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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (the "Mortgage"), made as of March 20, 1995, by Pinnacle Bank, as
successor Trustee of Suburban Trust and Savings Bank, under Trust Agreement dated November
28, 1994, known as Land Trust No. 4731A, an lllinois land trust, having its principal place of
businoss at 7848 West Ogden Avenue, Lyonn, Hllinois 60534 (“Trustee”), Olga Missbronnor and
Ljerka Saric, both residents of the State of Winoix (coltectively, “Beneficiary”) (Trustee and
Beneficiary are collectively hereinafter referred to as "Mortgagor'), to Hanover Capital
Mortgage Corporation, a Missouri corporation, having its principal place of business at 7700
Bonhomme Avenue, Suite 475, St. Louis, Missouri 63105 ("Mortgagee").

WITNESSETH:

To securs-the payment of an indebtedness in the original principal sum of Three
Million Four Hundred Thircv. Thousand and no/ 100 Dollars ($3,430,000.00), lawful money of the
United States of America, to Y paid with interest according to a certain mortgage note of even
dute herewith made by Trustee o Mortgagee (the mortgage note together with all extensions,
retiewals or modifications thereof heing hereinafler collectivoly called the "Note") and all other
sums due hereunder and under the Nole /said indebtedness and interest due under the Note and all
such other sums due hereunder and undei-tiis Note being hereinafter collectively referred to as the
"Debt"), Mortgagor has mortgaged, given, granted, bargained, sold, alienated, enfeoffed,
conveyed, confirmed, warranted, pledged, assigned.-and hypothecated and by these presents does
hereby mortgage, give, grant, bargain, sell, alien, enfésif convey, confirm, warrant, pledge, assign
and hypothecate unto Mortgagee the real property described in Exhibit A attached hereto {the
“Premises”) and the buildings, structures, fxtures, Cadditions, enlargements, extensions,
modifications, repairs, replacements and improvements now ot hereafter located thereon (the
"Improvements");

TOGETHER WITH.: all right, title, interest and estate of Mortgagor now owned,
or hereafter acquired, in and to the following property, rights, interests and sctates (the Premises,
the Improvements, and the property, rights, interests and estates heremafler, described are
collectively referred to herein as the "Mortgaged Property"):

(8)  all easements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights and development
rights, all rights to oil, gas, minerals, coal and other substances of any kind or character, and all
cstates, rights, titles, interests, privileges, liberties, tenements, hereditaments and appurtenances of
any nature whatsoever, in any way belonging, relating or pertaining to the Premises and the
Limprovements and the reversion and reversions, remainder and remainders, and all land lying in
the bed of any street, roud, highway, alley or avenue, opened, vacated or proposed, in front of or
adjoining the Premises, to the center line thereof and all the estates, rights, titles, interests, dower
and rights of dower, curtsey and rights of curtsey, property, possession, claim and demand
whatsoever, both at law and in equity, of Mortgagor of, in and to the Premises and the
imprevements and every part and parcel thereof, with the appurtenances thereto;
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(b)  all machinery, furniture, furnishings, equipment, computer software and
hardware, fixtures (including, without limitation, all heating, air conditioning, plumbing, lighting,
communications, elevator and kitchen fixtures, cleaning apparatus, televisions, carpeting,
computers, lamps, glassware, restaurant and kitchen equipment and other property of every kind
and nature, whether tangible or intangible, whatsoever owned by Mortgagor, or in which
Mortgagor has or shall have an intercst, now or hereafter located upon the Premises and the
fmprovements, or appurtenant thereto, and usable in connection with the present or fuiure
operation and occupancy of the Premises and the Improvements and all building equipment,
materials end supplies of any nature whatsoever owned by Mortgagor, or in which Mortgagor has
or shall have an interest, now or hercafter located upon the Premises and the Improvements, or
appurteneat therelo, or usable in connection with the present or fulure operation, enjoyment and
oceupancy of ~the Premises and the Improvements (hereinafier collectively called the
“Equipment”), inciuding any leases of any of the foregoing, any deposits existing at any time in
connection with any <f the foregoing, and the proceeds of any sale or transfer of the foregoing,
and the right, title and incerest of Mortgagor in and to any of the Equipment that may be subject
(v any "security interects” as defined in the Uniform Commercial Code, as adopted and enacted
by the State or States wherecany of the Mortgaged Property is located (the "Uniform
Commercial Code"), superior in i to the lien of this Mortgage;

(c)  all awards or paymients, including interest thereon, that may heretofore and
hereafter be made with respect to the Prercses and the Improvements, whether from the exercise
of the right of eminent domain or condemnatinn (including, without limitation, any transfer made
i lieu of or in anticipation of the exercise of said rights), or for a change of grade, or for any
:sther injury to or decrease in the value of the Premises and Improvements;

(d)  all leases and other agreements cr arrangements heretofore or hereafter
cntered into affecting the use, enjoyment or occupancy of, or tie conduct of any activity upon or
in, the Premises and the Improvements, including any extencions, renewals, modifications or
amendments thereof (the "Leases") and all rents, rent equivalents, moreys payable as damages or
in lteu of rent or rent equivalents, royalties (including, without limitatiaii, ll oil and gas or other
inineral royalties and bonuses), income, receivables, receipts, revenues 'deposits (including,
without limitation, security utility and other deposits), accounts, cash, issues, profits, charges for
services rendered, and other consideration of whatever form or nature received by or paid to or
for the account of or benefit of Mortgagor or its agents or employees from any ‘aur-all sources
arising from or attributable to the Premises and the Improvements (the "Rents"), togeiker with all
proceeds from the sale or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Debt;

(e) all proceeds of and any unearned premiums on any insurance policies
sovering the Mortgaged Property, including, without limitation, the right to receive and apply the <
proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage to the 'r
Mortgaged Property,;
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() theright, in the name and on behalf of Mortgagor, to appear in and defend
any action or proceeding brought with respect to the Mortgaged Property and to commence any
action or proceeding to protect the interest of Mortgagee in the Mortgaged Property;

(g)  ull accounts (including, without, limitation, any rights of Mortgagor arising
from the operation of the retircment home (the "Retirement Home") focated on the Promises,
wcluding rights to payment for goods sold or leased or 1o be sold or leased or for services
rendered or to be rendered), escrows, documents, instruments, chattel paper, claims, deposits and
ueneral intangibles, as the foregoing terms are defined in the Uniform Commercial Code, and all
iranchises, trade numes, trademarks, symbols, service marks, books, records, plans, specifications,
Jdesigns, diawings, permits, licenses {to the extent assignable, including, without limitation,
business licersee, state health department licenses, food service licenses, licenses to conduct
business, certirice:cs of need and all such other permits, licenses and rights, obtained from any
governmental, quus-governmental or private person or entity whatsoever concerning ownership,
operation, use or occupency of the Retirement Home), contract rights (including, without
hmitation, any contract.v/ich any architect or engineer or with any other provider of goods or
services for or in connection. witly any construction, repair, or other work upon the Mortgaged
Property, and any contract for masagzment or any other provision of service in connection with
the Retirement Home), approvals, actions, refunds of real estate taxes and assessments and any
other governmenial impositions relaied to the Mortgaged Property or the Retirement Home,
approvals, actions and causes of action tkai now or hereafter relate to, are derived from or are
used in connection with the Premises, or (the' use, operation, maintenance, occupancy or
enjoyment thereof or the conduct of any busineis or activities thereon (hereinafter collectively
calted the "Intangibles");

(h)  all rghts to payment from the Medicare and Medicaid programs, if
applicable, or similur state or federal programs, boards, bureaus or agencies and rights to payment
from patients or private insurers, arising from the operation of the X <iirement Home; and

(i)  all proceeds, products, offspring, rents and ‘profits from any of the
foregoing, including, without limitation, those from sale, exchange, tranater collection, loss,
rlamage, disposition, substitution or replacement of any of the foregoing.

TO HAVE AND TO HOLD the above granted and described Mortguged Property
unto and to the use and benefit of Mortgagee and its successors and assigns, forever,

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Mortgagor shall well and truly pay to Mortgagee the Debt at the time and in the manner provided
in the Note and this Mortgage and shall well and truly abide by and comply with each and every
covenant and condition set forth herein, in the Note and in the other Loan Documents (hereinafter
defined) in a timely manner, these presents and the estate hereby granted shall cease, terminate
and be void;

AND Mortgagor represents and warrants to and covenants and agrees with
Mortgagee as follows:
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PART 1 [
GENERAL PROVISIONS
1. Puyment of Debt and Incorporation of Covenants, Conditions and

Agreements. Mortgagor shall pay the Debt at the time and in the manner provided in the Note
and in this Mortgage. All the covenants, conditions and agreements contained in () the Noto and
(b) all and any of the documents including the Note and this Mortgage now or hercafler executed
by Mortgagor and/or others and by or in favor of Mortgagee, which evidences, secures or
suarantees all or any portion of the payments due under the Note or otherwise is executed and/or
delivered i connection with the Note and this Mortgage (the "Loan Documents") are hereby
wade a part of this Mortgage tc the same extent and with the same force as if fully set forth
teretn.  The Note iz evidence of that certain loan made to the Mortgagor by the Mortgagee (the
“Loamn").

2. Warinaty of Title. Trustee represents and Beneficiary represents, warrants
and covenants that it has grod, marketable and insurable fee simple title to the Mortgaged
Property and has the full pawer, authnrity and right to execute, deliver and perform its obligations
under this Mortgage and to encumber, mortgage, give, grant, bargain, sell, alienate, enfeoff,
convey, confirm, pledge, assign and bypathecate the same and that Mortgagor possesses an
unencumbered fee estate in the Premises ard the Improvements and that it owns the Mortgaged
Property free and cleac of all liens, encumbrzatss and charges whatsoever except for those
exceptions shown in the titte insurance policy insusing the lien of this Mortgage and that this
Mortgage is and will remain a valid and enforcestle first lien on and security interest in the
Mortgaged Property, subject only to said exceptions. ~Mortgagor shall forever warrant, defend
and preserve such title and the validity and priority of the lizn-of this Mortgage and shall forever
warrant and defend the same to Mortgagee against the claims of ali nersons whomsoever.

3. Insurance.

(2)  Mortgagor, at its sole cost and expense, tor the mutual benefit of
tortgagor and Mortgapee, shail obtain and maintain during the entire term of tais Mortgage (the
"Term") policies of insurance against loss or damage by fire and lightning ang zz2inst loss or
damage by all other risks and hazards covered by a standard extended coverage inguiznce policy
including, without limitution, riot and civil commotion, vandalism, malicious mischief hurglary
and theft. Such insurance shall be in an amount equal to the yreatest of (i) the then full
replacement cost of lhe Improvements and Equipment, without deduction for physical
depreciation, (ii) the outstanding principal balance of the Loan, and (jii) such amount that the
insurer would not deem Mortgagor a co-insurer under said policies. The policies of insurance
carried in accordance with this paragraph shall be paid annually in advance and shall contain a
"Replacement Cost Endorsement” with & waiver of depreciation, and shall have a deductible no
ureater than $25,000.00 unless so agreed by Mortgagee.

te-
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(b)  Mortgagor, at its sole cost and expense, for the mutual benefit of
Mortgagor and Mortgagee, shall also obtain and maintain during the Term the following policies
uf insurance;

(i) Flood insurance if any part of the Mortgaged Property is
located in an arca identified by the Federal Emergency Management Agency as an area having
special flood hazards and in which flood insurance has been made available under the National
i"food Insurance Program in an amount at least equal to the outstanding principal amount of the
l.oan or the maximum [imit of coverage available with regpect to the Improvements and
Equipment under said Program, whichever is [ess.

(i) Comprehensive public [iability insurance, including broad
form property. damage, blanket contractual and personal injuries (including death resulting
therefrom) covaregrs, and containing minimum limits per occurrence of $1,000,000 and
2,000,000 in the aggrogote for any policy year. In addition, at least $10,000,000 excess and/or
umbrella liability insuratic sl be obtained and maintained for any and all claims, including all
logal liability imposed upor Mortgagor and all court costs and attomneys' fee incurred in
connection with the ownership, Operation and maintenance of the Mortgaged Property.

(iii) ®eatal loss and/or business interruption insurance in &n
amount equal to the greater of (A) estimsicd annual gross revenues from the operations of the
Mortgaged Property or (B) the projected aanuel-operating expenses (including debt service) for
the maintenance and operation of the Mortgaged Property. The amount of such insurance shall be

increased from time to time during the Term as and when new Leases and renewal Leases are
entered into and the Rents increase or the annual estimate of (or the actual) gross revenue, as may
be applicable, increases.

(iv) Insurance against loss or azmage from (A) leakage of
sprinkler systems and (13) explosion of steam boilers, air conditioing equipment, high pressure
piping, machinery and equipment, pressure vessels or similar apparatus -:ow or hereafter installed
n the Improvements (without exclusion for explosions), in an amount @& least equal to the
outstanding principal amount of the Note or $2,000,000, whichever is less.

(v) Worker’s compensation insurance with respsct to any
cmployees of Mortgagor, as required by any governmental authority or legal requiremen.

(vi) During any period of repair or restoration, builder's "all
risk” insurance in an amount equal to not less than the full insurable value of the Mortgaged
P'roperty against such risks (including, without limitation, fire and extended coverage and collapse
of the Improvements to agreed limits) as Mortgagee may request, in form and substance
acceptable to Mortgagee,

(vii) If the Mortgaged Property is or becomes a "non-conforming
use" under applicable zoning and building ordinances, ardinance or law coverage to compensate
tor the cost of demolition and the increased cost of construction.

90165721
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{(viti) Such other insurance as may from time to time be
reasonably required by Mortgagee in order to protect its interests,

{c) Al policies of insurance (the "Policies”) required pursuant to this
paragraph: (i) shall be issued by companies approved by Mortgagee and licensed to do business in
the state where the Mortgaged Property is located, with a claims paying ability rating of "AA” or
Uetter by Standard & Poor's Ratings Group or n rating of "A:X" or better in the current Best's
Insurance Reports, (i) shall name Mortgageo and ity successors and/or assigns as their inlorest
may appeur as the mortygagee; (iit) shall contain 4 Non-Contributory Standard Mortgagee Clause
and 8 Lender's Loss Payable Endorsement (Form 438 BFU NS), or their equivalents, naming
iortgages a3 the person to which all payments made by such insurance company shall be paid;
(iv) shall coriain a waiver of subrogation against Mortgagee; (v) shall be maintained throughout
the Term withoni cost 1o Mortgagee; (vi) shall be assigned and the originals delivered to
Mortgagee; (vit)stai! contain such provisions as Mortgagee deems reasonably necessary or
desirable to protect its yiterest including, without limitation, endorsements providing that neither
Mortgagor, Mortgages 2or any other party shall be a co-insurer under said Policies and that
Mortgagee shall receive a( laest thirty (30) days prior written notice of any modification,
reduction or cancellation; and (vii')y shall be satisfactory in form and substance to Mortgagee and
shall be approved by Mortgagee uz-to-amounts, form, risk coverage, deductibles, loss payees and
msuredy. Mortgngor shall pay the preitiums for such Policies (the "Insurance Premiums") as
the same become due and payable and shai* furnish to Mortgagee evidence of the renewal of each
of the Policies with receipts for the payment ¢ th= Insurance Premiums or other evidence of such
payment reasonably satisfactory to Mortgager iprovided, however, that Mortgagor is not
required to furnish such evidence of payment to (Mortgagee in the event that such Insurance
Premiums have been paid by Mortgagee pursuant to Pazasraph S hereof). [f Mortgagor does not
turnish such evidence and receipts at least thirty (30) daye sior to the expiration of any expiring
bolicy, then Mortgagee may procure, but shall not be obligeted to procure, such insurance and
pay the Insurance Premiums therefor, and Mortgagor agrees to reizaburse Mortgagee for the cost
of such Insurance Premiums promptly on demand. Within thity (30) days afler request by
t-lortgagee, Mortgagor shall obtain such increases in the amounts of ccverage required hereunder
us may be reasonably requested by Mortgagee, taking into consideration vhapges in the value of
money over time, changes in liability laws, changes in prudent customs and practizes, and the like.

(d)  If the Mortgaged Property shall be damaged or desticyed. in whole
or in part, by fire or other casualty (an “Insured Casualty™), Mortgagor shall give prempt notice
thereof to Mortgagee. Following the occurrence of an Insured Casualty, Morigagor, regardless
of whether insurance proceeds are available, shall promptly proceed to restore, repair, replace or
rebuild the same to be of at least equal value and of substantially the same character as prior to
such damage or destruction, all to be effected in accordance with applicable [aw. The expenses
incurred by Mortgagee in the adjustment and collection of insurance proceeds shall become part
of the Debt and be secured hereby and shall be reimbursed by Mortgagor to Mortgagee upon
(lemand.
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(0)  In cane of loss or damages covered by any of the Policicx, the
lullowing provisions shall apply:

(i) In the event of an Insured Casualty that dues not exceed
$100,000.00, Mortgagee may either (a) sertle and adjust any claim without the consent of
Mortgagor, or (b) allow Mortgagor to agree with the insurance company or companies on the
amount to be paid upon the [oss; provided that such adjustment is carried out in a competent and
timely manner. In either case Mortgagee is hereby authorized to collect and receipt for any such
insurance proceeds.

