or released by Assignee, that reconveyance or release shall operate as a
release and discharge of this Assignment and as a reassignment of all Additional
Collateral with respect to the Facility to the Person or Persons legally entitled thereto,
unless such reconveyance or release expressly provides to the contrary.
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13.  Assignment of Interest. Assignor and Operator acknowledge and
agree that Assignee may assign all or any portion of its rights and/or obligations
hereunder to another Person, including, without limitation, to a trustee or Servicer before
or after a Securitization, and that such trustee or Servicer shall be entitled 1o exarcise all

or any portion of Assignee’s rights hereunder.

14.  Construction. When the content so requires, the singular shall
include the plural and conversely, and use of any gender shall include ali genders.

15..  Notices. All notices, demands, consents, requests or other
communicatiors it are permitted or required to be given by any party to the other
hereunder shall be-1p-writing and given in the manner specified in Section 86 of the
Loan Agreement.

16.  Headiigz. The headings preceding the text of the paragraphs of this
Assignment are inserted only fcr convenience of reference und shall not constitute a part
of this Assignment, nor shall they in any way affect its meaning, construction or effect.

17.  Severability. If any term or provision of this Assignment or the
application therzof to any Person or circurastance shall to any extent be invalid or
unenforceable, the remainder of this Assignment. or the application of such term or
provision to Persons or circumstances other than (pose as to which it is invalid or
unenforceable, shall be affected thereby, and each *¢rin and provision of this Assignment
shall be valid and enforceable to the maximum exten< permitted by law.

18.  Exhibits. The information set forth on t*c cover, heading and
recitals hereof, and the Exhibit attached hereto, are hereby incorrorated herein as a part
of this Assignment with the same effect as if set forth in the body hezeof.

19. Cross Collateralization. Without limitation to any otaer right or
remedy provided to Assignee in this Assignment or any of the other Loan 2ocuments,
Assignor acknowledges and agrees that upon the occurrence of an Event of [retault, (i)
Assignee shall have the right to pursue all of its rights and remedies in one procecding,
or separately and independently in separate proceedings which it, as Assignee, in its sole
and absolute discretion, shall determine from time to time, (ii) Assignee is not required
to either marshall assets, sell Collateral in any inverse order of alienation, or be subjected
to any "one action” or "election of remedies"” law or rule, (iii) the exercise by Assignee of
any remedies against any Collateral will not impede Assignee from subsequently or
simultaneously exercising remedies against any other Facility, (iv) all Liens and other
rights, remedies and privileges provided to Assignee in the Loan Docux'ﬂéiu or otherwise
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shall remain in full force and effect until Assignee has exhausted all of its remedies
against the Collateral and all Collateral has been foreclosed, sold and/or otherwise
realized upon in satisfaction of the Loan and (v) Assignor’s Facility shall be security for
the payment and performance of all obligations of all Borrowers under the Loan
Documents, and (vi) Assignor and the other Borrowers shall be jointly and severally
liable for payment of the Indebtedness and for performance of all obligations under the
Loan Documents.

20. Exculpation. Without limiting the applicability of the terms of any
Loan Documernt to this Assignment, this Assignment is and shall be subject to the
exculpation pravisions of Section 8.14 of the Loan Agreement.

21.  Miscellaneous. This Assignment (a) shall be governed by and
construed according 0 the-law of the State in which the Facility is located, (b) shall be
binding upon Assignor and-<perator and their successors and assigns, including any
subsequent owner of the Facilily, und shall inure to the benefit of Assignee, its successors
and assigns, and (c) may not be ainended except by a written agreement executed by the
parties hereto.

[Signatures on the {o'owing page]
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IN WITNESS WHEREOF, Assignor has caused this Assignment of
Management Agreement and Agreements Affecting Real Estate to be duly executed the
day and year first above mentioned.

