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 ASSIGNMENT OF MANAGEMENT AGREEMENT
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 AVENUE ASSOCIATES, L.L.C,, an liinois limited -
liability cuzipany, having an address at c/o Bell Vending, 5301 West Touhy, Skokie,
Tllinois 60C/7, Attention: Eric Rothner, Telefax Number: 708-673-7741 ("Assignor")
and AVENUL CARE CENTER, INC,, an Ilinois corporation, having an address at -
4505 S. Drexel Aveune, Chicago, IL 60653 ("Operator") in favor of NOMURA ASSET
CAPITAL CORPCRATION, a Delaware corporation having an address at 2 World
Financial Center, Building B, New York, New York 10281-1198, Attention: Gregory
Anderson, Telefax Number: 212-667-1022 (together with its successors and assigns,

"Assignee™).
KECITALS

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

B.  Assignor, Assignee, BOULEYAPD PRCPERTY, LL.C, an Illinois
limited liability company, and 2320 SOUTH LAWNDALE, LI.C,, an Iilinois limited -
liability company (together, the "Affiliated Borrowers") are parties to a Loan Agreement
of even Jate herewith (said Loan Agreement, as modified ax-supplemented and in
effect from time to time, the "Loan Agreement"), which Loan-#4greement provides fora
loan (the "Loan") to be made by Assignee to Assignor and the Athiliated Borrowers in an
aggregate principal amount of up to $12,500,000. ‘The advance witi respect to the
Assignor’s Facility is to be evidenced by, and repayable with interest thirecn, Default
Rate interest, and Late Charges, together with the Yield Maiutenance Preioram, if any,
in accordance with a promissory note executed and delivered by Assignor to'tlie order of
Assignee (as modified and supplemented and in effect from time to time, the "hicle").
Unless otherwise detined herein, alt 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 cn the Facility 1o secure the payment
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and performance of the Note and the other Loan Documents, The Mortgage also
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, ‘ o '

; b3 ‘5?. nfﬂﬂgr }
Ctnpan: oigein® g "“2

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 WUparator’s obligations to Assignor under such Master Lease; and -

¥. ) Assignor intends by the execution and delivery of this Assignment to |
further secure th¢ pavment and performance of the Loan Obligations (as such term is
defined in the Morgzae).

NOW, TH]‘.PEFORE, in consideration of the Loan and other good and
valnable consideration, the recrips and sufficiency of which are hereby acknowledged,
and intending to be legally bousd -the parties hereto covenant and agree as follows:

1. Definition of Ad¢iiional Collateral. The items which shall be the
subject of this Assignment and which are som:times collectively referred to herein as
“Additional Collateral” are as follows:

, 1.1.  With respect to Assigitor, "Additional Collateral" shall mean,
to the extent Assignor has any rights, title or interesis/iz or to any of the following, all
contracts between Assignor or the Operator of Assignor’; Facility and third parties in
connection with the management, construction, rencvation, ucg, operation and
maintenance of the Facility, including without limitation, the Mun2gement Agreement
applicable to the Assignor’s Facility, any architect’s agreements, construction contracts, -
licensing agreements, subcontracts, service and supply agreements, “provider or
participation agreements” under Medicaid, Medicare, Blue Cross and/a: Blue Shield and
any other private commercial insurance managed care and/or employee assie.nce
program, receivables agreements, patient and resident care agreements, any ciher
agreements with design professionals, all agreements, allocations, and rights witlr ad
utility services serving the Facility and 2!l 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 "Manager" and colleciively, the
"Managers"), or which have been or will hersafter 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 foliowing,
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 "Warranties); and

P
T
e

1.2 With respect to Operator, "Additional Collateral” shall mean
the Managen:=.t Agreement by and between Operator and Manager of even date -
herewith, as the ceme may from time to time be supplemented, amended, modified or
extended by one or miure written agreements supplemental thereto, and any other
management agreement relating to the operation of the Facility.

2, Assignmeat. Assignor and Operator hereby assign, transfer and set
over unto Assignee all of Assigror and Operator’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 4 of Assignor’s cbligations under the Loan
Agreement and the Loan Documents.