(ii) In the event an Insured Casualty shall exceed $100,000.00,
then and in.inat event, the proceeds of any such policy shall be due and payable solely to

Mortgagee and-Yeld in escrow by Mortgagee in accordance with the terms of this Mortgage.

(ii) In the event of an Insured Casualty where the loss is in an
aguregate amount less then twenty-five percent (25%) of the original principal balance of the
Note, and if, in the reasonakie judgment of Mortgages, the Mortgaged Property can be restored
within six (6) months and pricr to-maturity of the Note to an economic unit not less valuable
(including an assessment of the impect of the termination of any Leases due to such Insured
Casuaity) and not less useful than the'same was prior to the Insured Casualty, and after such
vestoration will adequately secure the utristanding balance of the Debt, then, if no Event of
Default (as hereinafter defined) shall have occurred and be then continuing, the proceeds of
insurance (after reimbursement of any expenses incurred by Morigagee) shall be applied to
reimburse Mortgagor for the cost of restoring, repairing, replacing or rebuilding the Mortgaged
Property or part thercof subject to the Insured Casuplty, in the manner set forth below.
Mortgagor hereby covenants and agrees to commence and diigently 1o prosecute such restoring,
repairing, replacing or rebuilding; provided always, that Mo/tgagor shall pay all costs (and if
required by Mortgagee, Mortgagor shall deposit the total thereof v:ith Mortgagee in advance) of
such restoring, repairing, replacing or rebuilding in excess of the net proceeds of insurance made
available pursuant to the terms hereof.

(iv) Except as provided above, the proceed; of insuraiwe
vollected upon any Insured Casualty shall, at the option of Mortgagee in its sole iscretion, be
applied to the payment of the Debt or applied to reimburse Mortgagor for the cos: of restoring,
repairing, replacing or rebuilding the Mortgaged Property or part thereof subject to tie Insured
asualty, in the manner set forth below. Any such application to the Debt shall be without any
prepayment consideration except that if an Event of Default, or an event with notice and/or the
passage of time would constitute an Event of Default, has occurred then the Mortgagor shall pay
to Mortgagee an additional amount equal to the Yield Maintenance Premium (hereinafier
defined), if any, that would be required under Paragraph 56 hereof if a Defeasance Deposit
(hereinafter defined) was to be made by Mortgagor. Any such application to the Debt shall be
applied to those payments of principal and interest last due under the Note but shall not postpone
or reduce any paymenis otherwise required pursuant to the Note other than such last due
payments.
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(v) Inthe event Mortgagor is entitled 1o reimbursement out of
isurance proceeds held by Mortgagee, such proceeds shall be disbursed from time to time upon
vlortgagee being furnished with (1) evidence satisfactory to it of the estimated cost of completion
of the restoration, repair, replacement and rebuilding, (2) funds, or, at Mortgagee's option,
assurances satisfactory to Mortgagee that such funds are available, sufficient in addition to the
proceeds of insurance io complete the proposed rostoration, repair, replacement and rebuilding,
and (3) such architect’s certificates, waivery of lien, contractor’s sworn stateients, title insurnnce
cndorsements, bonds, plnts of survey and such other evidences of cost, payment and performance
as Mortgagee may reasonably require and approve. Mortgagee may, in any event, require that all
plans and specifications for such restoration, repair, replacement and rebuilding be submitted to
and appreved by Mortgagee prior to commencement of work, No payment made prior to the
linal completion-of the restoration, repair, replacement and rebuilding shall exceed ninety percent
(90%) of the va'uv of the work performed from time to time; funds other than proceeds of
insurance shall be Witbursed prior to disbursement of such proceeds; and at all times, the
undisbursed balance of sush proceeds remaining in the hands of Mortgagee, together with funds
Jeposited for that purpese or irrevocably committed to the satistaction of Mortgagee by or on
behalf of Mortgagor for tha: i pose, shall be at least sufficient in the reasonable judgment of
Mortgagee to pay for the cost of conipletion of the restoration, repair, replacement or rebuilding,
free and clear of all liens or claims for lien. Any surplus which may remain out of insurance
proceeds held by Mortgagee after payriert of such costs of restoration, repair, replacement or
rebuilding shall be paid to any party entitled thereto.

4, Payment of Taxes, Etc. Morigagor shall pay all taxes, assessments, water
rates and sewer rents, now or hereafter levied or assessed or imposed against the Mortgaged
Property or any part thereof (the "Taxes") and all grovad rents, maintenance charges, other
impositions, and other charges, including, without limitatior, vault charges and license fees for the
use of vaults, chutes and similar areas adjoining the Premises, iow or hereafter levied or assessed
or imposed against the Mortgaged Property or any part thereof 1tie "Other Charges”) as the
same become due and payable. Mortgagor will deliver to Mortgagee receipts for payment or
other evidence satisfactory to Mortgagee that the Taxes and Other Chaiges have been so paid or
are not then delinquent no later than thirty (30) days prior to the date on waich-the Taxes and/or
(ther Charges would otherwise be delinquent if not paid. Mortgagor shall ot s:ffer and shall
promptly cause to be paid and discharged any lien or charge whatsoever which may oz or become
a lien or charge against the Mortgaged Property, and shall promptly pay for all ut.litv-services
provided to the Mortgaged Property. Mortgagor shall furnish to Morigagee receipis for the
payment of the Taxes and the Other Charges prior to the date the same shall become delinquent
(provided, however, that Mortgagor is not required to furnish such receipts for payment of Taxes
in the event that such Taxes have been paid by Mortgagee pursuant to Paragraph 5 hereof).

5. Tax and Insurance Escrow Fund. Subject to the terms and conditions of
Paragraph 63 below, Mortgagor shall pay to Mortgagee on the first day of each calendar month
{a) one-twelfth of {he Tuxes that Mortgagee estimates will be payable during the next ensuing
twelve (12) months in order to accumuiate with Mortgagee sufficient funds to pay all such Taxes
at least thirty (30) days prior to their respective due dates, and (b) one-twelfth of the Insurance
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Premiums that Mortgagee estimates will be puyable for the renewal of the covernge afforded by
the Policies upon the expiration thereof in order to accumulate with Mortgagee sufficient funds to
pay all such Insurance Premiums at least thirty (30) days prior to the expiration of the Policies
(said amounts in (a) and (b) above hereinafter called the "Tax and Insurance Escrow Fund").
“The Tax and Insurance Escrow Fund and the payments of interest or principal or both, payable
pursuant to the Note, shall be added together and shall be paid as an aggregate sum by Mortgagor
1o Mortgagee. Mortgagor hereby pledges to Mortgagee and grants to Mortgagee a security
interest in any and all monies now or hereafter deposited in the Tax and Insurance Escrow Fund
as additional security for the payment of the Debt. Mortgagee will apply the Tax and Insurance
liscrow Fund to payments of Taxes and Insurance Premiums required to be made by Mortgagor
pursuant to Piragraphs 3 and 4 hereof. In making any payment relating to the Tax and Insurance
[:scrow Fund, Mortgagee may do so according to any bill, statement or estimate procured from
the appropriate prutic office (with respect to Taxes) or insurer or agent (with respect to Insurance
Premiums), withou! auiry into the accuracy of such bill, statement or estimate or into the
validity of any tax, assessent, sale, forfeiture, tax lien or title or claim thereof. If the amount of
the Tax and Insurance Lscrow Fund shall exceed the amounts due for Taxes and Insurance
Premiums pursuant to Paragrazhs3 and 4 hereof, Mortgagee shall, in its sole discretion, return
any excess to Mortgagor or credit sach excess against future payments to be made to the Tax and
Insurance Escrow Fund. In allocating such excess, Mortgagee may deal with the person shown
on the records of Mortgagee to be-inc owner of the Mortgaged Property. If at any time
Mortgagee determines that the Tax and Insurance Escrow Fund is not or will not be sufficient to
pay the items set forth in (a) and (b) abeve,) Mortgagee shall notify Mortgagor of such
determination and Mortgagor shall increase its monthly payments to Mortgagee by the amount
that Mortgagee estimates is sufficient to make up thie deficiency at least thirty (30) days prior to
definquency of the Tuaxes and/or expiration of the Peicies, as the case may be. Upon the
occurrence of an Event of Default, Mortgagee may apply iy sums then present in the Tax and
tnsurance Escrow Fund to the payment of the Debt in any Order.in its sole discretion. Until
cxpended or applied as above provided, any amounts in the Tax ais Insurance Escrow Fund shall
constitute additional security for the Debt. The Tax and Insurarce Escrow Fund shall not
constitute a trust fund and may be commingled with other monies lield by Mortgagee. No
carnings or interest on the Tax and Insurance Escrow Fund shall be payaole to Mortgagor. If
Mortgagee so elects at any time, Mortgagor shall provide, at Mortgagor's expene -a tax service
contract for the Term issued by a tax reporting agency acceptable to Mortgagec. 1f Morigagee
does not so elect, Mortgagor shall reimburse Mortgagee for the cost of making annual tax
searches throughout the Term.

6. Replacement Escrow Fund. Subject to the terms and conditions of
laragraph 63 below, Mortgagor shall pay to Mortgagee on the first day of each calendar month

one twelfth of the arount estimated by Mortgagee in its sole discretion to be due for
replacements and repairs required to be made to the Mortgaged Property during the calendar year
(the "Replacement Escrow Fund"). Mortgagor hereby pledges to Mortgagee any and all monies
iow or hereafter deposited in the Replacement Escrow Fund as additional security for the
payment of the Debt. Mortgagee may reassess its estimated of the amount necessary for the
Teplacement Escrow Fund from time to time and in its sole discretion, and may adjust the
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monthly amounts required to be doposited into the Replacement Escrow Fund by thirty (30) days
wotice to Mortgagor. Mortgagee shall make disbursements from the Replacement Escrow Fund
1s requested by Mortgagor, and approved by Mortgagee in its sole discretion, on a quarterly basis
in increments of no less than $5,000.00 upon delivery by Morigagor of Mortgagee's standard
form of draw request accompanied by copies of paid invoices for the amounts requested and, if
required by Mortgagee, lien waivers and releases from all parties furnishing materials and/or
services in connection with the requested payment. Mortgagee may require an inspection of the
Mortgaged Property at Mortgagor's expense prior 10 making a quarterly disbursement in order to
verify completion of replacements end repairs for which reimbursement is sought. The
Ieplacement Escrow Fund shall be held in an interest bearing account in Mortgagee's name at a
financial #stiution selected by Mortgagee in its sole discretion. All earnings or interest on the
Replacement Eecrow Fund shall be and become part of such Replacement Escrow Fund and shatl
be disbursed as nrovided in this Paragraph 6. Upon the occurrence of an Event of Default,
Morigagee may apriviany sums then present in the Replacement Escrow Fund to the payment of
the Debt in any orde: 17its sole discretion. Until expended or applied as above provided, the
Replacement Escrow Fuid shall constitute additional security for the Debt. The Replacement
Kscrow Fund shall not consttea trust fund and may be commingled with other monies held by
Mortgagee.

7. Condemnation. ~#icrtnagor shall promptly give Mortgagee written notice
¢t the actual or threatened commencement i"any condemnation or eminent domain proceeding (a
"Condemnation") and shall deliver to Morigapee copies of any and all papers served in
connection with such Condemnation. Following ‘e occurrence of a Condemnation, Mortgagor,
regardless of whether an Award (hereinafter defired) is available, shall promptly proceed to
restore, repair, replace ur rebuild the same to the extent riatible to be of at least equal value and
of substantially the same character as prior to such Condemeation, all to be effected in accordance
with applicable law.

(#)  Mortgagee is hereby irrevocably arpointed as Mortgagor's
attorney-in-fact, coupled with an interest, with exclusive power to collesi, veceive and retain any
award or payment ("Award") for any taking accomplished through a Condemnation (a "Taking”)
and to make any compromise or settlement in connection with such Condemnetion, subject to the
provisions of this Mortgage. Notwithstanding any Taking by any public or quasi-zubiic authority
(including, without limitation, any transfer made in lieu of or in anticipation of sucr-a Taking),
Mortgagor shall continue to pay the Debt at the time and in the manner provided for in s Note,
in this Mortgage and the other Loan Documents and the Debt shall not be reduced unless and
uaiil any Award shall have been actually received and applied by Mortgagee to expenses of
collecting the Award and to discharge of the Debt. Mortgagee shall not be limited to the interest
paid on the Award by the condemning authority but shall be entitled to receive out of the Award
interest at the rate or rates provided in the Note. Mortgagor shall cause any Award that is
payable to Mortgagor to be paid directly to Mortgagee.

(t) In the event of any Condemnation where the Award is in an
aggregate amount less than fifteen percent (15%) of the original principal balance of the Note, and
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it, in the reasonable judiment of Morigagee, the Mortgaged Property can be restored within six
(6) months and prior to maturity of the Note tc an economic unit not less valuable {including an
assessment of the impact of the termination of any Leases due to such Condemnation) and not
less useful than the same was prior to the Condemnation, and after such restoration will
adequately secure the outstanding balance of the Debt, then, if no Event of Default shail have
uceurred and be then continuing, the proceeds of the Award (afler reimbursement of any expenses
incurred by Mortgagor) shall be applied to reimburse Mortgagor for the cost of restoring,
repairing, replacing or rebuilding the Mortgaged Property or part thereof subject to
Condemnation, in the manner set forth below. Mortgagor hereby covenants and ayrees 1o
commence and diligently to prosecute such restoring, repairing, replacing or rebuilding; provided
lways, thar Mortgagor shall pay all costs (and if required by Mortgagee, Mortgagor shall deposit
the total ther¢of with Mortgagee in advance) of such restoring, repairing, replacing or rebuilding
i excess of the 2werd made available pursuant to the terms hereof.

" Except as provided above, the Award collected upon any
Condemnation shall, at thz-option of Mortgagee in its sole discretion, be applied to the payment
of the Debt or applied to reimbu-se Mortgagor for the cost of restoring, repairing, replacing or
rebuilding the Mortgaged Property. wi-vart thereof subject to the Condemnation, in the manner set
forth below. Any such application-to-the Debt shall be without any prepayment consideration
cacept that if an Event of Default, oi «n event with notice and/or the passage of time would
constitute an Event of Default, has occuied then the Mortgagor shall pay to Mortgagee an
additional amount equal to the Yield Mainteiance Premium (hereinafter defined), if any, that
would be required under Paragraph 56 hereof if o Deeasance Deposit (hereinafter defined) was to
be made by Mortgagor. Any such application to the ebt shall be applied to those payments of
principal and interest last due under the Note but shall rat postpone any payments otherwise
required pursuant to the Note and shall not reduce any paywients otherwise required pursuant to
the Note, other than such last due payments. If the Motigaged Property is sold, through
foreclosure or otherwise, prior to the receipt by Mortgagee of such @ward, Mortgagee shall have
the right, whether or not a deficiency judgment on the Note shall t¢ récoverable or shall have
been sought, recovered or denied, to receive all or a portion of said Award sufficient to pay the
Debt.

(d)  In the event Mortgagor is entitled to reimburseriein. out of the
Award received by Mortgagee, such proceeds shall be disbursed from time tc_time upon
Mortgagee being furnished with (1) evidence satisfactory to it of the estimated cost of cotipletion
of the restoration, repair, replacement and rebuilding resulting from such condemnation, (2)
funds, or, at Mortgagee's option, assurances satisfactory to Mortgagee that such funds are
available, sufficient in addition to the proceeds of the Award to complete the proposed
restoration, repair, replucement and rebuilding, and (3) such architect's certificates, waivers of
lien, contractor's sworn statements, title insurance endorsements, bonds, plats of survey and such
other evidences of costs, payment and performance as Mortgagee may reasonably require and
upprove; and Mortgage: may, in any event, require that alt plans and specifications for such
restoration, repair, replacement and rebuilding be submitted to and approved by Mortgagee prior
ta commencement of work, No payment made prior to the final completion of the restoration,
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repair, replacement and rebuilding shall exceed ninety percent (90%) of the value of the work
performed from time to time; funds other than proceeds of the Award shall be disbursed prior to
disbursement of such proceeds; and at all times, the undisbursed balance of such proceeds
remaining in hands of Mortgagee, together with funds deposited for that purpose or irrevocably
vommitted to the satisfaction of Mortgagee by or on behalf of Mortgagor for that purpose, shall
be at least sufficient in the reasonable judgment of Mortgagee to pay for the costs of completion
of the restoration, repair, replacement or rebuilding, free and clear of all liens or claims for lien.
Any surplus which may remain out of the Award received by Mortgagee after payment of such
costs of restoration, repair, replacement or rebuilding shall, in the sole and absolute discretion of
Mortgagee, be retained by Mortgagee and applied to payment of the Debt.