ASSIGNOR

2320 SOUTH LAWNDALE, LL.C,,
an [llinois limited liability company

By: 2320 SOUTH LAWNDALE CORP,,

an [llinois corporation, its sole
managing member

Name; S\ . Vw
Title: @o 33 /
OPERATOR

PARK HCUSE, LTD,,
an Illinois corroration

/-

By: —7
e

Name: <>henmv
Title: @tu % RGY

ASSIGNEE

NOMURA ASSET CAPITAL CORPORATION,
a Delaware corporation

By: @

Name: Gregory Anderson
Title: Vice President

bty ¥
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STATE OF ILLINOIS

COUNTY OF COOK

Before me, a notary public in and for said county, personally appeared
S Mt Koy , known to me to be the person who as
ok of 2320 SOUTH LAWNDALE CORP., an [llinois
corporatior, Managing Member of 2320 SOUTH LAWNDALE, L.L.C,, an Dllinois
limited liability company, did sign the foregoing instrument and acknowledged the same
to be his free-act 2and deed and the free act and deed of said Jimited liability company.
In testimony heret i have hereunto ascribed my name this / 7”~ day of November,

i

Notary Public 0 / p
{4y Commission Expires: _ 17/

WALINDERHEILWNOMURACCRPOOLO\SOUTHEXHIBITA. {
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STATE OF ILLINOIS
COUNTY OF COOK

L, Mol 0 ki , & Notary Public in 31d for said County,
in the State aforesaid, DO HEREBY CERTI{Y that Shron, ~ Ke

personall/ known to me to be the flos of PARK HOUSE, LTD a
corporation <f the State of Illmoxs, appcared before me thiy day in person and
acknowledged hat 35 such )\u N he signed and delivered the said
Instrument as” 45 o G of said Corporation as his free and voluntary act
and as the free and «o'untary act and deed of said Corporation, for the uses and
purposes therein set forth.

GIVEN under'my hand and Notarial Seal, t )7’5’ day of Noyember,

A.D. 1995, / W

Notary Public

GNP R e e

My Commi57ion Expires: g LT

‘ /;lt‘/f?(,. RISHAEL 0. | |
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STATE OF ILLINOIS

)
) SS:
)

Iia ey ==

COUNTY OF COOK

1, _[Yithe)l 9 Wenern , 8 Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY, that Gregory Anderson, personally known to
me to be.<he Vice President of NOMURA ASSET CAPITAL CORPORATION, a
corporation f the State of Delaware, appeared before me this day in person and
acknowledged *hat as such Vice President he signed and delivered the said Instrument as
Vice President of eaid Corporation as his free and voluntary act and as the free and
voluntary act and Se<d of said Corporation, for the uses and purposes therein set forth,

GIVEN undz: my hand and Notarial Seal, this f_z_% day of November,

gy At

Notary Public

A.D. 1995.

My Commission Expires:

Ve fas
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LEGAL DESCRIPTION:

PARCEL 1:

THE NORTH 40 FEET OF LOTS 1, 2, 3, 4 AND 5 IN KING’S GARDEN
SUBDIVISION 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 1/4 OF SECTION 26, TOWNSHIP 39 NORTH, RANGE 13 EAST OF
THE THIRO PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED S£}TEMBER 27, 1862 IN COOK COUNTY, ILLINOIS.

TAX NO,: 16-2£-105-075 VOLUME NO.: 574

(AFFECTS PARCEL 1}
PARCEL 2:

LOTS 1, 2, 3, 4 AND 5 (EAZEPT THE NORTH 40 FEET OF SAID LOTS) IN
KING’S GARDEN SUBDIVISION 0¥ BLOCK 6 IN MOWRY'S SUBDIVISION OF
THE EAST 1/2 OF THE NORTHWEST .2/4 AND THE WEST 1/2 OF THE WEST
1/2 OF THE NORTHEAST 1/4 OF SiCTION 26, TOWNSHIP 39 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MFRIDIAN, ACCORDING TO THE PLAT
THEREOF RECORCED SEPTEMBER 27, 1862 IN COOK COUNTY, ILLINOIS,
ALSO THE NORTH 1/2 OF VACATED ALLEY 50UTH OF AND ADJOINING LOTS
1, 2, 3, 4 AND % AFORESAID.