: 3. Absolute Assignment; Notize of Default; Power of Attorney.
Notwithstanding anything hérein to the contrary, t.is Assignment is intended to be an -
absolute assignment from Assignor and Operator to/Assignee and not merely the passing
of a security interest. Until the occurrerce of an Evert of Default under any of the Loan
Documents, Assignor and Operator may retain, use and eujuy the benefils of the
Additional Collateral. Upon the occurrence of an Event of Default under any of the
Loan Documents, the license described in the preceding sentéave shall, upon Assignee’s

. election, be revoked, and Assignee may elect to exercise any and il of Assignee’s rights
and remedies hereunder. . Notwithstanding the foregoing, upon tke election by Assignee
to terminate the Menagement 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 pravide .
Assignor with notice of same. Assignor and Operator hereby irrevocably corstiutes and
appoints Assignee (and any of its officers) as its true and lawful agent and attiarej-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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'f- ? satisfactions for and on behalf of Assignor and to do any and all acts in the name, place,
4. and stead of Assignor and Operator or in the name of Assignee with the same force and

A effect as Assignor and Operator could do if this Assignment had not been made. The .
power-of-attorney granted herein is deemed to be a 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 excreize any and al! of Assignor and Operator’s rights and remedies to, upon and
under the Acdrional Collateral, without any interference or objection from Assignor and
Operator, and Assignor and Operator shall cooperate in causing the Managers, the
Contractors, the Governmental Authorities and other Persons to comply with all the
terms and conditions <1 the Management Agreement, the Permits and the Agreements. -

4.2, Upun the occurrence of an Bvent of Defauit hereunder or
the Loan Agreement or under anv-other Loan Document, if and to the extent permitted
by law and the terms of the Additioua} Collateral, Assignee may, with or without entry
npon the Facility, at its option, take 0v¢i and enjoy the benefits of the Additionai
Collateral, exercise Assignor and Operato:’s 1ights under the Additional Collateral, and
perform all acts in the same manner and to tae same extent as Assignor or Operator
might do. In connection with the foregoing precess, but without Jimitation of the
generality of the foregoing, Assignee may reassigit 2il-ar any portion of its right, title, and
interest in the Management Agreement to any persor<-or entities in Assignee’s discretion
upon notice of default or any other notice to Assignor ard the Manager, but without any -
further requirement for the consent of Assignor, the Operuator-of Assignor’s Facility or
the Manager, and any such reassignment shall be valid and biading wpon Assignor,
Operator and the Manager as fully as if each had expressly appicved the same, Assignee
may also effect new Permits, Agreements and Warranties, cancel ot surrender existing =~
Agreements, Permits and Warranties, alter or amend the terms of and ren2w existing
Agreements, and Permits, and make concessions to the Governmental Autnoities, the
Contractors, warrantors and others, To the extent permitted by law, Assignor and
Operator hereby release any and all claims which it has or might have against Aszignee
arising out of any such actions by Assignee unless arising from Assignee’s fraud, willful
misconduci or gross negligence.

5. Faithful Performance. Assignor and Operator covenant and agree
that Assignor and Operator will (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 defavitor
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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 Additiona! Collateral without the prior written consent of
Assignee. ‘

I
i

A,

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
decmed in-uny manner to have assumed any liabilities or obligations relating to any of
the Additionni Collateral, nor shall Assignee be liable to the Governmental Authorities,
the Manager, thie Contractors or others by reason of any default by any party under the
Management Agrae:pent, the Permits, the Warranties and the Agreements, Assignor and

Operator agree to inderanify and to hold Assignee harmless of and from any and all

‘ liability, loss or damag which it may or might incur by reason of any claims or demands -
against it based on its alleged assumption of Assignor or Operatnr s duty and obligation -
to perform and discharge the teims, covenants and agrcemcms in said Management
Agreement, Permits, Warranties-ard Agreements

7. Liberal Constructiv; Advances by ‘Assig!n_sg. All of the foregoing
powers herein granted to Assignee shall be libzrally construed. Assignee need not

expend its own funds in the exercise of such povers, but if it does, such amounts,
together with reasonable attorneys’ fees, shall b considered as advances for and on
behalf of Assignor, secured by this Assignment and afs0 evidenced and secured by the
other Loan Documents. Any amounts so advanced sh2li bear interest at the Default
Rate set forth in the Loan Agreement from the respectivi; dates of any such advances to
the date of repayment in full, ‘