8. Leases and Rents.

()  Mortgagor does hereby absolutely and unconditionally assign to
iortgagee, all Mortgeo+'s right, title and interest in all current and future Leases and Rents, it
being intended by Mortgazor that this assignment constitutes a present, absolute assignment and
not an assignment for additional security only. Such assignment to Mortgagee shall not be
construed to bind Mortgagee to the nerformance of any of the covenants, conditions or provisions
vontained in any such Lease or otherwise impose any obligation upon Mortgagee. Mortgagor
agrees to execute and deliver to Morigagoe such additional instruments, in form and substance
satisfactory to Mortgagee, as may hereafier be requested by Mortgagee to further evidence and
confirm such assignment. Nevertheless, subject to the terms of this paragraph, Mortgagee grants
lv Mortgagor a revocable license to operate and rianage the Mortgaged Property and to collect
.he Rents. Mortgagor shall hold the Reats, or a port'on thereof, sufficient to discharge all current
sums due on the Debt, in trust for the benefit of Mortgagze for use in the payment of such sums.
Upon an Event of Default, without the need for notice’ci demand, the license granted to
Mortgagor herein shall automatically be revoked, and Mortgagie shall immediately be entitled to
1ossession of all Rents, whether or not Mortgagee enters upon or ts%es control of the Mortgaged
Property, Mortgagee is hereby granted and assigned by Mortgagor th< right, at its option, upon
revocation of the license granted herein, to enter upon the Mortgaged Property in person, by
agent or by court-appointed receiver to collect the Rents. Any Rente collected after the
revocation of the license may be applied toward payment of the Debt in'suca priority and
proportions as Mortgagee in its sole discretion shall desm proper.

(b)  All Leases shall be written on the standard form of lesse wiich has
een approved by Mortzagee. Upon request, Mortgagor shall furnish Mortgagee with executed
copies of all Leases. No material changes may be made to the Mortgagee approved standard
icase without the prior written consent of Mortgagee. In addition, all renewals of Leases and all
proposed leases shall provide for rental rates comparable to existing local markets rates and shall
be arms length trunsactions. All Leases shall provide that they are subordinate to this Mortgage
and that the tenant agrees to attorn to Mortgagee.

(¢}  Mortgagor (i} shall abserve and perform all the obligations imposed
v:pon the lessor under the Leases and shall not do or permit to be done anything to impair the
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value of the Leases as security for the Debt; (ii) shall promptly send copies to Mortgagee of all
notices of default which Mortgagor shall send or receive thereunder; (iit) shall enforce all the
terms, covenants and conditions contained in the Leases upon the part of the lessee thereunder to
be observed or perforined, short of termination thereof, (iv) shall not collect any of the Rents
iore than one (1) month in advance; (v) shall not exccute any other assignment of the lessor's
linterest in the Leases or the Rents; (vi) shall deliver to Mortgagee, upon request, tenant estoppel
certificates from each commercial tenant at the Mortgaged Property in form and substance
rcasonably satistactory to Mortgagee, provided that Mortgagor shall not be required to deliver
such certificates more fiequently than two (2) times in any calendar year; and (vii) shall execute
and deliver at the request of Mortgagee all such further assurances, confirmalions and
assignmeras_n connection with the Mortgaged Property as Mortgagee shall from time to time
require. Excertto the extent Mortgagor is acting in the ordinary course of business as a prudent
aperator of propriiy similar to the Mortgaged Property, Mortgagor (A) shall not, alter, modify or
change the terms O the Leases in any materinl respect without the prior written consent of
Mortgagee, (B) shall'nst convey or transter or suffer or permit a conveyance or transfer of the
Mortgaged Property or-«i any interest therein so ag to effect a merger of the estates and rights of,
or & termination or diminwico of the obligations of, tenants under the Leases; (C) shall not
consent to any assignment of or sabiatting under the Leases not in accordance with their terms,
without the prior written consent i Mortgagee; and (D) shall not cancel or terminate the Leases
or accept a surrender thereof, except it'a ierant is in default thereunder; provided, however, that
any Lease may be canceled if at the time ot ;he cancellation thereof a new Lease is entered into on
substantially the same terms or more favorable terias as the canceled Lease.

{d)y  All security deposits of tenants, whether held in cash or any other
form, shall not be commingled with any other funds or Micitgagor and, if cash, shall be deposited
by Mortgagor at such commercial or savings bank or bant.s-as may be reasonably satisfactory 1o
Mortgagee. Any bond or other instrument which Mortgagor (s permitted to hold in lieu of cash
seeurity deposits under any applicable legal requirements shall 02 maintained in full force and
cffect in the full amount of such deposits unless replaced by cush- deposits as hereinabove
described, shall be issued by an institution reasonably satisfactory to Mo.tgegee, shall, if permitted
pursuant to any legal requirements, name Mortgagee as payee or mortgagee-thereunder (or at
Mortgagee's option, be fully assignabiz to Mortgagee) and shall, in all respecis. <omply with any
applicable legal requirements and otherwise be reasonably satisfactory to Mortgapze - Mortgagor
shall, upon request, provide Mortgagee with evidence reasonably satisfactory to Moit2agee of
t4ortgagor's compliance with the foregoing, Following the occurrence and during the cenunuance
of any Event of Default, Mortgagor shall, upon Mortgagee's request, if permitted by any
applicable legal requirements, turn over to Mortgagee the security deposits (and any interest
theretofore earned thereon) with respect to all or any portion of the Mortgaged Property, to be
held by Mortgagee subject to the terms of the Leases.

9 Representations and Covenants Concerning Loan. Mortgagor represents,
warrants and covenants as follows;
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(1)  The Note, this Mortgage and the other Loan Documents are not
subject to any right of rescission, set-off, counterclaim or defense, including the defense of usury,
nor would the operation of any of the terms of the Note, this Mortgage and the other Loan
Documents, or the exercise of any right thereunder, render this Mortgage unenforceable, in whole
or in part, or subject to any right of rescission, set-off, counterclaim or defense, including the
defense of usury.

(b)  All certifications, permits, licenses and approvals, including,
without limitation, certificates of completion and occupancy, licenses, permits required for the
logal use, occupancy and operation of the Mortgaged Property as a Retirement Home
{ollectively. the "Licenses”), have been obtained and are in full force and effect. The Mortgaged
Property is froe of material damage and is in good repair, and there is no proceeding pending for
the total or pardsi condemnation of, or affecting, the Mortgaged Property.

5y All of the Improvements which were included in determining the
appraised value of the Mortgaged Property fie wholly within the boundaries and building
restriction lines of the Morighged Property, and no improvements on adjoireng properties
rneroach upon the Mortgaged Prorerty, and no easements or other encumbrances upon the
Premises encroach upon any of the Improvements, so as to affect the value or marketability of the
Mortgaged Property except those whick. are insured against by title insurance. All of the
tmprovements comply with all material seciirements of any applicable zoning and subdivision
laws and ordinances.

(d)  The Morigaged Property is not subject to any Leases other than the
1.eases described in the rent roll delivered to Mortgagze ‘n connection with this Mortgage. No
person has any possessory interest in the Mortgaged Proper.v.or right to occupy the same except
under and pursuant to the provisions of the Leases. The current'Leases are in full force and effect
and there are no defaults thereunder by either party and there a2 no conditions that, with the
passage of time or the giving of notice, or both, would constitute deful's thereunder.

(¢)  The survey of the Morigaged Property delivered to Mortgagee in
connection with this Mortgage, has been performed by a duly licensed surveyor or registered
professional engineer in the jurisdiction in which the Mortgaged Property is situaies, ' certified to
ihe Mortgagee, its successors and assigns, and the title insurance company, and is it accordance
with the most current minimum standards for title surveys as determined by the Amercan Land
Title Association, with the signature and seal of a licensed engineer or surveyor affixed thereto,
snd does not fail to reflect any material matter affecting the Mortgaged Property or the title
thereto,

(/)  The Mortgaged Property is and shall at all times remain in
compliance with all statutes, ordinances, regulations and other governmental or quasi-
sovernmental requirements and private covenants now or hereafter relating to the ownership,
canstruction, use or operation of the Mortgaged Property.
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{g)  There has not been and shall never be committed by Mortgagor or
any other person in occupancy of or involved with the operation or use of the Mortgaged
Property any act or omission aftording the federal government or any state or local government
wte right of forfeiture as againgt the Mortgaged Property or any part thereof or any monies paid in
performance of Mortgagor's obligations under any of the Loan Documents. Mortgagor hereby
covenants and agrees not to commit, permit or suffer to exist any act or omission affording such
right of forfeiture.

{h)  The Management Agreement dated as of even date herewith (the
Mianagement Agreement™) between Mortgagor and Golden Care Management, Inc. (“Manager”)
pursuant.io.v/hich Manager operates the Mortgaged Property is in full force and effect and there is
no default oi violation thereunder. The fee due under the Mangement Agreement, and the terms
and provisions of the Management Agreement, are subordinate to this Mortgage and the Manager
shall attorn to Mor gegee.

{(iY" Asto the Retirement Home:

) Mortgagor and the Retirement Home (and the operation
thereof) are in compliance in ali ‘mai2dal respects with the applicable provisions of every law,
ordinance, statute, regulation, order,-standard, restriction or rule of any federal, state or local
government or quasi-government body, pgency, board or authority having jurisdiction over the
operation of the Retirement Home, including, without limitation, (1) health care and fire safety
codes and (2) the applicable provisions of congregate care or assisted living facility laws, rules,
regulations and published interpretations to whicli the Retirement Home is subject, if any.
Mortgagor owns and/or possesses, and holds fiee frym burdensome restrictions or known
conflicts with the rights of others, all material liceusrs,- registrations, permits, certificates,
authorizations and approvals necessary for the operation of the Retirement Home as a first class
retirement home,

(iiy  Mortgagor and the Retirement Foime are not subject to any
proceeding, suit or investigation by any federal, state or local government or quasi-government
body, agency, board or authority or any other administrative or investigative tody which may
result in the imposition of a fine, alternative, interim or final sanction which has uoi heen provided
for on its financial statements, or which would have a material adverse effect on Mo:tgagor or the
uperation of the Retirement Home, or which would result in the appointment of a recziver or
manager or would result in the revocation, transfer, surrender, suspension or other impairment of
any applicable operating certificate, provider agreement, license, permit, approval or authorization
of the Retirement Home, if any;

(i)  There are no patient or resident care agreements between
Mortgagor and any of the residents of the Retirement Home or with any other persons or
rganizations;

(i)  Neither execution and delivery of the Note, this Mortgage
or any of the other Lozn Documents, Mortgagor’s performance thereunder, the recordation of
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this Mortgage, nor the exercise of any remedies by Mortgagee, will adversely affect the licenses,
registrations, permits, certificates, authorizations and approvals, if any, necessary for the
operation of the Retirement Home.

10.  Single Purpose Entity/Separateness. Mortgagor represents, warrants and

covenants as follows:

(a)  Mortgagor does not own and will not own any encumbered asset or
property other than (i) the Mortgaged Property, and (i) incidental personal property necessary for
the ownership or operation of the Mortgaged Property.

(b)  Mortgagor will not engage in any business other than the
ownership, mansgement and operation of the Mortgaged Property and Mortgagor will conduct
and operate its basiinsa as presently conducted and operated.

{¢) /- Mortgagor will not enter into any contract or agreement with any
affiliate of the Mortgagor, anv-constituent party of Mortgagor, any guarantor (a “Guarantor”) of
the Dedt or any part thereof or-any affiliate of any constituent party or Guarantor, except upon
terms and conditions that are intrnsically fair and substantially similar to those that would be
available on an arms-length basis withthizd parties other than any such party.

(d)  Mortgagor has not incurred and will not incur any indebtedness,
secured or unsecured, direct or indirect, absolute or contingent (including guaranteeing any
obligation), other than (i) the Debt, (ii) trade and Gperationa! debt incurred in the ordinary course
of business with trade creditors and in amounts s -are normal and reasonable under the
circumstances, and (iii) debt incurred in the financing of £quipment and other personal property
used on the Premises. No indebtedness other than the Debi'mayv be secured (subordinate or pari
pagsu) by the Mortgaged Property.

(e)  Mortgagor has not made and will not riak¢ any loans or advances
lo any third party (including any affiliate or constituent party, any Guarantor or any affiliate of any
constituent party or Guarantor). i

()  Mortgagor is and will remain solvent and Mortgago: will pay its
debts and liabilities (inciuding empl?yment and overhead expenses) from its assets s the same
shall become due. :_

()  Mortgagor has done or caused to be done and will do all things
necessary to observe corporate formalities and preserve its existence, and Mortgagor will not, nor
will Mortgagor permit any constituent party of Guarantor to amend, modify or otherwise change
the partnership certificate, partnership agreement, articles of incorporation and bylaws, trust or
other organizational documents of Mortgagor or such constituent party or Guarantor in a manner
which would adversely affect the Mortgagor's existence as a single purpose entity.
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(y  Mortgagor will maintain books and records and bank accounts
separate from those of its affiliates and any constituent party and Mortgagor will file its own tax
relurns.

(iy  Mortgagor will be, and at all times will hold itself out 1o the public
is, & logal entity separute and distinct from any other entity (including any affiliate of Morigagor,
any constituent party of Mortgagor, any Guarantor or any affiliate of any constituent party or
Guarantor), and shall maintain and utilize separate stationary, invoices and checks.

()  Mortgagor will maintain adequate capital for the normal abligations
reasonably Toreseeable in & business of its size and character and in light of its contemplated
business operatians.

k)  Neither Mortgagor nor any constituent party will seek the
dissolution or winding up, in whole or in part, of the Mortgagor.

()  (Mortgagor will not commingle the funds and other assets of
Mortgagor with those of any alriliats.or constituent party, any Guarantor, or any affiliate of any
constituent party or Guarantor, or uny other person.

(m)  Mortgagor fies and will maintain its assets in such a manner that it
will not be costly or difficult to segregate, asceriain or identify its individual assets from those of
any affiliate or constituent party, any Guarantor-or any affiliate of any constituent party or
Guarantor, or any other person.

(ny  Mortgagor does not and wil not hold itself out to be responsible
fur the debts or obligations of any other person.

11. Maintenance of Mortgaged Property. ~ (nortgagor shall cause the
nlortgaged Property to be maintained in a good and safe condition and r2pair. The Improvements
and the Equipment shall not be removed, demolished or materially aliercd, (except for normal
replacement of the Equipment) without the consent of Mortgagee. Mortgasor shall promptly
comply with all laws, orders and ordinances affecting the Martgaged Property, or thc use thereof.
Mortgagor shall promptly repair, replace or rebuild any part of the Mortgaged Picperty that is
destroyed by any casuslty, or becomes damaged, worn or dilapidated or that is affected by any
proceeding of the character referred to in Paragruph 7 hereof and shall complete and pay for any
wtructure at any time in the process of constiuction or repair on the Premises. Mortgagor shall
not initiate, join in, acquiesce in, or consent to any change in any private restrictive covenant,
zoning law or other public or private restriction, limiting or defining the uses which may be made
of the Mortgaged Property or any part thereof. If under applicable zoning provisions the use of
all or any portion of the Mortgaged Property is or shall become a nonconforming use, Mortgagor
will not cause or permit such nonconforming use to be discontinued or abandoned without the
cxpress written consent of Morigagee. Mortgagor shall not (i) change the use of the Mortgaged
Property, (i) permit or suffer to occur any waste on or te the Mortgaged Property or to any
nortion thereof or (iii) take any steps whatsoever to convert the Mortgaged Property, or any
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portion thereof, to a coudominium or cooperative form of management. Mortgagor will not
istall or permit to be installed on the Premises any underground storage tank.

12.  Iransfer or Encumbrance of the Mortgaged Property.

(a)  Mortgagor acknowledges that Mortgagee has examined and relied
on the creditworthiness and experience of Mortgagor in owning and operating properties such as
the Mortgaged Property in agreeing to make the Loan, and that Mortgagee will continue to rely
on Mortgagor's ownership of the Mortgaged Property as a means of maintaining tho value of the
nortgaged Property as security for repayment of the Debt. Mortgagor acknowledges that
Mortgages hias a valid interest in maintaining the value of the Mortgaged Property so as to ensure
that, should MIortgagor default in the repayment of the Debt, Mortgagee can recover the Debt by
» sale of the Mortgaged Property, Mortgagor shall not, without the prior written consent of
Mortgagee, scil,-ronvcy, alienate, mortgage, encumber, pledge or otherwise transfer the
Mortgaged Property or aay part thereof, or permit the Mortgaged Property or any part thereof to
be sold, conveyed, alietinied, mortgaged, encumbered, pledged or otherwise transferred.

(b) A sale, conveyance, alienation, mortgage, encumbrance, pledge or
transfer within the meaning of thi¢ Paiagraph 12 shall be deemed to include (i) an instaliment sales
agreement wherein Mortgagor agrecs .o sell the Mortgaged Property or any part thereof for a
price to be paid in installments; (ii) an sgrezment by Mortgagor leasing ali or a substantial pari of
the Mortgaged Property for other than actual cccupancy by a space tenant thereunder or a sale,
assignment or other transfer of, or the grant of a security interest in, Mortgagor's right, title and
interest in and to any Leases or any Rents; (iii) if Mortgagor, Guarantor, or any general partner of
Mortgagor or Guarantor is a corporation, the voiuziary or involuntary sale, conveyance or
svansfer of such corporation's stock (or the stock of‘aay corporation directly or indirectly
controlling such corporation by operation of law or otherwise) or the creation or issuance of new
stock in one or a series of transactions by which an aggiegats of more than 10% of such
corporation's stock shall be vested in a party or parties who ar¢ »ot now stockholders or any
change in the control of such corporation; and (iv) if Mortgagor, any Guarantor or any general
partner of Mortgagor or any Guarantor is a limited or general partnership, fint venture or limited
riability company, the change, removal, resignation or addition of a geners! partner, managing
partner, limited partner, joint venturer or member or the transfer of the partnersiuy nterest of any
s:eneral partner, managing partner or limited pariner or the transfer of the interesi of any joint
venturer or member.