TAX NO.: 16-26-105-079 VOLUME NO.: 574
(AFFECTS PARCEL 2)
PARCEL 3:

LOTS 5 TO 9 INCLUSIVE IN C.L. RONNEY SUBDIVISION OF 1-7XS 41 TO 48
INCLUSIVE IN KING’S GARDEN SUBDIVISION OF BLOCK 6 OF Y.OURY
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, TOWNGRIP 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 angd
entered into this |70 day of November, 1955, by and between
CarePlus Management, Inc., an Illinois corporation and Hunter
Management, L.L.C., an 1Illinois limited 1liability company
{collectively referred to herein as the "Manager"), and Park House,
Ltd., an Illinois corporation ("Operator").

WITNESETH

WHERLAS, Operator leases the real estate and the long term
care facility 1located 2320 Lawndale, Chicago, 1Illinois (the
"Premises") from 2320 South Lawndale, L.L.C., an Illinois limited
liability compzny ("Lessor"), under a certain Master Lease
Agreement dated us of the date hereof (hereafter the "Lease") and;

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

WHEREAS, Manager is(ia the busineas of providing management
services to nursing homes and- similar facilities; and

WHEREAS, Operator desires 'to engage Manager to provide
management services to Operator in-connection with the operation of
the Facility and the maintenance of the Premises, and Manager
desires to be engaged by Operatoi ito provide such management
gservices, as set forth in this Agreemeut,

NOW, THEREFORE, in consideration of (the. foregoing and other
good and valuable consideration, the receint and sufficiency of
which are hereby acknowledged, the parties hereis agree as follows:

1. Encagement of Mapager. Operator hereby engages and

appoints Manager ag its sole and exclusive managei to manage,
transact and supervise the operation of the Facilic¢y and the
maintenance of the Premises on the terms and conditions bereinafter
provided. Manager hereby accepts such engagement and apuointment
and agrees to undertake to faithfully perform the duties 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
Facility 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. Specific Duties of Manager. 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 cf this Agreement forward

IS8 591 1
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have the right to exercise the following powers and the obligation
to perform the following functions:

(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.

{(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 of employees, to execute employment contracts on behalf of
Operator with such persons or their representative collective
bargairiny groups as may be necessary or desired for the operation
of the Facility and the maintenance of the Premises. All employees
of the Facility or the Premiges shall be employees of Operator and
not the empicyees of Manager.

(¢c) To maintain and manage the accounts receivable, accounts
payable, employe2-compensation and payroll tax requirements and
benefit programs, <ash and all other assets and liabilities in
connection with the Fremises and the Facility, and to pay, out of
the funds of Operator, as appropriate, all expenses, costs, taxes
and other charges incurted by or on behalf of Operator in
connection with the maintenznze of the Premises or the operation of
the Facility.

(d} To open and/or maintair bank accounts in the name of
Operator in connection with the 2remises and the Facility, to
deposit funds of Operator in such ‘a2¢eounts, which funds shall be
commingled with the funds of Manager or any other funds under the
control of Manager, and to make withdrawals therefrom upon the
pignature of Manager. Manager shall dist‘ribute to Operator any
cash in excegs of that needed for the payment Of bills and expenses
in connection with the maintenance of tlie Premises and the
operation of the Facility and the maintenance of any operating
reserves or special reserves deemed necessary Dby-Manager. Such
distributions shall be made at such times as are mutually
acceptable to the parties, but in no event more often/than 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 M‘amg, /g /395~ 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").
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(£} 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 obligations 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 Congent and Subordination Agreement or the Lease and (b)
this Management Agreement, the Loan Agreement, Manager’s Consent
and Subcrdination Agreement or the Lease shall control.

(g)~ To procure and provide for replacements, repairs and
additions (¢, the Premises and the Facility and the personal
property useda-in the operation of the Facility.