8. Copies Furnished. Assignor shall, upon request of Assipnee, furnish
Assignee with a complete kst of all Additional Collateral. Further, 1if cegnested; Assignor
shall deliver to Assignee executed or certified copies of the Managemexit A reement, and -
all Permits, Agreements, and Warranties and other written agreements, coiresiondence
and memoranda between Assignor (and its predecessors in titie) and the Manager, the
Contractors, the Governmental Authorities, and others setting forth the contractoai and
other arrangements between them. Such requests may be made at any reasonabie time.
Menthly requests, or more frequent requests if made after the occurrence of an Event of
Diefault, 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

WALINDERHEILWOMURAVCCIPOOLOAVENUBEXHIDITA.L
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E; Indebtedness under the terms of the Loan Agreement and Loan Documents. Assignee is
Lﬁ  not the agent, partner or joint venturer of either the Assignor or of the Manager, the

0 Contractors or the Governmental Authaorities.

10.  Assignee’s Option to Enforce. This A531g11mcnt 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 any time cease to enforce this Assignment, Any failure on the part of Assignee
promptly to ~xercise any option hereby given or reserved shall not prevent the exercise of
any such optlor. 4t any time thereafter. Assignee may pursue and enforce any remedy or
remedies accorded it herein independently of, in conjunction or concirently with, or
subsequent to its pursvit and enforcement of any remedy or remedies which it may have
under any of the Loea Documents,

11, Warrautics and Representations. Each of Assignor and Operator
warrant and represent that:

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

11.2. . 1t has made no picr 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 appeal; claims, litigation, defenses,
setoffs or counterclaims whatsoever, and all fees required fo: the tull effectiveness of
each existing Permit have been paid in full. '

114, There exists no event, condition or occurrence which ,
constitutes, or which with notice or the passage of time would consii.ute, a breach of or
default under any term or condition of any of the Additional Collatera, Assignor and
Operator hereby covenant and agree not to do any act which would destrov or impair the
securlty to the Assignee of this Assignmenit.

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,
uniess such reconveyance or release expressly provides to the contrary,

WALINDERHEINOMURAVOCTLOOLOAVENUBEXHIBITA.L
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4 ii' 13.  Assignment of Interest, Assignor and Operator acknowledge and
i agree that Assignee may assign all or any porticn 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 to exercise all
or any portion of Assignee's rights hereunder.

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

i5.  Notices. All notices, demands, consents, requests or other

p communicatiop; that are permitted or required to be given by any party to the other
hereunder shall bz ia writing and given in the manner specified in Section 8.6 of the

Loan Agreement.

| 16.  Heacirgs: The headings preceding the text of the paragraphs of this
Assignment are inserted only foi convenience of reference and shall not constitute a part
of this Assignment, nor shail they in any way affect its meaning, construction or effect,

17.  Severability, If ani-term or provision of this Assignment or the
application thereof to any Person or circwrasiance shall to any extent be invalid or
unenforceable, the remainder of this Assiguarent, or the application of such term or
provision to Persons or circumstances cther thiea those as to which it is invalid or
unenforceable, shall be affected thereby, and eacli term and provision of this Assignment
shall be valid and enforceable to the maximum extend, cermitted by law.

- 18.  Exhibits, The information set forth il s cover, head.ng and
recitals hereof, and the Exhibit attached hereto, are hereby incerporated herein as a part
of this Assignment with the same effect as if set forth in the body hereof,

19. Cross Collateralization. Without limitation to any other right or
remedy provided to Assignee in this Assignment or any of the other Loan scuments,
Assignor acknowledges and agrees that upon the occurrence of an Event of i*cfault, (i)
Assignee shall have the right to pursue all of its rights and remedies in one proceiding,
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
tc either marshall assets, seli 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 Collaieral will not impede Assngnee from subsequently or
simultaneously exercising remedies against any other Facﬂlty, (iv) all Liens and other
rights, remedies and privileges provided to Assignee in the Loan Documents or otherwise

. WALINDERHEILIWNOMURACCAPOOLOAVENUREXHIBITAL
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shall remain in full force and effect until Assignee has exhausted all of its remedies
against the Collateral and &ll 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. - :

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

%1.” Miscellaneous. This Assignment (a) shall be governed by and
construcd according 40 the law of the State in which the Facility is located, (b) shall be
binding upon Assignor 3nd Operator and their successors and assigns, including any
subsequent owner of the Fauility, and shall inure to the benefit of Assignee, its successors -
and assigns, and (c} may not oe amended except by  written agreement executed by the
parties hereto, ‘

[Signatures on the following page]
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?\27 N WITNESS WHEREOF, Assigner has caused this Assignment of
o Management Agreement and Agreements Affecting Real Estate to be duly executed the
i? day and year first above mentioned, .