()  Mortgagee shall not be required to demonstrate any actual
inpairment of its security or any increased risk of default hereunder in order to declare the Debt
inmediately due and payable upon Mortgagor's sale, conveyance, alienation, mortgage,
cncumbrance, pledge or transfer of the Mortgaged Property without Mortgagee's consent. This
provision shall apply to every sale, conveyance, alienation, mortgage, encumbrance, pledge or
.ransfer of the Mortgaged Property regardiess of whether voluntary or not, or whether or not
' Aortgagee has consented to any previous sale, conveyance, alienation, mortgage, encumbrance,
pledge or transfer of the Mortgaged Property.
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(d)  Mortgagee's consent to one sale, conveyance, alienation, mortgage,
cncumbrance, pledge or transfer of the Mortgaged Property shall not be deemed to be a waiver of
Mortgagee's right to require such consenl to any future occurrence of same. Any sale
conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Mortgaged Property
miade in contravention of this paragraph shali be null and void and of no force and effect.

(e}  Mortgagor agrees to bear and shall pay or reimburse Morigagee on
demand for all reasonable expenses (including, without limitation, reasonable attorneys' fees and
disbursements, title search costs and ftitle insurance endorsement premiums) incurred by
Mortgagee in connection with the review, upproval and documentation of nny such sale,
conveyanne, slienation, mortgage, encumbrance, pledge or transfer.

()  Mortgagee's consent to the sale or transfer of the Morgaged
Property will not Ur unreasonably withheld afier consideration of all relevant factors, provided
that:

W) no Event of Default or event which with the giving of notice
or the passage of time would constitute an Event of Default shall have occurred and remain
uncured;

(i) th¢ recposed transferee ("Transferee”) shall be & reputable
cntity or person of good chacacter, creditvorthy, with sufficient financial worth considering the
obligations assumed and undertaken, as evideiced by financial statements and other information
1casonably requested by Mortgagee,

(i) the Transferee and its nroperty manager shall have sufficient
uxperienice in the ownership and management of propertics similar to the Mortgaged Property,
and Mortgagee shall be provided with reasonable evidence thereof {and Mortgagee reserves the
right to approve the Transferec without approving the substitution ’ike property manager);

(iv) Mortgagee shall have recommendutions in writing from the
Rating Agencies (as hereinafter defined) to the effect that such transfer will not result in a re-
yualification, reduction or withdrawal of any rating initially assigned or to_bs assigned in a
Secondary Market Transaction (as hereinafter defined). The term "Rating Agercies" as used
lrorein shall mean each of Standard & Poor's Ratings Group, a division of McGraw-Hill, Inc.,
vioody's Investors Service, Inc. and Fitch Investors Service, Inc. or any other nalionally-
recognized statisticat rating agency which has been approved by Mortgagee;

v) the Transferee shall have executed and delivered to
~lortgagee an assumption agreement in fonn and substance acceptable to Mortgagee, evidencing
such Transferee's agreement to abide and be bound by the terms of the Note, this Mortgage and
ihe other Loan Documents, together with such fegal opinions and title insurance endorsements as
tay be reasonably requosted by Mortgagee; and

€Or: . .
4515570




UNOFFICIAL COPY




UNOFFICIAL COPY

?

{vi) Mortgegeo shall have received an assumption fee oqual to
one percent (1%) of tho then unpaid principal balunce of the Note in addition to the payment of all
costs and expenses incurred by Mortgagee in connection with such assumption (including
rcasonable attorney's fees and costs).

13,  Es ificates and No D its.

(a)  After request by Mortgagee, Montgagor shall within ten (10) days
turnish Mortgagee with a statement, duly acknowledged and centified, setting forth (i) the amount
of the original principal amount of the Note, (ii) the unpaid principal amount of the Note, (iii) the
rate of interasy of the Note, (iv) the date installments of interest and/or principal were last paid,
{v) any offsets or defenses to the paymuut of the Debt, if any, and (vi) that the Note, this
Mortgage and ih¢ other Loan Documents are valid, legal and binding obligations and have not
been modified or i wad'ified, giving particutars of such modification.

(bj /-~ After request by Mortgagee, Mortgagor shall within ten (10) days
furnish Mortgagee with a cerifizate reaffirming all representations and warranties of Mortgagor
set forth herein and in the other Loar Documents as of the date requested by Mortgagee or, to the
extent of any changes to any such representations and warranties, so stating such changes.

{¢) If the Mwoitzaged Property includes commercial property,
Mortgagor shall deliver to Mortgagee upon roouest, tenant estoppel certificates from each
commercial tenant at the Mortgaged Property in form and substance reasonably satisfactory to
Mortgagee provided that Mortgagor shall not Le/required to deliver such certificates more
frequently than two (2) times in any calendar year.

14.  Changes in Laws Regarding Taxaticsi If 2ny law is enacted or adopted or
amended after the date of this Morigage w.»ch deducts the Deb: from the value of the Mortgaged
Property for the purpose of taxation or which imposes a tax, eithe; d'rectly or indirectly, on the
Debt or Mortgagee's interest in the Mortgaged Property, Mortgagor -will pay such tax, with
interest and penalties thereon, if any. In the event Mortgagee is advised by counsel chosen by it
that the payment of such tax or interest and penalties by Mortgagor would be yriawful or taxable
to Mortgagee or unenforceable or provide the basis for a defense of usury, then in.upy such event,
Iviortgagee shall have the option, by written notice of not less than ninety (30) days, (o declare the
Debt immediately due and payable.

15.  No Credits on Account of the Debt. Mortgagor will not claim or demand

or be entitled to any credit or credits on account of the Debt for any part of the Taxes or Other
Charges assessed against the Mortgaged Property, or any part thereof, and no deduction shall
otherwise be made or claimed from the assessed value of the Mortgaged Property, or any part
thereof, for real estate tax purposes by reason of this Mortgage or the Debt. In the event such
claim, credit or deduction shall be required by law, Mortgagee shall have the option, by written
notice of not less than ninety (90) days, to declare the Debt immediately due and payable.
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16.  Dosumentary Stamps. If at any time the United States of America, any
State thereof or any subdivision of any such State shall require revenue or other stamps to be
aflixed to the Note or this Morigage, or impose any other tax or charge on the same, Mortgagor
will pay for the same, with interest and penalties thereon, if any.

17.  Controlling Agrecment. [t is expressly stipulated and agreed to be the
inlent of Mortgagor, and Mortgagee at all times to comply with applicable state law or applicable

United States federal law (to the extent that it permits Mortgageo to contract for, charge, take,
reserve, or receive a greater amount of interest than under siate faw) and that this Paragraph 17
shall control every other covenant and agrecment in this Mortgage and the other Loan
Documeraz. ' If the applicable law (state or federal) is ever judicially interpreted so as to render
usurious any amount called for under the Note or under any of the other Loan Documents, or
contracted for, clisrged, taken, reserved, or received with respect to the Debt, or if Mortgagee's
cxercise of the opt'en to accelerate the maturity of the Note, or if any prepayment by Mortgagor
vesults in Mortgagor 1a+ing paid any interest in excess of that permitted by applicable law, then it
is Mortgagor's and Morizagee's express intent that all excess amounts theretofore collected by
Muortgagee shall be credited onshe principal balance of the Note and all other Debt (or, if the
Note and all other Debt have beer-cr would thereby be paid in full, refunded to Mortgagor), and
the provisions of the Note and the other Loan Documents immediately be deemed reformed and
ihe amounts thereafter collectible herci:der and thereunder reduced, without the necessity of the
cxecution of any new documents, so as 10 >mply with the applicable law, but so as 10 permit the
racovery of the fullest amount otherwise called for hereunder or thereunder. All sums paid or
aureed to be paid to Mortgagee for the use, furbearance, or detention of the Debt shall, to the
extent permitted by applicable law, be amortized, prorated, allocated, and spread throughout the
full stated term of the Debt until payment in full so that ‘6= rate or amount of interest on account
of the Debt does not exceed the maximum lawful rate from time to time in effect and applicable to
ihe Debt for so long as the Debt is outstanding. Notwithstanding anything to the contrary
contained herein or in any of the other Loan Documents, it is nei the intention of Mortgagee to
nceelerate the maturity of any interest that has not accrued at the time of such acceleration or to
collect unearned interest at the time of such acceleration.

18.  Financial Statements.

(8)  The financial statements heretofore furnished to Morigagee are, as
of the dates specified therein, complete and correct and fairly present the financial cond?‘ion of the
Mortgagor and any other persons or entities that are the subject of such financial stateients, and
are prepared in accordance with generally «ccepted accounting principles. Mortgagor does not
have any contingent liabilities, liabilities for taxes, unusual forward or long-term commitments or
unrealized or anticipated losses from any unfavorable commitments that are known to Mortgagor
and reasonably fikely to have a materially adverse effect on the Mortgaged Property or the
operation thereof as & retirement home, except as referred to or reflected in said financial
«tatements. Since the date of such financial statements, there has been no materially adverse
change in the financial condition, operating or business of Mortgagor from that set forth in said
financial statements.
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(b)  Mortgagor will maintain full and sccurate books of accounts and
uther records reflecting the results of the operations of the Mortgaged Property and will furnish,
or cause to be furnished, to Mortgagee the following financial statements and information on a
continuing basis, accompanied by a certiticate of the chief financial officer of Mortgagor stating
thut such items are true, correct, accurate, and complete and fairly present the financial condition
and results of the operations of Mortgagor and the Retirement Home, and are prepared in
uccordance with generally accepted accounting principles, consistently applied (subject to normal
year-end adjustments):

(i)  a written statement dated as of the last day of each such
calendar quarier identifying each of the Leases by the terms, space occupied, rental required to be
|said, security «eposit paid, any rental concessions, and identifying any defaults or payment
delinquencies theieinder, and a report of occupancy for the subject year including an average
dnily rate, if applicadie,

{ii)y  monthly and year to date operating statements prepared for
wuch calendar month during excc such calendar quarter, noting Net Operating Income, Gross
tncome from Operations, and Retivernent Home Operating Expenses (all as hereinafter defined),
and other information necessary and sufficient under generally accepted accounting practices to
lairly represent the financial position and vesults of operation of the Mortgaged Property during
such calendar month, all in form satisfactory ic Mortgagee,

(i) & property uniance sheet for each such calendar quarter;

(iv)  a comparison of {ne budgeted income and expenses and the
actual income and expenses for each calender quarter and vear to date together with a detailed
cxplanation of any variances of five percent (5%) or more betvreen budgeted and actual amounts
for such quarterly periods and year to date;

(v)  within forty-five (45) days after ire ¢nd of each fiscal year
quarter, (A) unaudited financial statements o€ Mortgagor, any manager, and tae Retirement Home
‘or the quarter then ended (such statements of the Retirement Home 1o be detuilec as required by
I fortgagee), prepared on a basis consistent with the annual statements and (£} = calculation
r-flecting the Debt Service Coverage Ratio (as hereinafter defined) as of the last day o each such
calender quarter;

(vi)  Within ninety (90) days following the end of each calendar
vear, Mortgagor shail furnish statements of its financial affairs and condition including a balance
sheet and a statement of profit and loss for the Mortgagor in such detail as Mortgagee may
-oquest, and setting forth the financial condition and the income and expenses for the Mortgaged
roperty and the Retirement Home for the immediately preceding calendar year, including without
limitation statements of annual Net Operating Income, Gross Income from Operations and
Retirement Home Operating Expenses prepared by a certified public accountant approved by
Mortgagee. Mortgagor's annual financial statements shall be accompanied by a certificate
axecuted by the chief financial officer of Mortgagor stating that each such annual financial
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statement presents fairly the financial condition of the Mortgaged Property and the Retirement
Home being reported upon and has been prepared in accordance with generally accepted
i:ccounting principles consistently applied. At any time and from time to time Mortgagor shall
deliver to Mortigagee or its agents such other financial duta as Mortgagee or its agents shall
reasonably request with respect to the ownership, maintenance, use and operation of the
Morigaged Property and the Retirement Home; and

(vit) such financial statements of any guarantor or other persons as
and when required in any of the other Loa Documents.

()  As used herein the term "Net Operating Income” means the
amonnt obtaired by subtracting Retirement Home Operating Expenses from Gross Income trom
(perations, buf’ as hereinafler defined. "Gross Income from Operations” shall mean all
income, conputed or an accrual basis in accordance with generally accepted accounting practices
and principles, derived or each full or partial month during the Term from the ownership and
operation of the Mortgaged Property from whatever source, including, but not limited to, ull
patient room revenues, all lond, beveruge, and merchandise sales receipts, all interest income, if
uny, rent, utility charges, escalations. forfeited security deposits, service fees or charges, license
lees, parking fees, professional fecs,vent concessions or credits, and any business interruption
insurance proceeds but excluding sales; use and occupancy or other taxes on receipts required to
be accounted for by Mortgagor to any government or governmental agency, refunds and
vncollectible accounts, sales of furniture, fixtares and equipment, proceeds of casuaity insurance
and condemnation awards, and interest on credif accounts. Gross income shall not be diminished
as a result of the Morigage or the creation of any latervening estate or interest in the Mortgaged
Sroperty or any part thereof. "Retiremer ¢ Home Gpeesting Expenses” shall mean the total of
all expenditures of whatever kind relating to the operation,-maintenance and management of the
Retirement Home that are incurred on a regular monthly or ot'er periodic basis, including without
limitation, utilities, ordinary repairs and muintenance, insurance, license fees, taxes and
ussessments, advertising expenses, wmanagement fees, professional fezs, contributions to the
Replacement Escrow Account, payroll and related taxes, computer processing charges,
operational equipment or other lease payments as approved by Mortgagee, and other similar
costs, but excluding depreciation, debt service, and capital expenditures, all calculated on a
monthly basis in accordance with generally accepted accounting practices uad principles
consistently apptied.

(d) Mortgagee reserves the right to require such other reasonable
linancial information (including tax returns) of Mortgagor or affiliate of Mortgagor, at such other
times as Mortgagee shall reasonably deem necessary, and Mortgagor agrees promptly to provide
such information to Mortgagee. All financial statements must be in the form and detail as
fMortgagee shall from time to time reasonably request.

(e) In the event that Mortgagor fails to provide to Mortgagee or its
designee any of the financial statements, certificates, reports or information (the “Required
ecords™) required by this Paragraph 18 within thirty (30) days after the date upon which such
Required Record is due, Mortgagor shall pay to Mortgagee, at Mortgagee’s option and in its sole
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discretion, an amount equal to $5,000 for each Required Recard that is not delivered; provided
that, Mortgagee has given at least fifteen (15) days psior written notice to Morlgagor of such
failure by Mortgagor to timely submit the vr plicable Required Record.

19.  Performance of Other Agreements. Mortgagor shall observe and perform

cach and every term to be observed or performed by Mortgagor pursuant to the terms of any
agreement or recorded instrument affecting or pertaining to the Mortgaged Property.

20.  Further Acts, Etc.

(8)  Mortgagor will, nt the cost of Mortgagor, and without expense to
Morigagee, Jo, execute, acknowledge and deliver all and every such further acty, deexls,
canveyances, _niortgages, assignments, notices of assignment, Uniform Commercial Code
{inancing stateeits or continuation statements, transfers and assurances as Mortgagee shall,
from time to time, equire, for the better assuring, conveying, assigning, transferring, and
confirming unto Mortgacec the property and rights hereby mortgaged, given, granted, bargained,
sold, alienated, enfeoffed, conveved, confirmed, pledged, assigned and hypothecated or intended
now or hereafter so to be, or wwhich Mortgagor may be or may hereafter become bound to convey
or assign to Mortgagee, or for tarrying ¢.* the intention or facilitating the performance of the
terms of this Mortgage or for filing, ragistering or recording this Mortgage or for facilitating the
sale of the Loan and the Loan Documeitts as described in Paragraph 20(b) below. Mortgagor, on
demand, will execute and deliver and herebv-authorizes Mortgagee to execute in the name of
Mortgagor or without the signature of Mortgager to the extent Mortgagee may lawfully do so,
one or more financing statements, chattel morigeges or other instruments, to evidence more
cifectively the security interest of Mortgagee in the Moiteaged Property. Upon foreciosure, the
appointment of a receiver or any other relevant action, Myitgagor will, at the cost of Mortgagor
and without expense to Morigagee, cooperate fully and compictely to effect the assignment or
iransfer of any license, permit, agreement or any other right riccessary or useful to the operation
of the Retirement Home or the Mortgaged Property. Mortgager grants to Mortgagee an
irrevocable power of attorney coupled with an interest for the puipose of exercising and
perfecting any and all rights and remedies available to Mortgagee at law.and in equity, including,
vrithout limitation, such rights and remedies available to Mortgagee pursuant 'o this paragraph.