(h) To ingtitute 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 tike, including, but not limited to food and
nursing services, social preoorams and other amenities.

(3) To serve as liaison to and as the representative of
Operator with the 1Illinois ODepartment of Public Health, the
Illinois Department of Public Aid, ‘the U.S. Department of Health,
Education and Welfare and its branchkes, and all other public and
quasi-public bodies having jurisdicticrp over any of the operations
or business of Operator, the Premises .ci the Facility, to seek to
maintain the Premises and all equipment, pe¢rsonnel, service, record
keeping and all other aspects of the Facilit: and the Premises in
conformity with the requirements of such authourities, and to file
reports and to take such other actions as shalil 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 “alcount and
other accounting records and financial statements for< Operator,
which books, accounts, records and statements shall be available to
the designees of Operator, 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.

( .
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(1) To perform, or engage others to perform, administrative
services 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.

bl e 1 AT S
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(m} To perform such other acts and provide such other
gervices as shall in Manager's discretion be necessary or proper in
order to maintain the Premises and operate the Facility.

(1)~ _.In negotiating or entering into agreements or contracts
on behalf of Operator, Manager shall make full disclesure to third
parties tiét Manager is acting in a representative capacity for
Operator.

3. Standard_of Conduct. Manager shall perform all of its
obligations hereunder and conduct all activities in accordance with
the standards herecofore established in the maintenance of the
Premises and the operation of the Facility, shall exercise
reasonable care and diligence in carrying out its responsibilities,
shall at all times comply 'with all applicable laws, regulations and
professional ethics and standsids applicable to the maintenance of
the Premises and the operation of the Facility, and ghall otherwise
perform its obligations herevnder in a good, workmanlike and
commercially reasonable manner with the standard of diligence and
care normally employed by duly quralified individuals in the
performance of comparable work and 4ir accordance with practices
appropriate to the activities undertaker.

4, Duties of Operator. (a} Operator- shall at all times
provide sufficient funds to Manager to weet the obligations
incurred in connection with the maintenance of tlic-Premises and the
operation of the Facility. Operator shall at uli times provide
sufficient information, documentation and other support to Manager
as shall be necessary to enable Manager to fully perform its
obligations hereunder.

(b) 211 debts and liabilities to third parties arisiig in the
course of the maintenance of the Premises or the operation cof the
Facility, incurred by Manager on behalf of Operator are and shall
be the obligations of Operator, and shall be payable solely out of
the funds cf the Operator.

5 Relationship of Parties. (a) Manager shall perform its

obligations under 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 termgiof this Agreement.

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

6. Texm. 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 notify the
Manager of its desire to terminate this agreement in the manner set
forth in’'paragraph 7 hereof. Said notification shall be in writing
and sent by cartified or registered mail to the addresses set forth
hereinafter 3a)paragraph 15 hereof. In the event of a renewal of
this Agreement suzcessive 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 thig Agreement may be terminated prior
to the expiration of the Torm for Manager’s failure to perform its
obligations hereunder. Mapiger further agrees that it can be
terminated for its failure to diacharge any of its obligations in
conformance with the requlremeuts for the operation of the
facilities set forth in the Lbaa Agreement and that Manager
specifically agrees that it can e terminated as set forth in
Section 5.1(P) of said Loan Agrecmcnt. In addition to the
foregoing Manager acknowledges and (zarees that its services
hereunder can be terminated prior to ‘tne eond of the term in the
event of (i) its dissolution or liquidation, whether voluntarily,
or involuntarily, or by operation of law, {#i) the revocation cof
the license or decertification of Operator, vnich 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 Term of this
Agreement, {(or the termination of this Agreement as sel Iforth in
paragraph 7(a) hereof) Manager shall forward to Operator,' all of
the books, records, documents and other materials which Manzger has
held, used complled 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.