ASSIGNOR

AVENUE ASSOCIATES, L.L.C,
an Ilinois limited liability company

By: AVENUE CARE MANAGEMENT, INC,,
an illinois corporation,
its sole managing member

w

Name: SHEROIN Ray
Title: g entr

OPERATOR

AVZWUE CARE CENTER, INC,,
an flinoie corporation

| e/
By:

Name: >F %M ey

’I‘xtle pae“s )

ASSIGNEE

'NOMURA ASSET CAPITAL, CORPORATION,
. a Delaware corporation

Name: Gregory Anderson 7
Title: Yice President

Bj:

WALINDERHEILNOMUAAICCIPOOLOAVENUEEXHIBITA. Y
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j STATE OF ILLINOIS )
, ) ss:
2“; COUNTY OF COOK )

, Before e, A notary public in and for said county, personally appeared
J Ry , known to me to be the person who as -
£ 1\ £ i »h:r of AVENUE CARE MANAGEMENT, INC, an
1linois corporation, Managing Member of AVENUE ASSOCIATES, L.L.C,, an Diinois
limited liability company, did sign the foregoing instrument and acknowledged the same
to be his/irer act and deed and the free act and deed of said lumted liabjlity company.
In testimony bereof, I have hereunto ascribed my name this / 7%7 day of November,

1995.

Notary Public
My Commlssmn Expires; 9/10/ /é,

OFH"‘U‘L SEaL”

MICHAEL D. WIIS
Notary Puone, state af illingls

MV Commission Expires Sapt, 20, 1996
'V""W'-U\Q—"v"ﬂv.'\‘nd'\..- -t . )
L LV Ry —\A-—M

3
h
,
4
}

SEAL:

WALINDERMEILINOMURACCIOOLOAVENUREXHIBMAT .‘956“
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STATE OF ILLINOIS
COUNTY OF COOK

\hJ\ \f\h"-{' : , @ Notary Public in and for said
County, in the State aforesaid, DO HEREBY CER'I‘IFY that Uhirian {zﬁ"Y
personally kncwn to me to be the of AVENUE CARE
CENTER, INC, a corporatior: of the State of s, appcared before me this day in
person and ar‘rnowledged that as such % vwn\ b he signed and .
delivered the coid Instrument as " of said Corporation as
his free and voluriary act and as the fre2 and voluntary act and deed of said -
Corporation, for the uses and purposes therein set forth.

GIVEN under'my hand and Notarial Seal, this [_th day of November,

AD. 1995, 3
\'/!/
Notary Public -
My Comrmssu:m Expires: | f’ MWM.
/C] ’( "OFHL AL Srap A
’zﬂ’ ot MICHAEL . wrg 5
ry wbin, e Hingi L
M ol
: ’(i:?.lnzés"'f s S 20, lﬂoﬁj
AR
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STATE OF ILLINOIS )
) SS:
COUNTY OF COOK ) '

1, /ﬂ‘?nﬂ,p £ 67401.5»;2‘4 a Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY, that Gregory Anderson, personally known to
me to be the Vice President of NOMURA ASSET CAPITAL CORPORATION, a
corporation of the State of Delaware, appeared before me this day in person and
acknowledged that as such Vice President he signed and delivered the said Instrument as
Vice President of said Corporation as his free and voluntary act and as the free and
voluntary act and deed of said Corporation, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal, this {7 déy of November,
AD. 1995, —

Miie i

Notary Public

: ooy SIS R T T
My Commission Expires: *OFFICIAL SEALY
Arnold E. Karolewski
Notary Public, State of lilinoic
My Cummssio Bhyittes Nav. a0, {998 3
FEIZRAR A PR
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LEGAL DESCRIPTION:
PARCEL 1:

THE NORTH 118%.37 FEET (EXCEPT THE SOUTH 3.12 FEET OF THE WEST
98.42 FEET THEREOF) OF 1OT 1 IN THE REGUBDIVISION CF LOTS 4, 5
AND 6, TOGETHER WITH FRIVATE ALLEYS ADJOINING SAID LOTS, ALL IN
CLARKZ 23D SHARPE'S SUBDIVISION OF LOTS 1, 2, 3 AND 4 IN BIOCK &
OF WALKER AND STIMSON’S SUBDIVISION OF THE WEST 1/2 OF THE
SOUTHWESY 4/4 OF SECTION 2, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PR.ENCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED OCTOBLR 3, 1889 AS DOCUMENT 1165259, IN COOK COUNTY,
ILLINCIS. :

PARCEL 2:

THE SOUTH 3.12 FEET OF THE WEST 98.42 FEET OF LOT 1 AND LOTS 2
AND 3 AND THE NORTH 38 1/7 FEET OF LOT 4 IN THE RESUBDIVISION OF
10TS 4, 5 ARD 6 TOGETHER WIWK PRIVATE ALLEYS AND ADJOINING SAID
LOTS IN CLARKE AND SHARP’S SUBDIVISION OF LOTS 1, 2, 3 AND 4 IN
BLOCK 5 IN WALKER AND STINSON’S SUBDIVISION OF THE WEST 1/2 OF -
THE SOUTHWEST 1/4 OF SECTION 2, ZCWNSHIP 38 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIFAL MERIDIAN, 2CCORDING TO THE PLAT THEREOF
RECORDED OCTOBER 3, 1889 AS DOCUMELT 116525%, IN COCK COUNTY,
ILLINOIS. ' o

TAX NO.: 20-02-312-001 : VOLUMI; NO.: 250
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (this "Agreement") is made and
entered into this | th day of November, 1995, by and betwszen
CarePlus Management, Inc., an Illinois corporation ("Manager"), and
Avenue Care Center, Inc., an Illinois corporation ("Operator"),

WITNESETE

WHEREAS, Operator leases the real estate and the long term
care fac *lity located 4505 South Drexel, Chicago, Illinois (the
"Premiges) from Avenue Associates, L.L.C., an Illinois limited
liability' Company ("Lessor'), under a certain Master - Lease
Agreement cCated as of the date hereof (hereafter the "Lease") and;

WHEREAS, Oyperator operates a nursing home facility on the
Premises (the “F;cility“); and :

WHEREAS, Manage* ie. in the business of providing management
gervices to nursing hones and 51m11ar facilities; and :

,WHEREAS, Operator desires to engage Manager to  provide
management services to Operatar in connection with the operation of.

the Facility and the maintenaice of the Premises, and Manager

desires Lo be engaged by Operatcr to provide such management
services, as get forth in this Agreswent.

NOW, THEREFORE, in congideration of the foregoing and othexr
gond and valuable consideration, the rzceint and sufficiency of
which are hereby acknowledged, the parties llerzto agree as follows:

1. Engagement of Manager.  Operator -lizreby engages and
appoints Manager as its sole and exclusive wanager to manage,
transact . and supervise the operaticn of the Fadility and the
maintenance of the Premises on the terms and conditions hereinaftex
provided. Manager hereby accepts such engagement and arpointment
and agrees to undertake to faithfully perform the dutles and
obligationg set forth in this Agreement and to comply withiall of
the terms and conditions set forth herein. Operator graats to
Manager sole and exclusive autherity to formulate and implement
management pclicies, 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. Sgegific Dutieg of Manage'. In addition to all Ffunections

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

have the right to exercise the follcwlng powers and i"he obllgation
to perform the following functions:

5ki5101§i?
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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.

{b} To supervise both professional and non-professicnal
versonnel, with full autherity to hire, dismiss and determine
compensation levels, job classifications, working conditions and
benefits of employees, to execute employwent contracts on behalf of
Operator with such persons or their representative collective .
bargaining groups as may ba necessary or desired for the operation
of the Facility and the maintenance of the Premises. All employees
of the Facility or the Premises shall be employees of Operator and
not thea smployees of Manager.