()  Mortgagor acknowledges that Mortgagee and its surcessors and
assigns may (i) sell this Mortgage, the Not . and other Loan Documents to one or nmiora investors
us & whole loan, (ii) participate the Loan secured by this Mortgage to one or more investors, (iii)
deposit this Mortgage, the Note and other Loan Documents with a trust, which trust may sell
certificates to investors evidencing an ownership interest in the trust assets, or (iv) otherwise sell
the Loan or interest therein to investors (the transactions referred to in clauses (i) through (iv) are
Lereinafter each referred to as "Secondary Market Transaction"). Mortgagor shall cooperate
with Mortgagee in effecting any such Secondary Market Transaction and shall cooperate to
implement all requirements imposed by any Rating Agency invoived in any Secondary Market
‘transaction. Mortgagor shall provide such information and documents relating to Mortgagor,
Guarantor, if any, the Mortgaged Property and any residents of the Improvements as Mortgagee
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may reasonably request in connection with such Secondary Market Transaction. In addition,
Mortgagor shall make available to Montgagee all information concerning its business and
aperations that Mortgagee may reasonably request. Mortgagee shall be permitted to share all
such information with the investment banking firms, Rating Agencies, accounting firms, law firms
and other third-party advisory firms involved with the Loan and the Loan Documents or the
applicable Secondary Market Transaction. 1t is understood that the information provided by
Morigagor to Mortgagee may ultimately be incorporated into the offering documents for the
Sccondary Market Transaction and thus various investors may also see some or all of the
information. Mortgagee and all of the aforesnid third-party advisors and professional firms shafl
be entitied to rely on the information supplied by, or on behalf of, Mortgagor. Mortgagee may
publicize sie sxistence of the Loan in connection with its marketing for a Secondary Market
‘Transaction or ctherwise as part of its business development.

217 < Recording of Mortguge, Ete. Mortgagor forthwith upon the execution and
delivery of this Mortgags and thereafter, from time to time, will cause this Mortgage, and any
security instrument creat’ng & lien or securily interest or evidencing the lien hereof upon the
Mortgaged Property and eacq iastrument of further assurance to be filed, registered or recorded
in such manner and in such places-az may be required by any present or future law in order to
publish notice of and fully to protect the lien or security interest hereof upon, and the interest of
Mortgagee in, the Mortgaged Properiy ~Mortgagor will pay all filing, registration or recording
fees, and all expenses incident to the p-cparation, execution and acknowledgment of this
Mortgage, any mortgage supplemental here/o, any security instrument with respect 1o the
Mortgaged Property and any instrument of furinor assurance, and all federal, state, county and
wunicipal, taxes, duties, imposts, assessments and charges anising out of or in connection with the
uxecution and delivery of this Mortgage, any moitgass supplemental hereto, any security
instrument with respect o the Mortgaged Property or any iasirument of fusther assurance, except
where prohibited by law so to do. Mortgagor shall hold hamues: and indemnify Mortgagee, its
successors and assigns, against any liability incurred by reason of £i15 imposition of any tax on the
making and recording of this Mortgage.

22. Reporting Requirements. Mortgagor agrees to pve prompt notice to
Mortgagee of the insolvency or bankruptcy filing of Mortgagor or the dcath' insolvency or
bankruptey filing of any Guarantor.

23.  Events of Default. The Debt shall become immediately due and Layable at
the option of Mortgagee upon the happening of any one or more of the following events of
default (each an "Event of Default"):

(a) ifany portion of the Debt is not paid on or before the fifth (5th) day
after the same is due;

(b)  subject to Mortgagor's right to contest as provided herein, if any of
the Taxes or Other Charges are not paid when the same are due and payable;
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(c)  if the Policies are not kept in full force and effect, or if the Policies
are not delivered to Mortgagee upon request;

(d}  if Mortgagor transfers or encumbers any portion of the Mortgaged
Property without Mortgngee's prior written consent;

(e) if any representation or warranty of Mortgagor, or of any
Giuarantor, made herein or in any other I ~an Document or in any certificate, report, financial
statement or other instrument or document furnished to Mortgagee shall have been false or
misleading in any material respect when mude;

(§  if Mortgagor or any Guarantor shall make an assignment for the
benefit of creditors or if Mortgagor shall generally not be paying its debts as they become due;

fo)  if a receiver, liquidator or trustee of Mortgagor or of any Guarantor
shall be appointed or if Wortgagor or any Guarantor shall be adjudicated a bankrupt or insolvent,
ur if any petition for bankruptcy, reorganization or arrangement pursuant to federal bankruptcy
law, or any similar federal or-staie law, shall be filed by or against, consented to, or acquiesced in
by, Mortgagor or any Guarantor ¢r if any proceeding for the dissolution or liquidation of
Mortgagor or of any Guarantor sheil be instituted; however, if such appointment, adjudication,
petition or proceeding was invaluntary aad not consented to by Mortgagor or such Guarantor,
upon the same not being discharged, stayec. or dismissed within sixty (60) days;

(k)  if Mortgagor. sha'i be in default under any other morigage or
security agreement covering any part of th> Mortgagzd Property whether it be superior or junior
iz1 lien to this Mortgage;

(i) subject to Mortgagor's right t¢ contest as provided herein, if the
Mortgaged Property becomes subject to any mechanic's, materialiman's or other lien except a lien
tor focal real estate taxes and assessments not then due and payable;

()  if Mortgagor fails to cure properly any viclations of laws or
ordinances affecting or which may be interpreted to affect the Mortgaged Property within
thirty (30) days after Mortgagor first receives notice of any such violations,

(k)  except as permitted in this Mortgage, the actual or ihreatened
alteration, improvement, demolition or removal of any of the Improvements without the prior
consent of Mortgagee;

{)  if Mortgagor shall continue to be in default under any term,
covenant, or provision of the Note or any f the other Loan Documents, beyond applicable cure
reriods contained in those documents;

(m)  if Mortgagor fails to cure a default under any other term, covenant
or provision of this Mortgage within thirty (30) days after Mortgagor first receives notice of any
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«uch default; provided, however, if such default is reasonably susceptible of cure, but not within
such thirty (30) day period, then Morigagor may be permitted up to an additional sixty (60) days
1o cure such default provided that Mortgagur diligently and continuously pursues such cure;

(n)  if without Mortgagec's prior consent, (i) the Retirement Home
manager for the Mortgaged Property under the Management Agreement (or any successor
imanagement agreement) resigns or is removed, or {ii) the ownership, management or control of
such Retirement Home manager is transferred 1o a person or entity other than the Mortgagor, or
(ii1) there is any material change in the Management Agreement (or any successor management
agreement) for the operation of the Retirement Home,

(o) ifa default has occurred and continues beyond any applicable cure
period under(the. Management Agreement {or any successor management agreement) if such
default permits the Retirement Home manager to terminate or cancel the Management Agreement
(or any successor mandgsment agreement),

(p) . if Mortgagor ceases to do business as a Retirement Home on the
Mortgaged Property or terminzies such business for any reason whatsoever (other than temparary
cessation in connection with any rencvatio.» to the Mortgaged Property)

24.  Late Payment Caarpg. 1f any portion of the Debt is not paid on or before
the fifth (5th) day afier the date on which it is due, Mortgagor shall pay to Mortgagee upon
temand an amount cqual to the lesser of five nercent (5%) of such unpaid portion of the Debt or
the maximum amount permitted by applicable lav: ia order to defray & portion of the expenses
incurred by Mortgagee in handling and processing such delinquent payment and to compensate
Mortgagee for the loss of the use of such delinquent paymrent, and such amount shall be secured
by this Mortgage.

25.  Right To Cure Defaults. Upon the occurretce of any Event of Default or if
Mortgagor fails to make any payment or to do any act as herein piovided, Mortgagee may, but
without any obligation to do so and without notice to or demand on Mortgagor and without
releasing Mortgagor from any obligation hereunder, make or do the same in such manner and to
such extent as Mortgagee may deem necessary to protect the security hetcsi < Mortgagee is
authorized to enter upon the Morigaged Property for such purposes or appear in, deiend, or bring
aity action or proceeding to protect its ir..rest in the Mortgaged Property or to ioreclose this
Mortgage or collect the Debt, and the cost and expense thereof (including reasonable attorneys'
lees and disbursements to the extent permitted by law), with interest at the Default Rate (as
defined in the Note) for the period after notice from Mortgagee that such cost or expense was
incurred to the date of payment to Mortgagee, shall constitute a portion of the Debt, shall be
secured by this Mortgage and the other Loan Documents and shall be due and payable to
rMortgagee upon demand.

27- IR TR
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26.  Remedies.

(a)

Upon the occurrence of any Event of Default, Mortgagee may take

such action, without notice or demand, as it deems advisable to protect and enforce its rights
against Mortgagor and in and to the Mortgaged Property by Mortgagee itself or otherwise,
including, without limitation, the following actions, each of which may be pursued concurrently or
otherwise, at such time and in such order as Morigagee may determine, in ity sole discretion,
without impairing or otherwise atfecting the other rights and remedies of Mortgagee:

(i
(i)

declare the entire Debt to be immediately due and payable;

institute & proceeding or proceedings, judicial or nonjudicial, by
advertisemert or otherwise, for the complete foreclosure of this
Morigage in which case the Mortgaged Property or any interest
therein may be sold for cash or upon credit in one or more
parcels or in several interests or portions and in any order or
manner;

with or 'without entry, to the extent permitted and pursuant {o the
procedures provided by applicable law, institute proceedings for the
partial foreclosure of this Morigage for the portion of the Debt then
due and payable, subject to the continuing lien of this Mortgage for
the balance of tha Deht not then due,

sell for cash or upon ziedit the Mortgaged Property or any part
thereof and all estate, clara. demand, right, title and interest of
Mortgagor therein and rights of redemption thereof, pursuant to the
power of sale or otherwise, at or.e o1 raore sales, as an entirety or in
parcels, at ».h time and place, upon such terms and after such
notice thereof as may be required or peimiited by law;

institute an action, suit or proceeding in cquity-for the specific
performance of any covenant, condition or agresment contained
hersin, or in any of the other Loan Documents;

recover judgment on the Note either before, during ot atter any
proceedings for the enforcement of this Mortgage;

apply for the appointment of a trustee, receiver, liquidaior or
conservator of the Mortgaged Property in accordance with the
Iilinois Mortgage Foreclosure Law, as amended (735 ILCS 5/15-
1101, et. seq.) (the “IMF Act”), without notice and without regard
for the adequacy of the security for the Debt and without regard for
the solvency of the Mortgagor, any Guarantor or of any person,
firm or othe: « atity liable for the payment of the Deb;
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{viii)  enforce Mortgagee's interest in the Leases and Rents and enter into
or upon the Mortgaged Property, either personally or by its agents,
nominees or attorneys and dispossess Mortgagor and its agents and
servants therefrom, and thereupon Mortgagee may (A) use,
operate, manage, control, insure, maintain, repair, restore and
otherwise dve. with all and every part of the Mortgaged Property
and conduct the business thereat including, without limitation, the
Retirement Home (B) complete any construction on the Mortgaged
Property in such manner and form as Mortgagee deems advisable,
(C) make alterations, additions, renewals, replacements and
improvements to or on the Mortgaged Property; (D) exercise all
rights and powers of Mortgagor with respect to the Mortgaged
Property, whether in the name of Morigagor or otherwise,
including, without limitation, the right to make, cancel, enforce or
modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents; and (E) apply the receipts from the
Mioagaged Property to the payment of Debt, after deducting
thereirom all expenses (including reasonable attorneys' fees and
disbursements) incusred in connection with the aforesaid operations
and all amounts necessary to pay the taxes, assessments insurance
and other cliarges in connection with the Mortgaged Property, as
well as just and reasonable compensation for the services of
Mortgagee, its course!, agents and employess;

require Mortgagor to pay sasathly in advance to Mortgagee, or any
recetver appointed to colleci-the Rents, the fair and reasonable
rental value for the use and cccupstion of any portion of the
Mortgaged Property occupied vy, Mortgagor and require
Mortgagor to vacate and surrender possession to Mortgagee of the
Mortgaged Property or to such receiver and, in default thereof,
evict Mortgagor by summary proceedings or cthemwise; or

pursue such other rights and remedies as may be avaluble at law or
in equity or under the Uniform Commercial Code incluung without
limitation the right to receive and/or establish a lock box for all
Rents proceeds from the Intangibles and any other receivables or
rights to pavments of Mortgagor relating to the Mortgaged
Property.

In the event of a sale, by foreclosure or otherwise, of less than all of the Mortgaged Property, this
Mortgage shall continue as a lien on the remaining portion of the Mortgaged Property.

(b)  The proceeds of any sale made under or by virtue of this paragraph,
together with any other sums which then may be held by Mortgagee under this Mortgage,
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whether under the provisions of this paragraph or otherwise, shall be applied by Mortgagee to the
payment of the Debt in such priority and proportion as Mortgagee in its sole discretion shall deem
proper.

{¢)  Morigagee may adjourn from time to time any sale by it to be made
wnder or by virtue of this Mortgage by unnouncement ut the time and placo appointed for such
sule or for such adjourned sale or sales, and, except as otherwise provided by any applicable
provision of law, Mortgugee, without further notice or publication, may make such sale at the
timo and place to which the same shall be so adjourned.

(d) Upon the completion of any sale or sales pursuant hereto,
Mortgagee, or an officer of any court empowered to do so, shall execute and deliver to the
accepted purchzser or purchasers & good and sufficient instrument, or good and sufficient
instruments, coavsving, assigning and transferring all estate, right, title and interest in and to the
property and rights scid,-Mortgagee is hereby irrevocably appointed the true and lawful attorney
of Mortgagor, in its nawe-and stead, to miake all necessary conveyances, assignments, transfers
and deliveries of the Mortgageil Property and rights so sold and for that purpose Morigagee may
cxecute all necessary instrumesits of conveyance, assignment and transfer, and may substitute one
or more persons with like power. Mortgagor hereby ratifying and confitming all that its said
attorney or such substitute or substituizs, shall lawfully do by virtue hereof. Any sale or sales
made under or by virtue of this paragrapn, whether inade under the power of sale herein granted
or under or by virtue of judicial proceedings o1 of a judgment or decree of foreclosure and sale,
shall operate to divest all the estate, right, title, iiterast, claim and demand whatsoever, whether at
law or in equity, of Mortgagor in and to the properties-and rights so sold, and shall be a perpetual
bar both at law and in equity against Mortgagor and agranst any and all persons claiming or who
may claim the same, or any part thereof from, through or uader Mortgagor.

{¢)  Upon any sale made under or by-viitue of this paragraph, whether
made under a power of sale or under or by virtue of judicial procecdings or of a judgment or
decree of foreclosure and sale, Mortgagee may bid for and acquire the niorigaged Property or any
part thereof and in licu of paying cash therefor may make settlement fur the purchase price by
crediting upon the Debt the net sales price ufter deducting therefrom the expinse; of the sale and
sosts of the action and any other sums which Mortgagee is authorized to duduct under this
Mortgage.

(f)  No recovery of any judgment by Mortgagee and no levy of an
execution under any judgment upon the Mortgaged Property or upon any other property of
Mortgagor shall affect in any manner or to any extent the lien of this Mortgage upon the
ivortgaged Property or any past thereof, or any liens, rights, powers or remedies of Mortgagee
lereunder, but such liens, rights, powers and remedies of Mortgagee shall continue unimpaired as
before.

()  Mortgagee may terminate or rescind any proceeding or other action
trought in connection with its exercise of the remedies provided in this paragraph at any time
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Lielore the conclusion thereof, as determined in Mortgagee's sole discretion and without prejudice
o Mortgagee.

(h)  Mortgagee may resort to any remedies and the security given by the
WNote, this Mortgage or in any of the other Loan Documents in whole or in part, and in such
portions and in such order as determined by Mortgagee's sole discretion. No such action shall in
any way be considered a waiver of any rights, benefits or remedies evidenced or provided by the
Mote, this Mortgage or in any of the other Loan Documents. The failure of Mortgagee to
cxercise any right, remedy or option provic 1 in the Note, this Mortgage or any of the other Loan
Documents shail not be deemed a waiver of such right, remedy or option or of any covenant or
obligation srcured by the Note, this Mortgage or any of the other Loan Documents. No
acceptance by Mortgagee of any payment after the occurrence of any Event of Default and no
payment by Mortgagee of any obligation for which Mortgagor is liable hereunder shall be deemed
to waive or cure ary Zvent of Default with respect 1o Morngagor, or Mortgagor's fiability to pay
such obligation. No sple of all or any portion of the Mortgaged Property, no forbearance on the
part of Mortgagee, anc-ii0 extension of time for the payment of the whole or any postion of the
Debt or any other indulgence givén by Mortgagee to Mortgagor, shall operate to release or in any
manner affect the interest of Morigagee in the remaining Mortgaged Property or the liability of
Mortgagor to pay the Debt, No waiver by Mortgagee shall be effective unless it is in writing and
then only to the extent specitically starzd.) All costs and expenses of Mortgagee in exercising its
rights and remedies under this paragriph 26 (including reasonatle attorneys fees and
disbursements to the extent permitted by lav), shall be paid by Mortgagor immediately upon
notice from Mortgagee, with interest at the Drerault Rate for the period after notice from
Mortgagee and such costs and expenses shall constiiur< a portion of the Debt and shall be secured
vy this Mortgage.

