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AMENDMENT TGO LOAN DOCUMENTS

THIS AMENDMENT TO LOAN DOCUMENTS (this "Amendment")
made as of February ], 1996 is entered into by and among BOULEVARD
PROPERTY, L.L.C., an Illinois limited liability company, having an address at c/o Bell
Vending, 5301 West Touhy, Skokie, Illinois 60077, Attention: Eric Rothner, Telefax
Number: (708) 673-7741, ("Borrower"), BOULEVARD CARE CENTER, INC, an
Illinois corporation, having an address at 3405 S. Michigan Avenue, Chicago, IL 60616
{"Opzrator"), CAREPLUS MANAGEMENT, INC., an 1llinois corporation, having an
office-at 5940 W. Touhy Avenue, Suite 350, Niles, Illinois 60714 and HUNTER
MANAGEMENT, LL.C, an Illinois limited liability company, having an office at 5301
West Touhy Avenue, Skokle, Illinois 60077 (collectively, the "Manager"), and NOMURA
ASSET CUERPORATION, = Delaware corporation, having an address at 2 World
Financial Center. 'Ruilding B, New York, New York 10281-1198, Attention: Gregory
Anderson, Teiefa: Number (212) 667-1022 (together with its successors and assigns,

"Lender™).
RECITALS

A.  WHEREAS, AVENUE ASSOCIATES, L.L.C,, an Illinois limited
liability company, and 2320 SOUTH LAWNDALE, L.L.C, an Himors limited liability
company (together, the "Other Borrowers"), Borrower and Lender (the Borrower and
Other Borrowers are referred to herein [ndjvidually as a "Borrower” and collectively as
the “Borrowers") entered into that certain'Losn Agreement originally dated as of
November 17, 1995 and amended and restated a: of even date herewith (said Loan
Agreement as modified and supplemented and in'Grfect from time to time, the "Loan
Agreement") pursuant to which the Borrowers obtaired a.loan (the "Loan") from Lender
in an aggregate amourt of $12,500,000 to finance the acquisition or refinancing by the
Borrowers of nursing home facilities. Capitalized terms used but not otherwise defined
herein shall have the meanings set forth in the Loan Agreement.

B. WHEREAS, Operator leases Borrower’s nursinog home facility
pursuant to that certain Master Lease by and between Operator, as lessex, and
Borrower, as lestor, originally dated as of November 17, 1995 and amenced and restated

as of even date lierewith (said Master Lease as modified and supplemented and in effect -

from time to time, the "Master Lease").

C.  WHEREAS, Manager manages Borrower’s nursing home facility

pursuant to that certain Management Agreement by and among Manager, as manager,
and Operator, a; operator, originally dated as of November 17, 1995 and amended and

wiindertheifnomurnicciZime wipeolc\bouly' amend. 1
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restated as of even date herewith (saiG Management Agreement as modified and
supplemented and in effect from time to time, the "Management Agreement”).

D.  WHEREAS, in connection with the Loan, Borrower, Manager,
Operator and Lender all desire to amend certain provisions of the documents listed on
the attached Extibit A which evidence and secure the Loan.

NOW, THEREFORE, in consideration of the foregoing and for other
valuable consideration the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

1. Original Mortpage. The Original Mortgage listed on the attached
Exhibic A hereto and encumbering the property listed on the attached Exhibit B hereto
is herebv-amended to pravide as follows:

1.1 The following new entry is hereby added to ARTICLE II of

the Table of Contens: % |
Section z.25. _ No Transfer T »
0 E
1.2 Puagraph 1 of the WITNESSETH section is hereby defeted ;;
and replaced in its entirety with'the following: e 1

WHEREAS, AVENUE ASSOCIATES, L.L.C, an Illinois limited liability
company, and 2320 SOUTH LAWNDALE, L.L.C,, an Iilinois limited liability
company (together, the "Affiliated Bor:cwers"), Mortgagor and Mortgagee are
parties t a Loan Agreement of even datenerewith (said Loan Agreement, as
modifie¢; and supplemented and in effect frsin time to time, the "Loan
Agreement"), which Loan Agreement provides for'a loan (the "Loan") to be made
by the Mortgagee to the Mortgagor and the Aftiiatcd Borrowers in an aggregate
principal amount of up to $12,500,000. The Loan is *o he evidented by, and
repayable with interest thereon, Default Rate interest, znd Late Charges, together
with the Yield Maintenance Premium, if any, in accordance with a promissory
note executed and delivered by Mortgagor and the Affiliated Bor-owers to the -
order of the Mortgagee (such note, as modified and supplemented znd in effect .
from time to time, the-"Note").