{¢} (To maintain and manage the accounts receivable, accounts
payable, eirisyee compensation and payroll tax requirements and -
benefit progrars, cash and all other assets and liabilities in .
connection witn che Premises and the Facility, and to pay, out of
the funds of Opelator, as appropriate, all. expenses, costs, taxes
and other charges  incurred by . or on behalf of Operator in
connection with the wdznfﬂnance of the Premises or the cperation of
the Facility.

{(d} To open and/or maintain bank accounts in the name of
Operator in connection witli the Premises and the Facility,  to
depesit funds of Operator in such accounts, which funds shall be
commingled with the funds of Massger or any other funds under the
control of Manager, and to make withdrawals therefrowm upon the
signature of Managar. Manager shall distribute to Operator any
cash in excess of that needed for the payment of bille and expenses .
in connection with the maintenance i the Premises and the
operation of the Facility and the maintc¢naace of any operating -
regerves or special reserves deemed necessary by Manager. Such
distributions shall be made at such tineyg- ag are mutually:
acceptable to the parties, but in no event more czten than monthly
or less often than annually.

_ (e} Notwithstanding any provision contained herain to the
contrary, Manager does hereby acknowledge and agrece that in
connection with its obligations hereunder, generally, end its .
obligations hereunder specifically set forth in paragraphs 2.¢) and

2{d) hereof that it shall discharge such obligations in cenformance
w1th the cash management system set forth é?sparagraph 2.12 of a
certain Loan Agreement dated by and between
Operator's Lesscor, as Borrower, Boulevard Property,L.L.C., 2320
South Lawndale, L.L.C. and Nomura Asset Capital Corporation as
Lender {hereafter the "Loan Agreement"). :

(£) 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, (il) it shall perform it obligatione .in a

-2 -
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manner which causes Borrower to comply with its obligations in the
Loan Agreement and ({iii} this Management Agreement is fully
gubordinate to the Loan Agreement, the Manager’s Congent 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.

{g) To procure and provide for replacements, repairs and
additiong to the Premises and the Facility and the personal
property used in the operation of the Facility. '

{(h) ~To institute promotlen and business development programs

- of guch stope as shall be appropriate from time to time.

(i) To( determine the level of care to be provided. to'.
residents of tha Facility and the means and manner of providing .

gsuch care from tinse to time, including, but not limited to food and

nursing services, gocial programa and other amenities.

(J) To serve as| liaison to and as the representative of
Operator with the Illiziols Department of Public Health, the
Illinois Department of Pubiiz Aid, the U.S. Department of Health :
Education and Welfare and iks branches and all other public and
quasi-public bodies having jurisdistion over any of the operations
or husiness of Operator, the Premises or the Facility, to seesk to
maintain the Premises and all equipwent, personnel, service, record .
keeping and all other aspects of the Facility and the Premises in
conformity with the requirements of sunp authorities, and to file
reports and to take such other actions as shall be necessary tO
maintain in good standing such licenses zad) permits requlred for.
the operation of the Faczllty on the Premices. :

{k) To maintain complete and separate borks. of account and
other accounting records and financial statemeats for Operator,
which books, accounts, records and statements. shall-be.available to
the designees of Operator, during regular business hcurs at the
cffices of Manager or at such other place reasonably designated by
Manager. Manager shall cause quarterly operating statemeprts to be
provided to Operator reflecting the financial activity-zud the
financial status as of the end of such month with reaspect tc the
facility and the Premises, resgpectively. - 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 w;th the reguirements aet'
forth in the Loan Agreement. S

(1) To perform, or engage others to pertorm, admlnlstratlvef
.gervices for Operator in connection with the Premises and the-

Facility, including, but not limited to, preparing and filing tax
returns for Operator and communlcatlng w1th and providing reports

-3 -
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to auditors of Operator and to -such persons or entities as Manager
may deem necessary or desirable in furtherance cof 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 Fremises and cperate the Facility.

(n) In negotiating or entering into agreements or contracts
on behalf of Operator,. Manager shall make full disclosure to third
parties that Manager is acting in a representatlve capacity for
Operator.