(i)  The interests and rights of Moitgagee under the Note, this
Mortgage or any of the other Loan Documents shall not be impaized by any indulgence, including
(i} any renewal, extension or modification which Mortgagee may granc vith respect to any of the
Debt, (ii) any surrendsr, compromise, release, renewal, extension, excaunge or substitution which
IMortgagee may grant with respect to the Mortgaged Property or any poition thereof; or (iii) any
release or indulgence granted to any maker, endorser, Guarantor or surety of «ny f the Debt.

27, Right of Entry. In addition to any other rights or remedies.granted under
this Mortgage, Mortgagee and its agents shall have the right to enter and inspect the Mortgaged
Iroperty at any reasonable time during the Term. The cost of such inspections or audits shall be
horne by Mortgagor should Mortgagee determine that an Event of Default exists , including the
cost of all follow up or additional investigations or inquiries deemed reasonably necessary by
Mortgagee. The cost of such inspections, if not paid for by Mortgagor following demand, may be
added to the principal balance of the sums due under the Note and this Mortgage and shall bear
interest thereafter until paid at the Default . ¢ ite.

28.  Security Agreement. This Mortgage is both a real property mortgage and
2 "security agreement" within the meaning of the Uniform Commercial Code. The Mortgaged
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Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Morigagor in the Mortgaged Property. Mortgagor by
executing and delivering this Mortgage he.? granted and hereby grants to Mortgagee, as security
for the Debt, a security interest in the Mortgaged Property to the full extent that the Mortgaged
Property may be subject to the Uniform Commercial Code (said portion of the Mortgaged
Property so subject to the Uniform Commercial Code being called in this paragraph the
"Cotlateral"). Mortgagor hereby agrees with Mortgagee to execute and deliver to Mortgagee, in
form and substance satisfactory to Mortgegee, such financing statements and such further
ussurances as Mortgagee may from time to lime, reasonably consider necessary to create, perfect,
and preserve Mortgagee's security interest herein granted. This Mortgage shall also constitute a
"fixture filing" for the purposes of the Uniform Commercial Code. As such, this Mortgage covers
ull items of tlie Collateral that are or are to become fixtures. Information concerning the security
interest herein geonted may be obtained from the parties at the addresses of the parties set forth in
the first paragraph of this Mortgage. If an Event of Default shall occur, Mortgagee, in addition to
any other rights and reriedies which it may have, shall have and may exercise immediately and
without demand, any anZ-all rights and remedies granted to a secured party upon default under
the Uniform Commercial Code -including, without limiting the generality of the foregoing, the
right to take possession of the Co'iateral or any part thereof, and to take such cther measures as
Mortgagee may deem necessary for the ca;<, protection and preservation of the Collateral. Upon
request or demand of Mortgagee, noiigagor shall at its expense assemble the Collateral and
make it available to Mortgagee at & convzaient place acceptable to Mortgagee, Mortgagor shall
pay to Mortgagee on demand any and all expensses, including attorneys' fees and disbursements,
incurred or paid by Mortgagee in protecting i interest in the Collateral and in enforcing the
rights hereunder with respect to the Collateral. Arny rotice of sale, disposition or other intended
action by Mortgagee with respect to the Collateral sext-to Mortgagor in accordance with the
provisions hereof at least five (5) days prior to such/sction, shall constitute commercially
reasonable notice to Mortgagor. The proceeds of any dispoation of the Collateral, or any part
thereof, may be applied by Mortgagee to the payment of the Deb? 1% such priority and proportions
as Mortgagee in its sole discretion shall deem proper. In the event uf‘any change in name, identity
or structure of any Mortgagor, such Mortgagor shall notify Mortgagee ther=of and promptly after
request shall execute, file and record such Uniform Commercial Code forins a= are necessary to
maintain the priority of Mortgagee's lien upon and security interest in the Coliateral, and shall pay
all expenses and fees in connection with the filing and recording thereof If'®Morigagee shall
require the filing or recording of additional Uniform Commercial Code forms or continuation
statements, Mortgagor shall, promptly aner request, execute, file and record such ‘Uniform
Commercial Code forms or continuation statements as Mortgagee shall deem necessary, and shall
pay all expenses and fees in connection with the filing and recording thereof, it being understood
and agreed, however, that no such additional documents shall increase Mortgagor's obligations
under the Note, this Mortgage and the other Loan Documents. Mortgagor hereby irrevocably
appoints Mortgagee as its attorney-in-fact, coupled with an interest, to file with the appropriate
public office on its behalf any financing or other statements signed only by Mortgagee, as secured
party, in connection with the Collateral covered by this Mortgage.

i
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29.  Actions and Proceedings. Mortgagee has the right to appear in and defend
any action or proceeding brought with respect to the Mortgaged Property and to bring any action

or proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its sole discretion,
decides should be brougitt to protect their interest in the Mortgaged Property. Morigagee shall,
al its option, be subrogated to the lien of any mortgage or other security instrument discharged in
whole or in part by the Debr, and any such subrogation rights shall constitute additional security
tor the payment of the Debt.

30.  Waiver of Sefoff and Counterclaim. Al amounts duc under this Mortgage,
the Note and the other Loan Documents shall be payable without setoff, counterclaim or any
deduction »whatsoever. Mortgagor hereby waives the right to assert 8 setoff, counterclaim (other
than a mandatory or compulsory counterclaim) or deduction in any action or proceeding in which
Mortgagee is a pasticipant, or arising ow: of or in any way connected with this Mortgage, the
Note, any of the otiiri i.0an Documents, or the Debt.

31.  Coreegt of Certain Claims. Notwithstanding the provisions of Paragraphs 4
and 23 hereof, Mortgagor shall not be in defsult for failure to pay or discharge Taxes, Other
Charges or mechanic's or materialman's lien asserted against the Mortgaged Property if, and so
long as, (a) Mortgagor shall have notified Mortgagee of same within five (5) days of obtaining
knowledge thereof, (b) Mortgagor chall- diligently and in good faith contest the same by
appropriate legal proceedings which shali-grarate to prevent the enforcement or collection of the
sume and the sale of the Mortgaged Property cr any part thereof, to satisfy the same; (c)
Mortgagor shalil have furnished to Mortgagee a vas!i deposit, or an indemnity bond satisfactory to
Mortgagee with a surety satisfactory to Mortgagee, ir the smount of the Taxes, Other Charges or
niechanic's or materialman's lien claim, plus a reasonaple sdditional sum to pay all costs, interest
and penalties that may be imposed or incurred in connection therewith, to assure payment of the
matters under contest and to prevent any sale or forfeiture of the vortgaged Property or any part
thereof: (d) Mortgagor shall promptly upon final determination-thereof pay the amount of any
suich Taxes, Other Charges or claim so de.~imined, together with all casts, interest and penalties
which may be payable in connection therewith; (e) the failure to pay the Taxes, Other Charges or
tnechanic's or materialman's lien claim does not constitute a default under anr'other deed of trust,
mortgage or security interest covering or affecting any part of the Mortgagec’ Property, and (f)
notwithstanding the foregoing, Mortgagor shall immediately upon request of Mortsasee pay (and
if Mortgagor shall fail so 1o do, Mortgagee may, but shall not be required to, pay o zause to be
discharged or bonded against) any such Taxes, Other Charges or claim notwithstanding such
contest, if in the opinion of Mortgagee, the Mortgaged Property or any part thereof or interest
therein may be in danger of being sold, forfeited, foreclosed, terminated, canceled or lost.
Mortgagee may pay over any such cash deposit or part thereof to the claimant entitied thereto at
any time when, in the judgment of Mortgagee, the entitlement of such claimant is established.

32,  Recovery of Sums Required to be Paid. Mortgagee shall have the right
‘rom time to time to take action to recover any sum or sums which constitute a part of the Debt
: s the same become due, without regard to whether or not the balance of the Debt shall be due,
and without prejudice 1o the right of Mortgagee thereafter to bring an action of foreclosure, or
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any other action, for a default or defaults by Mortgagor existing at the time such earlier action
wits commenced.

33, Marshelling and Other Matters. Mortgagor hereby waives, to the extent
permitted by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafer in force and all rights of marshalling in the event of any sale
hereunder of the Mortgaged Property ot any part thereof or any interest therein. Further,
Mortgagor hereby expressly waives any and all rights of redemption from sale under any order or
decree of foreclosure of this Mortgage on behalf of Mortgagor, and un behalf of each and every
person acquiring any interest in or title to the Mortgaged Property subsequent to the date of this
Mortgage 2. on behalf of all persons to the extent permitted by applicable law.

44, . Hauzardous Substances; Medical Wagste. Beneficiary hereby represents and

warrants to Moilgacss that, to the best of Mortgagor's knowledge, after due inquiry and
investigation: (a) the Murtzaged Property and the Retirement Home are not in direct or indirect
violation of any local, siate,-federal or other governmental authority, statute, ordinance, code,
order, decree, law, rule or reguiation pertaining to or imposing liability or standards of conduct
concerning environmental or medica! waste or medical product regulation, contamination or
clean-up including, without limitation, the Comprehensive Environmental Response,
Compensation and Lisbility Act, as sniended ("CERCLA*), the Resource Conservation and
Recovery Act, as amended ("RCRA"), tiic mergency Planning and Community Right-to-Know
Act of 1986, as amended, the Hazardous Substanves Transportation Act, as amended, the Solid
Waste Disposal Act, as amended, the Ciean Wa'cr Act, as amended, the Clean Air Act, as
wmended, the Toxic Substances Control Act, as amended, the Safe Drinking Water Act, as
amended, the Occupational Safety and Health Act;” ps amended, any state superlien and
environmental clean-up statutes and all regulations adoptcd in- respect of the foregoing laws and
any local, state, federal or other governmental authority, statutz, ordinance, code, order, decree,
law, rule or regulation pertaining to or imposing liability or siandards of conduct concerning
medical waste or medical products, equipment or supplies {callectively “Favironmental Laws"),
{b) the Mortgaged Property and the Retirement Home are not salyect to any private or
governmental lien or judicial or administrative notice or action or inquiry, iivestigation or claim
refating to hazardous and/or toxic, dangerous and/or regulated, substances, wactes, materials, raw
materials which include hazardous constituents, pollutants or contaminants, inciuding without
fimitation, petroleum, tremolite, anthlophylie or actinolite or polychiorinated biprenyls, (any
medical products or equipment or supplies which include hazardous constituents, mediza! waste
of any kind and in any form), and any other substances or materials which are included under or
regulated by Environmental Laws or which are considered by scientific opinion to be otherwise
dangerous in terms of the health, safety an welfare of humans and any medical waste and any
dangerous and/or regulated medical product (collectively, "Hazardous Substances"); (¢) no
l1azardous Substances are or have been, including the period prior to Mortgagor's acquisition of
the Mortgaged Property, discharged, generated, treated, disposed of or stored on, incorporated
in, or removed or transported from the Mortgaged Property other than in compliance with all
"nvironmental Laws and all other applicable laws and regulations; (d) no Hazardous Substances
are present in, on or under any nearby real property which could migrate to or otherwise affect
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the Mortgaged Property; and (e) no unde.ground storage tanks exist on any of the Mortgaged
Property. So long as Mortgagor owns ar is in possession of the Mortgaged Property, Mortgagor
(i) shall keep or cause the Mortgaged Property and the Retirement Home to be kept free from
Fazardous Substances and in compliance with ail Environmental Laws, (i1} shall promptly notify
Mortgagee if Mortgagor shall become aware of any Hazardous Substances on or near the
Mortgaged Property and/or if Mortgagor shall become aware that the Morigaged Property or the
Retirement Home is in direct or indirect violation of any Environmental Laws and/or if Mortgagor
sha{l become aware of any condition on or near the Mortgaged Property or in connection with the
Retirement Home which in the opinion of a licensed hydrogeologist, licensed environmental
cugineer or other qualified consultant engaged by Mortgagee ("Mortgagee's Consultant”) shall
pose a thicat to the health, safety or welfare of humans, and (iii) Mortgagor shall remove such
Hazardous Sukstances and/or cure such violations and/or remove such threats, as applicable, as
required by law or s shall be required by Mortgagee in the case of removal which is not required
by law, but in response to the opinion of Mortgagee's Consultant, promptly after Mortgagor
hecomes aware of same, at Mortgagor's sole expense. Nothing herein shall prevent Morigagor
from recovering such expenses from any other party that may be liable for such removal or cure.
'The obligations and liabilitiez i 2dortgagor under this Paragraph 34 shall survive any termination,
satisfaction, or assignment of this Micrigage and the exercise by Mortgagee of any of its rights or
remedies hereunder, including, witkeut limitation, the acquisition of the Mortgaged Property by
foreclosure or a conveyance in lieu of icreslosure.

35, Asbestos. Beneficiary represents and warrants that, to the best of
Geneficiary’s knowledge, after due injury and- 'ivestigation, no asbestos or any substance or
material containing asbestos ("Asbestos") is located sn the Morigaged Property except as may
have been disclosed in an environmental report delivéred ‘o Mortgagee prior to the date of this
Wortgage, Mortgagor shall not install in the Mortgaged Progerty, nor permit to be installed in the
Mortgaged Property, Asbestos and shall remove any Asbestus promptily upon discovery to the
satisfaction of Mortgagee, at Mortgagor's sole expense. Mortgazor shall in all instances comply
with, and ensure compliance by all occupants of the Mortgaged- Prorerty with, all applicable
federal, state and local laws, ordinances, rules and regulations with respect to Asbestos, and shall
keep the Mortgaged Property free and clear of any liens imposed pursuant to such laws,
ordinances, rules or regulations. In the event that Mortgagor receives any notict or advice from
any governmental agency or any source whatsoever with respect to Asbestos-or.; affecting or
installed on the Mortgaged Property, Mortgagor shall immediately notify Morigagee. The
obligations and liabilities of Mortgagor under this Paragraph 35 shall survive any taraiination,
satisfaction, or assignment of this Mortgage and the exercise by Mortgagee of any of its rights or
remedies hereunder, including but not limited to, the acquisition of the Mortgaged Property by
fureclosure or a conveyance in fieu of foreclosure.

36.  Environmental Maonitoring. Mortgagor shall give prompt written notices
to Mortgagee of: (a) any proceeding or inquiry by any party with respect to the presence of any
Hazardous Substance on, under, from, about or in connection with the Mortgaged Property or the
Metirement Home, (b) alf claims made or threatened by any third party against Mortgagor or the
*ortgaged Property or the Retirement Home relating to any loss or injury resulting from any
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llazardous Substance, and (c) Mortgagor's discovery of any occurrence or condition on any real
property adjoining or in the vicinity of the Mortgaged Property that could cause the Mortgaged
Property to be subject to any investigation or cleanup pursuant to any Environmental Law.
Martgagor shall permit Mortgagze to join and participate in, as a party if it so elects, any legal
proceedings or actions initinted with respect to the Mortgaged Property or the Retirement Home
tn connection with any Environmental Law or Hazardous Substance, and Mortgagor shall pay all
atforneys’ fees and disbursements incurred by Mortgagee in connection therewith.  Upon
Morigagee's request, at any time and from time to time while this Mortgage is in effect but not
more frequently than once per calendar year, unless Mortgagee has determined (in the exercise of
its good faith judgment) that reasonable ce ;¢ exists for the performance of an inspection or audit
of the Mortgas;ed Property or the Retirement Home, Mortgagor shali provide at Mortgagor's sole
expense, (a) ra inspection or audit of the Mortgaged Property or the Retirement Home prepared
by a licensed lLvdrogeologist or licensed environmental engineer approved by Mortgagee
indicating the preseqc: or absence of Hazardous Substances on, in or near the Mortgaged
Property or in connecticy with the Retirement Home and (b) an inspection or audit of the
Mortgaged Property prezared by a duly qualified engineering or consulting firm approved by
Mortgagee, indicating the presesce or absence of Asbestos on the Mortgaged Property. If
Mortgagor fails to provide such inspsaction or audit within thirty (30) days after such request
wortgagee may order same, and Mor:gagor hercby grants to Mortgagee and its employees and
agents access to the Mortgaged Properly ard the Retirement Home and a license to undertake
such inspection or audit. The cost of such-iiispection or audit may be added to the Debt and shai
bear interest thereafter until paid at the Default late. In the event that any environmental site
assessment or other report prepared in connection with such inspection or audit recommends that
an operations and maintenance plan be implementedt for Asbestos or any Hazardous Substance,
Mortgagor shall cause such operations and maintenance nian to be prepared and implemented at
Mortgagor's expense upon request of M.rrigagee. In tie event that any investigation, site
monitoring, containment, cleanup, removal, restoration, or otlier work of any kind is reasonably
necessary or desirable under an applicable Environmental Lav or other applicable law or
regulation or because, in the opinion of an expert engaged by Murtzagee, the presence, use,
storage treatment or disposal of any Hazardous Substance on the Mor‘gaged Property or in
connection with the Retirement Home poses a threat to health or safety (thie "Romedia)l Work"),
Mortgagor shall commence and thereafter diligently prosecute to completior: a'. such Remedial
Work within thirty (30) days after written demand by Mortgagee for performance thiereof (or such
shorter period of time as may be required under applicable law). All Remedial V/oik shall be
performed by contractors approved in advance by Mortgagee, and under the supervision of a
consulting engineer approved by Mortgagee. All costs and expenses of such Remedial Work shall
be paid by Mortgagor including, without limitation, Mortgagee's reasonable attorneys' fees and
disbursements incurred in connection with monitoring or review of such Remedial Work. In the
cvent Mortgagor shall fail to timely commence, or cause to be commenced, or fail to diligently
prosecute to completion, such Remedial Work, Mortgagee may, but shall not be required to,
cause such Remedial Work to be performed, and all costs and expenses thereof, or incurred in
connection therewith, may be added to the Debt and shall bear interest thereafter until paid at the
Default Rate.
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17.  Handicapped Access.