J.";c;( &31 :
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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. Reimbursement for Costs. 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 ©f Operator at Manager’s direction. Operator does hereby
agree ‘tivat it will reimburse Manager for the sums it expends for
such outside personnel and congultants in the same manner as it
reimburses-ianager for any other reasonable costs which Manager may
expend on bebalf of Operator.

11. Insurapse. Operator shall add Manager as an additional
insured on all policies of insurance maintained by Operator in
connection with the Fazility 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 covarage as shall be approved by Manager.

12. Indemnification. (a) Manager agrees at all times and at
its own expense to indemnify and hold harmless Operator and
Operator’s Lessor, their legai  representatives, successors,
assigns, partners, from and agains* and in respect of any and all
charges, claims, demands, causes of Jaction, inquiries, losses,
judgments, decrees, damages, penaltiee, 'liabilities, obligations,
costs and expenses of every kind and pnature, whether or not
groundless, including, without limitaticn, attorneys’ fees and
court costs, by reason of, based upon, relatiug to, in connection
with or arising out of (i) any breach, violatior o: non-performance
of any obligation of Manager hereunder or (ii} aay action which
Manager has taken or any contract which Manager  aas executed on
behalf of Operator which is found to be outside the scope of the
duties of Manager under this Agreement and for which = claim is
made against Operator.

(b) Operator agree at all times and at their own expernse 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 1limitation, 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, sc 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 hereof. 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.

13. Attornevs' Fees. If an action shall be brought to
recover any compensation or reimbursement due under this Agreement,
for or ‘on account of any breach of this Agreement or to enforce or
interpret ~oany of the terms, covenants or conditions of this
Agreement, the prevailing party shall be entitled to receive
reasonable ‘attorneys’ fees from the other party.

14. Waiver. The waiver by Operator or Manager of any breach
of any term, covenant or condition of this Agreement shall not be
deemed to be a waivercof any prior or subsequent breach of such
term, covenant or condition or of any breach of any other term,
covenant or condition of this Agreement.

15. Notices. All notices given hereun‘er shall be in writing
and shall be deemed to have been given when delivered personally or
deposited in the United States mail, postage prepaid, cerified or
registered, return receipt requesied, addressed as follows:

If to Operator: Park House, Ltd.
2320 Lawndale
Chicago, Illirnois

If to Manager: CarePlus Management, In~s.
5940 West Touhy Avenue
Suite 350
Niles, Illinois 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 orx
terms shall be construed in such a way as to accomplish the
apparent purpose of such term or terms and this Agreement to the

o o, 914
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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 terme 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 cof

Illinois.

18. “Entire Agreement. This Agreement constitutes the entire
agreement batween the parties and may not be amended or modified
except by 2it_instrument in writing signed by all of the parties to
this Agreemernt.

19. Pronours and Headinggs. As used herein, all pronouns
shall include the masewline, feminine, neuter, singular and plural
thereof wherever the cortext and facts require such construction.
The headings, titles( and subtitles herein are inserted for
convenience of reference only and are not to be construed as part
of this Agreement or as in uny way defining, limiting or amplifying
its provisions.

20. Prior Defenses or Nffgets of _Manager. Manager

acknowledges and agrees that it -Joes not have any defenses or
offgets to its obligations under thies Management Agreement ox any
claim or right against Operator or Ope:ator’s Lessor, except for
claims or rights accruing under this Mansgement Agreement after the
date hereof.

21. Further Actions. The parties heretc agree to take such
additional actions and execute, file or record ary and all such
additional documents or instruments as may be necessary Or
desirable in order to carry out the intents and purpcses 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 : M :Wm,Jv (am

Care lu?§ Inc. an Illincis
corpS?Eiio

g

By: pas

Its: 7/ fg;,’&,d’

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

Bv:

IES: Naniean sa
d’

T
QPERATOR:

Park House, Lt',/"

C:\JPHIA\NOMURA PARXHE MOM-shm-11/32/95-6:37pm
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Schedule ¢

Name of Manager

Fee
CarePlus Management, Inc. $14,400 per month

Hunter Management, L.L.C. $6,000 per month
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