3. / Standard of Conduct. Manager shall perform all of its
obligatione hereunder and conduct all activities in accordance with
the standards- heretofore established in the maintenance of the
Premises ana- 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(auyl standards applicable to the maintenance of .
the Premiges and the Operation of the Facility, and shall otherwise’
perform its obligations hereunder in a goed, workmanlike and
commezrcially reasonable nanner with the standard of diligence and
care normally employed Ly Auly quallfled individuals in the .
performance of comparable wcrk and in accordance with practices
approprlate to the activities 1ndnrtaken

4. Duties of Operatgr. i(a’ Operator shall at all tlmes
provide sufficient funds to Managsry to meet the obligations
incurred in connection with the maintensnce of the Premises and the
cperation of the Facility. Operator shall at all times provide
gufficient information, documentation and othaxr support to Mavager
as shall be necessary to enable Manager o fully perform its
obligaticns hereunder ,

(D) All debts and liabilities to third parties arising in the
course of the maintenance of the Premises or the uperation of the
Facility, incurred by Manager on behalf of Operator ara.and shall
be the obligations of Operator, and shall be payable SCL’JJ out of
the funds of the Cperator.

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

(b} The parties hereby acknowledge and agreé that ﬁanagef may

be providing similar management services for other businesses or

may be otherwise emploved during the terms of this Agreement.

Except as expresgsly provided in this Agreement nothing shall =

deprive or otherwise affect the right of Manager to provide
services to others, notwithstanding the fact that Manager’'s other
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clients may be engaged in businesgses 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 notify the
Manager of its desire to terminate this agreement in the manner set
ferth in paragraph 7 hereof. Said notification shall be in writing
and sent. by certified or registered mail to the addresses set forth
hereinxttar in paragraph 15 hereof. In the event of a renewal of
this Agreement successive terms shall automatically renew for like -
periods cn *he same termg and conditions as set forth in this
paragraph 4. '

7. Termiraiion. (a) Operator and Manager hereby expressly
acknowledge and-zgree that this Agreement may be terminated prior
to the expiration of tha Term for Managexr's failure to perform its
obligations hereunder. . Manager further agrees that it can be
terminated for its failure to discharge any of its obligations in
conformance with the zecuirements feor the operation of the
facilities set forth in (the Loan Agreement and that Manager
specifically agrees that it can be terminated as set forth in
Section 5.1 (P) of said Loan /Agreement. In addition to the
foregoing Manager acknowledgesz- and agrees that its services
hereunder can be terminated prior %o the end of the term in the
event of (i) its dissolution or liguidation, whether voluntarily,
or involuntarily, or by operation of “law, [(ii) the revocation of
the license or decertification of Operztor, 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 Term of this
Agreement, (or the termination of this Agreemenc as set forth in
paragraph 7{a) hereof) Manager shall forward to Operator, all of
the bcoks, records, documents and other materials which 'enager has
held, used, compiled, prepared, assembled or otherwise has in its
possession in connection with the Premises, the Facility, Cpesrator,
or the performance of Manager's duties under this Agreement.

8. Binding Bffect. 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,

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 Agreemsnt during each calendar month
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during the Term of this Agreement, said sumg to be payable within
fifteen (15) days after the end of each calendar month.

10. Reimbursement for Ccsts. Manager shall be entitled to
reimbursement for Managex’s reasonable expenses incurred in the
performance of its duties hereunder. Operator acknowledges that
Marnager 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 that it will reimburse Manager for the sums it expends for
such outside perscnnel and consultants in the zame manner .as it -
reimburses Manager for any other reasonable costs which Manager may
expend . on behalf of Operator.

11, (Insurance., Operator shall add Manager as an additional
insured on-a.l policies of insurance maintained by COperator in’
connection witli the Facility ox the Premiges, except casualty loss
policies covering tangible property of Operdtor. All of such
policies shall he-underwritten by such insurers and contain such
coverages and limits of coverage as shall be approved by Manager.