(a)  Mortgagor agrees that the Mortgaged Property shall at all times
strictly comply to the extent applicable wih the requirements of the Americans with Disabilities
Act of 1990, the Fair Housing Amendments Act of 1988 (if applicable), all state and local laws
and ordinances related to handicapped access and all rules, regulations, and orders issued
pursuant thereto including, without limitation, the Americans with Disabilities Act Accessibility
{videlines for Buildings and Facilities (collectively "Access Laws").

(b)  Notwithstanding any provisions set forth herein or in any other
document rearrding Mortgagee's approval of alterations of the Mortgaged Property, Mortgagor
shall not alte¢ the Mortgaged Property in any manner which would increase Mortgagor's
responsibilities Toi compliance with the applicable Access Laws without the prior written approval
of Mortgagee. The furpgoing shall apply to tenant improvements constructed by Mortgagor or by
any of its tenants, Mortsagee may condition any such approval upon receipt of a certificate ot
Access Law compliance tr3ini an architect, engineer, or other person acceptable to Mortgagee.

()  Mortgagor agrees to give prompt notice to Mortgagee of the
1cceipt by Mortgagor of any complaints related to violation of any Access Laws and of the
commencement of any proceedings or-iivstigations which relate to compliance with applicable
Access Laws.

38.  Indempification. In additicnto any other indemnifications provided herein,
or in the other Loan Documents, Mortgagor shall protact, defend, indemnify and save harmless
Mortgagee from and aguinst all liabilities, obligatiors, claims, demands, damages, penalties,
causes of action, losses, fines, costs and expenses (inciuding, without limitation, reasonable
attorneys' fees and disbursements), imposed upon or incurred by or asserted against Morigagee by
rcason of (a) ownership of this Mortgage, the Mortgaged Propeitv or any interest therein or
receipt of any Rents; (b) any accident, injury to or death of persous-or loss of or damage to
property occurring in, on or about the Mortgaged Property or any part tizieof or on the adjoining
sidewalks, curbs, adjacent property or adjacent parking areas, streets or wayz, (c) any use, nonuse
or condition in, on or about the Mortgaged Property or any part thereos or on adjoining
sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; () 87y. failure on
the part of Mortgagor to perform or comply with any of the terms of this Meiigage; (e)
performance of any labor or services or the furnishing of any materials or other propzrty in
vespect of the Mortgaged Property or any rort thereof, (£) the presence, disposal, escape, seepage,
leakage, spillage, discharge, emission, release, or threatened release of any Hazardous Substance
or Asbestos or medical waste on, from, or affecting the Mortgaged Property or any other
property; (g) any personal injury (including wrongful death) or property damage (real or personal)
arising out of or related to such Hazardous Substance or Asbestos or medical waste; (h) any
Luwsuit brought or threatened, settlement reached, or government order relating to such
Hazardous Substance or Asbestos or medical waste; (i) any violation of the Environmental Laws
ur any other law or regulation, which are based upon or in any way related to such Hazardous
Substance or Asbestos or medical waste including, without limitation, the costs and expenses of
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any Remedial Work, attorneys' and consultants' fees and disbursements, investigation and
luboratory fees, court costs, and litigation expenses; (j) any violation of any law, regulation, order
or industry standard based upon or in any way related to the licensing or conduct of the
Retirement Home, including, without limitation, the violation of any Medicare or Medicaid
regulation, to the extent applicable; (k) any failure of the Mortgaged Property to comply with any
Access Laws; (1) any rcpresentation or warranly made in the Note, this Mortgage or the other
L.oan Documents being false or misleading in any respect us of the date such representation or
wairanty was made; (m) any claim by brokers, finders or similar persons claiming to be entitled to
a commission in connection with any Lease or other transaction involving the Mortgaged
Property or any part thereof under any legal requirement or any liability asserted against
Mortgages with respect thereto; and (n) the claims of any lessee of any or any portion of the
fortgaged Prorarty or uny person acting through or under any fessee or otherwise arising under
or as a consequpice of any Lease. Anv amounts payable to Mortgagee by reason of the
application of this Paragraph 38 shall be scwured by this Mortgage and shall become immediately
due and payable and shaii bear interest at the Default Rate from the date loss or damage is
sustained by Mortgagee ‘until paid. The obligations and liabilities of Mortgagor under this
Jaragraph 38 shall survive atv-(srinination, satisfaction or assignment of this Mortgage and the
exercise by Mortgagee of any of itsights or remedies hereunder, including, but not limited to, the
acquisition of the Mortgaged Propeity by foreclosure or a conveyance in lieu of foreclosure.

39.  Notices. Any notice; demand, statement, request or consent made
lereunder shall be in writing and shall be deeried to be received by the addressee on the third
(3rd) day following the day such notice is deposited with the United States postal service first
ciass certified mail, return receipt requested, addressed to the address, as set forth above, of the
party to whom such notice is to be given, or to such other acdress as Mortgagor or Mortgagee, as
the case may be, shall in ike manner designate in writing.

40.  Authority. (a) Mortgagor (and the -undersigned representative of
Mortgagor, if any) represent and warrant that it (or they, as the ‘case.may be) has full power,
authority and right to execute, deliver and perform its obligations pursuewi to this Mortgage, and
to mortgage, give, grant, bargain, sell, alien, enfeoff, convey, confiim, warrant, pledge,
hypothecate and assign the Mortgaged Property pursuant to the terms herect and to keep and
observe all of the terms of this Mortgage on Mortgagor's part to be peiforsncd; and (b)
Mortgagor represents and warrants that Mortgagor is not a "foreign person” withir/thc meaning
of Section 1445(£)(3) of the Internal Revenue Code of 1986, as amended and the related ! reasury
Department regulations, including temporary regulations.

41.  Waiver of Notice. Mortgagor shall not be entitled to any notices of any
rature whatsoever from Mortgagee except with respect to matters for which this Mortgage
specifically and expressly provides for the giving of notice by Mortgagee to Mortgagor and
axcept with respect to matters for which Mortgagee is required by applicable law to give notice,
and Mortgagor hereby expressly waives the right to receive any notice from Mortgagee with
rzspect to any matter for which this Mortgage does not specifically and expressly provide for the
-iving of notice by Mortgagee to Mortgagor.
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42.  Remedics of Mortgugor. In the ovent that a claim or adjudication is made
tint Mortyagee hag acted unreasonably or unrcasonably delayed acting in any case where by law
or under the Note, this Mortgage or the other Loan Documents, it has an obligation to act
rcasonably or promptly, Mortgagee shall not be liable for any monetary damapes, and
Mortgagor's remedies shall be limited to injunctive relief or declaratory judgment.

43,  Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage,
Mortgagee exercises any right given to it tu consent or not consent or approve or disapprove, or

ally arrangement or term is to be satisfactory to Mortgagee, the decision of Mortgagee to consent
Or not consent, to approve or disapprove or to decide that arrangements or terms are satisfactory
or not satisfctory shall be in the sole discretion of Morigagee and shall be final and conclusive,
except as may Ue otherwise expressly and specifically provided herein.

44 Non-Waiver. The failure of Mortgagee to insist upon strict performance of
any term hereof shali-nui be deemed to be a waiver of any term of this Mortgage. Mortgagor
shall not be relieved of Mortgagor's obligations hereunder by reason of (a) the failure of
Mortgagee to comply with any tequest of Mortgagor or Guarantor to take any action to foreclose
ihis Mortgage or otherwise enturce any of the provisions hereof or of the Note, or any of the
other Loan Documents, (b) the relase, regardless of consideration, of the whole or any part of
the Mortgaged Property, or of any person liable for the Debt or any portion thereof, or (c) any
agreement or stipulation by Mortgagee exténding the time of payment or otherwise modifying or
supplementing the terms of the Note, this Mziigage or any of the other Loan Documents.
Mortgagee may resort for the payment of the Qabt-to any other security held by Mortgagee in
.uch order and manner as Mortgagee, in s sole discretion, may elect. Mortgagee may take
action to recover the Debt, or any portion thercof, or'to enforce any covenant hereof without
prejudice to the right of Mortgagee thereafter to foreclosare this Mortgage. The rights and
remedies of Mortgagee under this Mortgage shall be separate, distinct and cumulative and none
shall be given effect to the exclusion of the others. No act of Muitgagee shall be construed as an
clection to proceed under any one provision herein to the exclusiveof any ather provision.
Mortgagee shall not be limited exclusively to the rights and remedies Jizrein stated but shall be
entitled to every right and remedy now or hereafter afforded at law or in equtly.

45.  No_Oral Change. This Mortgage, and any provisions heice, may not be
inodified, amended, waived, extended, changed, discharged or terminated orally or'ty any act or
fatlure to act on the pari of Mortgagor or Mortgagee, but only by an agreement in wriiirg signed
by the party against whom enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought.

46,  Liability. If Mortgagor consists of more than one person, the obligations
«nd labilities of each such person hereunder shall be joint and several. Subject to the provisions
hereof requiring Morigagee's consent to any transfer of the Mortgaged Property, this Mortgage
shall be binding upon and inure to the benefit of Mortgagor and Mortgagee and their respective
successors and assigns forever.

2015570

-30.




UNOFFICIAL COPY




- UNOFFICIAL COPY

oo

47.  Inapplicable Provisinms. If any term, covenant or condition of the Note or
this Mortgage is held to be invalid, illegal or unenforceable in any respect, the Note and this
viortgage shall be construed without such provision.

48,  Hendings, Etc. The herdings and captions of various paragraphs of this
Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

49,  Duplicate Originals. This Mortgage may be executed in any number of
duplicate originals and each such duplicate original shall be deemed to be an original,

50.  Definitions. Unless the context clearly indicates & contrary intent or unless
otherwise specifically provided herein, words used in this Mortgage may be used interchangeably
in singular or ‘plura form and the word "Mortgagor" shall mean "each Mortgagor and any
subsequent owner or owners of the Mortgaged Property or any part thereof or any interest
therein," the word "Murigagee" shall mean "Mortgagee and any subsequent holder of the Note,"
the word “"Note” shall meat “the Note and any other evidence of indebtedness secured by this
Mortgage," the word "person” chall inciude an individual, corporation, partnership, trust,
unincorporated association, goveynment, governmental authority, and any other entity, the words
“Mortgaged Property” shall incluce a5y portion of the Mortgaged Property and any interest
therein and the words "attorneys’ fees" snall include any and all attorneys' fees, paraiegal and law
clerk fees, including, without limitation, fees a(tre pre-trial, trial and appellate levels incurred or
paid by Mortgagee in protecting its interesi-in-the Mortgaged Property and Collateral and
enforcing its rights hereunder. Whenever the coniext may require, any pronouns used herein shall
include the corresponding masculine, feminine or neute’ forms, and the singular form of nouns
and pronouns shall include the plural and vice versa.

51,  Homestcad. Mortgagor hereby waives-2ns renounces all homestead a'nd
exemption rights provided by the Constitution and the laws of the Laited States and of any state,
in and to the Mortgaged Property as against the collection of the Debt, 5 2ny part hereof.

52.  Assignments. Mortgagee shall hiave the right to assign or transfer its rights
under this Mortgage without limitation. Any permitted assignee or transferec-siizli he entitled to
all the benefits afforded Mortgagee under 113 Mortgage.

53.  Waiver of Jury Trial MORTGAGOR HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY
SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE
NOTE, THIS MORTGAGE, OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH.
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY MORTGAGOR, AND IS INTENDED TO ENCOMPASS
SNDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT
70 A TRIAL BY JURY WOULD OTHERWISE ACCRUE. MORTGAGEE IS HEREBY

Ublﬁb?:;
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AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGOR.

54.  Miscellaneous.

(a)  Any consent or approval by Mortgagee in any single instance shall
nut be deemed or construed to be Mortgagee's consent or approval in any hike matter arising at a
subsequent date, and the failure of Mortgagee to promptly exercise any right, power, remedy,
consent or approvul provided herein or at law or in equity shall not constitute or be construed as a
waiver of the ssme nor shall Mortgagee be estopped from exercising such right, power, remedy,
consenl ~-spproval at a lnter date. Any consent or approval requested of and granted by
Mortgagee pursuant hereto shall be narro vy construed to be applicable only to Mortgagor and
the matter idenitfied in such consent or approval and no third party shall claim any benelit by
reason thereof, and any such consent or approval shall not be deemed to constitute Mortgagee a
venturer or partner witli Mortgagor nor shall privity of contract be presumed to have been
cstablished with any suclithird party. If Mortgagee deems it to be in its best interest to retain
assistance of persons, firms o corporations (including, without [imitation, attorneys, title
insurance companies, appraisers, engineers and surveyors) with respect to a request for consent or
approval, Mortgagor shall reimburse Mortgagee for all costs reasonably incurred in connection
viith the employment of such persons, firns or corporations.

(b)  Mortgagor coveian's and agrees that during the Term, unless
iAortgagee shall have previously consented in-wiiing, (a) Mortgagor will take no action that
would cause it to become an "employee benefit plan” as defined in 29 CF.R. Section 2510.3-
101, or "assets of a governmental plan" subject tu rupulation under the state statutes, and
{b) Mortgagor will not sell, assign or transfer the Mortgeged Property, or any portion thercof or
interest therein, to any transferee that does not execute and deiiver to Mortgagee its written
assumption of the obligations of this co,unant. Mortgagor furtper covenants and agrees to
protect, defend, indemnify and hold Mortgagee harmless from and agninst all loss, cost, damage
and expense (including without limitation, all attorneys' fees and excise 1axcs, costs of correcting
any prohibited transaction or obtaining an appropriate exemption) that Mcrigagee may incur as a
result of Mortgagor's breach of this covenant. This covenant and indemnity shall survive the
extinguishment of the lien of this Mortgage by foreclosure or action in lieu thereol, {urthermore,
the foregoing indemnity shall superserde any limitations on Mortgagor's liability undér-any of the
l.oan Documents.

(¢) The Loan Documents contain the entire agreement between
Mortgagor and Mortgagee relating to or connected with the Loan, Any other agreements relating
i0 or connected with the Loan not expressly set forth in the Loan Documents are null and void
ond superseded in their entirety by the provisions of the Loan Documents,

(d)  Mortgagor represents and warrants to Mortgagee that there has not
been committed by Mortgagor or any other person in occupancy of or involved with the operation
or use of the Mortgaged Property any ac. Jr omission affording the federal government or any
state or local government the right of forfeiture as against the Mortgaged Property or any part

J01545720
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thereof or uny monies paid in performance of Morlgagor's obligations under the Note or under
any of the other Loan Documents. Mortgagor hereby covenants and agrees not to commit,
permit or suffer to exist any act, omission or circumstance affording such right of forfeiture. In
lurtherance thereof, Mortgagor hereby indemnifies Morigagee and agrees to defend and hold
Mortgagee harmiess from and against any .7ss, damage or injury by reason of the breach of the
covenants and agreements or the representations and warranties set forth in this paragraph.
Without limiting the generality of the foregoing, the filing of formal charges or the
commencement of proceedings against Mortgagor or all or any part of the Mortgaged Property
under any federal or state law for which forfeiture of the Mortgaged Property or any part thereof
or of any monies paid in performance of Mortgagor's obligations under the Loan Documents is a
potential zeavlt, shall, at the election of Mortgages, constitute an Event of Default hereunder
without notice 5t opportunity to cure.