12, Indemnification. (a) Manager agrees at all times and at
ite own expense to indemnify and hold harmless Operator and
Operator‘s Lessor, their )legal representatives, successors,
aasigns, partners, from and zjainst and in respect of any and all.
charges, claims, demands, caures of action, inquiries, losses,
judgments, decrees, damages, penalties, liabilities, obligations,
costs and expenses of every kind  and nature, whether or not
groundless, including, without liwmitetion, attorneys’ fees and’
court costs, by reason of, based upon, relating teo, in connection
with or arising out of (i) any breach, viciation or non-performance
of any obligation of Manager hereunder o (ii) any action which:
Manager has taken or any contract which Marager has executed on
behalf of Operator which is found to be outcide the scope of the.
duties of Manager under this Agreement and for "blch a claim is
made agalnst Operator.

{b) Operator agree at all times and at their cwn expense to
indemnify and hold harmless Manager, its legal represeicatives,
heirs, successors, assigns, managers, members, officers, erployees,
agents and attorneys from an against and in respect of any znd all
charges, claims, demands, causeg of action, inquiries, liosses,
judgments, decrees, damages, penalties, liabilities, obligations,
caogts and expenses of every kind and nature, whether or not
groundless, including, without limitation, attorneys’ fees and
court cests, by reagon of, based upon, relating to, in connection
with or arising out of any performance of Manager's dutles
hersunder, including, but not limited to, (i) any breach of any
legal obligation to any person to whom servies are to be provided
by the manadatory ethical or professional standard, so long as such
performance of Manager’s duties hereundex is within the scope of
such duties under this Agreement and is otherwise performed in

-6 -
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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, Attorxneys’ Fees. If an action shall be brought to
recover any compengation or reimbursement due under this Agreement,
for or on 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

reascnzble attorneys’ fees from the other party.

14. ( Wajver. The waiver by Operator or Manager of any breach
of any texrw, covenant or condition of this Agreement shall not be
deemed to be « . waiver of 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. DNotiges. X1l notices given hersunder shall be in writing
and shall be deemed to nave been given when delivered personally or
deposited in the United %States mail, postage prepaid, cerified or
registered, return receipt requested, addressed as follows:

If to Gperator: Avenur Care Center, Inc.
: 4505 sovth Drexel
Chicago,fllinois

If to Manager: CarePlus Manacewent, Inc.
5940 West Touhy Avenue
Suite 350
Niles, Illinois 60714

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, adwiuistraive
agency or other governmental entity with jurisdiction and zuthority
to interpret this Agreement or any portion hereeof or to ctlierwise
control any performance hereunder determines that any term or
combination of terms is invalid or unenforceable, such term or
terms shall be construed in such a way as to accomplish the
apparent purpose of such term or terms and this Agreement to the
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 1nvalld or unenforceable the remalnder nf'
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thig Agreement nor any cother 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
Illinoclis, :

18. Entire Agreement. This Agreement constitutes the entire
agreement between the parties and may not be amended or modified
except by an instrument in writing 91gned by all of the parties to
this Agreement.

19. " Pronouns_and Headings. As used herein, all pronouns

‘ghall include the masculine, feminine, neuter, singular and plural .

thereof wherever the context and facts require such construction.
The headipgs, titles and subtitles herein are inserted for
convenience ot .reference only and are not to be conatrued as part
of this Agreemeiat or as in any way defining, limiting or amplifying
its provisions, .

20, Prior Defepnses or Offsets of Manager, Managex
acknowledges and agrees that it doeg not have any defenses or
offsets to its obligaticns under this Management Agreement or any
claim or right against Oph.qtor or Operator’'s Lessor, except for
claims or rights accruing undez this Management Agreement after the
date hereof.

21. Further Actions. The parties hereto agree to take such
additional actions and execute, fils . or record any and all such
additicnal documents or - instruments as may be  necessary or .
desirable in order to carry out the intents and purposes of this
Agreement, :
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LN WITNESS WHEREOF, the parties hereto have executed this

% Agreement as of the date first above written .

i ‘

3 MANAGER: ~

o : ee

bt .  Mapagmt S

{i Care Plui" Inc., an Illinois
. corpdrstio

By : e .

Its: - flesi Bof

DPERATOR :

Avenue Care Center, ‘Inc., an
"Illinois corporagion

-~

By:
- Ite: //;/ ﬂm@#
&

T 1\ IFMD \BOMURANAVENLE, MOM- vhw+11/12/95 6 : 50pm
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Manager

CarePlus Management, Inc.

Schedule 9

Name of Manager

Fee

$24,000 per month
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