557 Recourse Provisions. Subject to the qualifications below, Mortgagee shall
not enforce the liability ‘and obligation of Mortgagor to perform and observe the obligations
contained in this Mortgazs, the Note or in any of the other Loan Documents by any action or
praceeding wherein & money julzment shall be sought against Mortgagor, except that Mortgagec
may bring a foreclosure action, an 2ction for specific performance or any other appropriate action
or proceeding to enable Mortgage= to enforce and realize upon its interests under the Note, this
iortgage or the other Loan Documezic-or in the Mortgaged Property, the Rents or any other
collateral given to Mortgagor pursuani > this Mortgage and the other Loan Documents;
nrovided, however, that, except as specifically provided herein, any judgment in any such action
or proceeding shall be enforceable against Morigagor only to the extent of Mortgagor's interest in
the Mortgaged Property, in the Rents and in amy cther collateral given to Mortgagee, and
Mortgagee, by accepting this Mortgage, the Note and'the other Loan Documents, agrees that it
shall not sue for, seek or demand any deficiency judgmeiit 8zainst Mortgagor in any such action
ar proceeding under or by reason of or in connection with this Miorigage, the Note or the other
l.oan Documents, The provisions of this paragraph shall not, liswever, (i) constitute a waiver,
release or impairment of any obligation evidenced or secured by this- Mt gage, the Note or any of
the other Loan Documents; (i) impair the right of Mortgagee to nurie Mortgagor as a party
defendant in any action or suit for foreclosure and sale under this Mortgage: (iii) affect the validity
or enforceability of any guaranty made in connection with the Loan or any of the rights and
remedies of the Mortgagee thereunder; (iv) impair the right of Mortgagee tu -obtain the
appointment of a receiver; (v) impair the enforcement of the Assignment of Leases and Rents
executed in connection herewith; or (vi) constitute a waiver of the right of Mortgagee (v enforce
:he liability and obligation of Mortgagor, by money judgment or otherwise, to the extent of any
loss, damage, cost, expense, liability, clain Jr other obligation incurred by Mortgagee (including
attorneys' fees and costs reasonably incurred) arising out of or in connection with the following:

(a) fraud or intentional misrepresentation by Mortgagor or any
Guarantor in connection with the Loan;

(b)  the gross negligence or willful misconduct of Mortgagor,

951585701
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(c)  physical'waste of the Mortgaged Property;

(d)  the breach of any provision in that certain Environmental and
Hazardous Substance Indemnification Agreement of even date herewith given by
Mortgagor to Mortgagee or in this Mortgage concerning Environmental Laws,
Hazardous Substances and Asbestos and any indemnification of Mortgagee with
respect thereto in either document;

(¢}  the removal or dispasal of any portion of the Mortgaged Property
afier an Event of Default;

(f)  the misapplication or conversion by Mortgagor of (i) any insurance
renceeds paid by reason of any loss, damage or destruction to the Mortgaged
Proneity, (i) any awards or other amounts received in conrection with the
conderinziion of all or & portion of the Mortgaged Property, or (iii) any Rents
following »x Event of Default;

(g) failure to pay charges for labor or materials or other charges that
can créeate liens on any portion of the Mortgaged Property; and

(h)  any security deposits collected with respect to the Mortgaged
Property which are not celivered to Morigagee upon a foreclosure of the
Mortgaged Property or action in lieu thereof, except to the extent any such
security deposits were applied in aciordance with the terms and conditions of any
of the Leases prior to the occurrence of the Event of Default that gave rise to such
foreclosure or action in lieu thereof.

Notwithstanding anything to the contrary in the Loan Documents, (i) Mortgagee shall not
be deemed to have waived any right which Mortgagee may have wader Section 506(a), 506(b),
[ LT11(b) or any other provisions of the U.S Bankruptcy Code to file‘a ~iaim for the full amount of
the Debt secured by this Mortgage or to require that all collateral shail continue to secure all of
the Debt owing to Mortgagee in accordance with the Loan Documents, an< (i) the Debt shall
become fully recourse to Mortgagor in the event that: (A) the first full meuthiv payment of
nrincipal and interest under the Note is not paid when due; (B) Mortgagor fails to_zermit on-site
inspections of the Mortgaged Property, fails to provide financial information, or fails 1= maintain
its status as a single purpose entity, each as required by, and in accordance with the provisions of,
this Mortgage; (C) Mortgagor fails to obtain Mortgagee’s prior written consent fo any
subordinate financing or other voluntary lien encumbering the Mortgaged Property; or (D)
Mortgagor fails to obtain Mortgagee's prior written consent to any assignment, transfer, or
conveyance of the Mortgaged Property or any interest therein as required by the Mortgage.

56.  Defcasance Option. (a) At any time after the date which is three years
from the date hereof and provided no Event of Default exists, Mortgagor may obtain the release
ol the Mortgaged Property from the lien of this Mortgage upen the satisfaction of the following
conditions precedent

“J:)I \'\l ey
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(1) not less than thirty (30) days prior written notice to Morigagee
specifying a regularly scheduled payment date (the “Release Daie”) on
which the Defeasance Deposit (hereinafter defined) is to be made;

(i) the puyment to Mortgagee of interest accrued and unpaid on the
principal batance of the Note to and including the Release Date;

(i) the payment to Morigagee of all other sums, not including scheduled
interest or principal payments, due under the Note, this Mortgage, the
Assignment of Leases, and the other Loan Documents,

{iv} the payment to Mortgagee of the Defeasance Deposit; and
(v) the delivery to Mortgagee of:

(A) a security agreement, in form and substance satisfactory to
Mortgagee, creating a first priority lien on the Defeasance
Peposit and the U.S, Obligations (hereinafter defined) purchased
on” teohalf of Mortgagor with the Defeasance Deposit in
accurdance with this provision of this paragraph (the “Security
Agreement’";

(B) a release of ihe Mortgaged Property from the lien of this
Mortgage «for execition by Mortgagee) in & form appropriate
for the jurisdiction it which the Mortaged Property is located;

(C) a certificate of the Beneficinry certifying that the requirements
set forth in this subparagraph (4) have been satisfied;

(D) an opinion of counsel for Mortgagor in form satisfactory to
Mortgagee stating, among other thing:, that Mortgagee has a
perfected first security interest in the Defeasance Deposit and the
U.S. Obligations purchased by Morigagre »on behalf of
Mortgagor; and

(E) such other certificates, documents or instruments as Maitgagee
may reasonably request.

In connection with the conditions set forth in subparagraph (a)(v) above, Mortgagor hereby
appoints Mortgagee as its agent and attorney in fact for the purpose of using the Defeasance
Deposit to purchase U.S. Obligations which provide payments on or prior to, but as close as
passible to, all successive scheduled payment dates after the Release Date upon which interest and
nrincipal payments are required under the Note (including the amounts due on the Maturity Date)
and in amounts equal to the scheduled payments due on such dates under the Note (the
“Scheduled Defeasance Payments”). Mortgagor, pursuant to the Security Agreement or other
appropriate document, shall authorize and direct that the payments received from the U.S.

("
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QObligations may be made directly to Mortgagee and applied to satisfy the obligations of the
Mortgagor under the Note.

(b)  Upon compliance with the requirements of this paragraph, the
Mortgaged Property shall be released from the lien of this Mortgage and the pledged U.S.
Obligations shall be the sole source of collateral securing the Note. Any amount in excess of the
amount necessary to purchase the U.S. Obligations required by subparagraph (a) above, shall be
remitted to the Mortgagor with the release of the Mortgaged Property from the lien of this
Mortgage. In connection with such release, Nomura Asset Capital Corporation (“NACC") shall
cstablish or designate a successor entily (the “Successor Mortgagor”) and Mortgagor shall
trunsfer axa assign all obligations, rights and duties under and to the Note together with the
pledged U.S/Obligations to such Successor Mortgagor. The obligation of NACC to establish or
designate a Successor Mortgagor shall be retained by NACC notwithstanding the sale or transfer
of this Mortgage uniess such obligation is specifically assumed by the transferee. Such Successor
Mortgagor shall assume the obligations under the Note and the Security Agreement and
Mortgagor shall be reliaved of its obligations thereunder. The Mortgagor shall pay $1,00C to any
such Successor Mortgagor us consideration for ussuming the obligations under the Note and the
Security Agreement. Notwithstanding anything herein to the contrary, no other assumption fee
shall be payable upon a transfer of tae Note in accordance with this paragraph, but Mortgagor
shall pay all costs and expenses incuired hy Mortgagee, including Mortgagee’s attorneys fees and
oxpenses incurred in connection with this raragraph.

(c)  Notwithstanding tne foregoing subparagraph’s (a) and (b),
Mortgagor shall have the privilege to prepay the eriire principal balance of the Note and any other
amounts outstanding on any scheduled payment dat¢ <vring the three (3) months preceding the
Maturity Date of the Note without any prepayment fee or piemium.

(d)  For purposes of this paragraph, the following terms shall have the
following meanings:

(i)  the term “Defeasance Deposit” slall mean an amount equal
to the remaining principal amount of the Note, the Yield Maintenance 2remium, any costs and
expenses incurred or to be incurred in the purchase of U.S. Obligations nccegiary to meet the
Scheduled Defeasance Payments, and any revenue or documentary stamps or ir¢a:gible taxes or
any other tax or charge due in connection with the transfer of the Note or otheramue required
pursuant to this paragraph 56;

(i) The term “Yield Maintenance Premium” shall mean the
amount (if any) which, when added to the remaining principal amount of the Note, will be
sufficient to purchase U.S. Obligations providing the required Scheduled Defeasance Payments;
and

(i) The term “U.S. Obligations™ shall mean direct non-callable
obligations of the United States of America.

Lae - .
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$7.  Certain Retirement Home Covenants. Mortgagor further covenants and

agrees with Mortgagee as follows:

(#8)  Mortgagor shall cause the operation of the Retirement Home to be
conducted at all times in a manner congistent with the level of operation of the Retirement Home
as of the date hereof, and, in connection therewith, Mortgagor shall:

(i)  maintain or cause to be maintained the standard of care for
the residents of the Retirement Home at all times at a level necessary to insure a level of quality
citre for the residents of the Retirement Home comparable 1o that existing on the date of this
HMortgage;

(i)  maintain or cause to be maintained a standard of care in the
siorage, use, transporiation and disposal of all medical equipment, medical supplies, medical
products and medical waste, of any kind and in any form, that is in accordance a1 least, that of the
highest prudent industry scaadard and in conformity with all applicable regulations and laws,

(i) __ operate or cause to be opernted the Retirement Home in a
prudent manner in compiiance wilh applicable laws and regulations relating thereto and cause )
applicable licenses, permits, certificatae of need, reimbursement contracts, and any other
agreements necessary for the use and operation of the Retirement Home to remain in effect,

()  Mortgagor shall achieve and within forty-five (45) days of the end
aof each calender quarter provide evidence to Mortpagee of the achievement of a Debt Service
Coverage Ratio (as hereinafter defined) for the Retiteioznt Home of not less than 1.3 to 1.0. For
ihe purposes hereof, "Debt Service Coverage Ratio" niears a ratio in which (i) the first number
s the sum of pre-1ax wcome from normal Retirement Henie operations of the Retirement Home
as set forth in the quarterly statements provided pursuant to Paragraph 18 (and compared against
the annual statements {or the operation of the Retirement Home ar required under Paragraph 18)
{without deduction for actual management fees paid in connectioi y#ith the operation of the
Retirement Home or debt service on the Note), calculated based upon ithepreceding twelve (12)
months, plus interest expense and non-cash expenses or allowances for~depreciation and
amortization of the Retirement Home for said period, less management fees equal o the greater
of (A} assumed management fees of five percent (5%) of affected gross income (Zefined as all
rental revenues plus all ancillary income) of the Retirement Home for said period or (2} “ii¢ actual
wanagement fees, less any amounts paid or payable as distributions or other payments to
heneficiaries (to the extent not otherwise deducted in determining pre-tax income, but whether or
not classified as an expense according 1o generally accepted accounting principles), and (i) the
second number is the annual aggregate amount of principal and interest payments on the current
rortion of the long term debt (i.c., obligations which are due more than one year from the date as
uf which the computation thereof is made) incurred for the benefit of the Retirement Home
{including debt service on the Note). All calculations of Debt Service Coverage Ratio shall be
subject to verification by Mortgagee.
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{(c)  Moitgagor shall not assign or trunsfer any of ils intercst in any
licenses, permits, or, if applicable, reimbursement contracts (including rights to payment
thereunder) pertaining to the Retirement Home, or assign, transfer, or remove or permit any other
person {0 assign, transfer, or remove any records pertaining to the Retirement Home including,
without limitation, resident records, medical and clinical records (except for removal of such
records as directed by the residents owning such records, if any), without Mortgagee's prior
wrilten consent, which consent may be granted or refused in Mortgagee's sole discretion,

(d)  Mortgagor shall not enter into any transaction with any person or
entily affiliated with Maortgagor other than in the ordinary course of its business and on fair and
reasonable terms no less favorable to Mortgagor, than those they would obtain in & comparable
urms-length tiazsaction with a person or entity not an affiliate.

fe)  Mortgagor shall maintain the Management Agreement for the
operation of the Retiremént Home in full force and effect and timely perform all of Mortgagor's
obligations thereunder and enforce performance of all obligations of the manager thereunder, and
nat permit the termination or'amendment of such Management Agreement uniess the prior written
consent of Mortgagee is first obtained, Mortgagor will enter into and cause the manager to enter
into an assignment and subordinadon.of such Management Agreement in form satisfactory to
Mortgagee, assigning and subordinatiny-the manager's interest in the Morigaged Property and
I'etirement Home and all fees and other <ights of the manager pursuant to such Management
Agreement to the rights of Morigagee. Upor an Event of Default, Mortgagor at Morigagee's
request made at any tinie while such Event of Liefau't continues, shall terminate the Management
Agreement and replace the manager with a manager selected by Mortgagor and approved by
Mortgagee in its sole discretion.
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PART Il

SPECIAL STATE PROVISIONS

58. Other Amounts Sceured,  Maximum Jndebledness. ~ Mortgagor
ucknowledges and agrees that this Mortgage secures the entire principal amount of the Note and
interest accrued thereon, regardless of whether any or all of the loan proceeds are disbursed on or
after the date hereof, and regardless of whether the outstanding principal is repaid in part and
future advances made at a later date, as well as any amounts owed to Mortgagee pursuant to any
and all lisigation and any other amounts as provided herein or in any of the other Loan
Documents, including, without limitation, the payment of any and all loan commissions, service
charges, liquidatec-damages, expenses and advances due to or paid or incurred by Mortgagee in
connection with tie Loan, all in accordance with the Loan Documents. Under no circumstances,
however, shall the totel indebtedness exceed EIGHT MILLION AND NO/100 DOLLARS
($8,000,000.00).

59, Illinoig Respansible Property Transfer Act. Beneficiary hereby represents,

warrants and certifies to Mortgague that: (i) the execution and delivery of the Loan Documents is
wot a “transfer of rea! property” underand as defined in the Ilinois Responsible Property Transfer
Act, as amended (765 ILCS 9011 et seq.y Z"TRPTA"); (ii) there are no underground storage tanks
located on, under or sbout the Mortgaged Froperty which are subject to the notification
requirements under Section 9002 of the Soiid *Waste Disposal Act, as amended (42 U.S.C.
Section 6991); and (iii)there is no facility located on or at the Mortgaged Property which is
subject to the reporting requirements of Section 312 of the Federal Emergency Planning and
Community Right to Know Act of 1986, as amended, and the federal regulations promulgated
thereunder (42 U.S.C. Section 11022), as the term “facitity” is defined in the IRPTA.

60.  Compliance with the Illinois Mortgage Fore:iosure Law.

(@) In the event that any provision in ‘this, Mortgage shall be
inconsistent with any provisions of the IMF Act, the IMF Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any iher provision
of this Mortgage that can be construed in a manner consistent with the IMF Act.

(o)  Mortgagor and Mortgagee shall have the benefit of ait of the
provisions of the IMF Act, including all amendments thereto which may become effective from
time to time after the date hereof In the event any provision of the IMF Act which is specifically
referred to herein may be repealed, Mortgagee shall have the benefit of such provision as most
recently existing prior to such repeal, as though the same were incorporated herein by express
reference.
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(e)  If any provision of this Morigage shall grant to Mortgagee any
rights or remedies upon default of Mortgagor which are more limited than the rignts that would
otherwise be vested in Mortgagee under the IMF Act in the absence of said provision, Morigagee
shall be vested with the rights granted in the IMF Act to the full extent permitted by Jaw.

(d)  Without limiting the generality of the foregoing, all expenses
incurred by Mortgages to the extent reimburseable under Sections 5/15-1510 and 5/15-1512 of
the IMF Act, whether incurred before or after any decree or judgment of foreclosure shall be
added to the indebtedness secured hereby or by the judgment of foreclosure.

61.  Subordination of Property Manager's Lien. The Morigagor shall cause

cach properiv-manager of all or any part of the Mortgaged Property to enter into a subordination
agreement wi'n_Mortgages, in recordable form, whereby the property manager subordinates its
present and futie uen rights (including any lien rights such property manager may have pursuant
to any statute or Jaw fincluding, without limitation, 770 ILCS 6011]) and those of any pmty
claiming by, through or vinder it, to the lien of this Mortgage. The Mortgagor's failure to cause
any of the foregoing to occu: shall constitute a default under this Mortgage.

62.  Trustee’s I'xculpatory Clause. This Mortgage is executed by Pinnacle
Bank, as successor Trustee of Suburbsn Trust and Savings Bank, not personally, but solely as

Trustee as atoresaid, in the exercise of the nower and authority conferred upon and vested in it as
such Trustee (and said Trustee hereby wurrantz in its individual capacity that it possesses full
power and authority to execute this instrumeat), and it is expressly understood and agreed that
nothing herein contained shall be construed as creziing any liability on said Trustee personally to
pay the Note or any interest that may accrue thereorn, o any indebtedness accruing hereunder, or
‘o perform any covenant, representation, agreement or condition, either express or implied herein
sontained, or with regard to any warranty contained in this Morigage except the warranty made in
this Paragraph, all such fiability, if any, being expressly waived by Miorigagee and by every person
aow or hereafter claiming any right or security hereunder; provided ¢pat nothing herein contained
shall be construed in any way so as to affect or impair the lien of this#viortgage or Mortgagee’s
right to the foreclosure thereof, or construed in any way so as to limit or resirict any of the rights
and remedies of Mortgagee in any such foreclosure proceedings or other enforcement of the
payment of the indebtedness secured hereby out of and from the security giver iherefor in the
wanner provided herein, or construed in any way so as to limit or restrict any of <rc rights and
remedies of Mortgagee under any other document or instrument evidencing, swuring or
guarantying the indebtedness secured hereby or against any other signatory to any of the Loan
Documents.
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