13 Paragraph 4 of the WITNESSETH section is hereby deleted
and replaced in its entirety with the following:

WHEREAS, it is a condition to the obligation of the Mortgagee to extend
credit t the Mortgagor and the Affiliated Borrowers pursuant to the Loan

wlinder ecl d\p A 1 3
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Agreement that the Mortgagor execute and deliver this Mortgage; and

1.4  Paragraph 5 of the WITNESSETH section is hereby deleted
and replaced in its entirciy with the following:

WHEREAS, the maximum amount of principal indebtedness secured
hereby is $25,000,000;

1.5  Subsection (a) of Paragraph & of the WITNESSETH section
is hereby deleted and replaced in its entirety with the following:

fa)  all principal (including, without limitation, any advance to the Morigagor or
20y Affiliated Borrower now or hereafter made), interest, Defavit Rate interest,
Late Charges, the Yield Maintenance Premium, if any, owing from time to time
under the Note, and all obligations owing by the Mortgagor and the Affiliated
Borrowers vnder the Loan Documents and amendments, modifications, extensions,
substitutiors, exchanges and renewals of the Loan Documents (each of which
amendment, n.ocifcation, extension, substitution, exchange and renewal shall
enjoy the same prioriiy as the advance made on the Closing Date as evidenced by
the Note) and all anxounts from time to time owing by the Mortgagor under this
Mortgage and the Affiizizd Borrowers under any other Loan Documents; and

1.6  Paragraph ¢ of the WITNESSETH section is hereby deleted
and replaced in its entirety with the foilewing:

PROVIDED, HOWEVER, thatinnse presents are upon the condition that,
if the Mortgagor and the Affilated Borrowess (i) shall pay or cause to be paid to
the Mortgagee the principal, interest, Default Rate interest, Late Charges, and the
Yield Maintenance Premium, if any, payable in resrect to the Note, at the times
and in the manner stipulated therein and herein, a'i without any deduction or
credit for taxes or other similar charges paid by the Mortgagor and the Affiliated
Borrowers, and shall keep, perform, and chserve all anc singular the covenants
and promises in each of the Loan Documents and in the Loap-Agreement
expressed to be kept, performed, and observed by and on the pa:t of the
Mortgagor and the Affiliated Borrowers, all without fraud or delav-or (ii) compiy
with the provisions of Section 2.11 of the Loan Agreement, then thit Mortgage,
and all the properties, interests, and rights hereby granted, bargained, and sold

shall cease, terminate apd be void.

1.7  The following definition of "Permitted Transfers" is hereby
added to ARTICLE I, Secticn 1,01 and inserted following the definition of “Permitted

Encumbrances™
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"Permitted Transfers" shall mean (i) Permitted Encumbrances, {ii) ali
transfers of worn out or obsolete furnishings, fixtures or equipment that are
replaced with equivalent property, (iii) the initial signing of any Master Lease (but
not any amendments thereto or any other Leases), (iv) any transfer of an imerest
in Mortgagor which results from the death or incapacity of a Person, (V) any
transfer of an interest in Mortgagor by any Person other than the managing
member of Mortgagor, provided that such transfer within any twelve (12) month
period does not in the aggregate constitute a transfer or transfers of more than a
49% interest in Mortgagor, and (vi) any other transfer of an interest in Mortgagor
by any Person other than the managing member of Mortgagor, provided that (y)
orior to such transfer, if such transfer or transfers within any twelve {12) month
period in the aggregate constitute a transfer or transfers of more than a 49%
inzeyest in Mortgagor (excluding for the purposes of determining whether a 49%
interes: has been transferred, transfers of legal or beneficial ownership interests in
Mortgiger by a Person to such Person’s spouse, former spouses, lineal
descendants, adopted children and trusts), the Mortgagor shall have paid to
Mortgagee -« tee equal to 1% of the outstanding Principal Indebtedness (which fee
shall be in additicn4o Mortgagos's obligation to pay any principal and interest
hereunder) and (z) pricr to a Securitization, Mortgagee has consented to such
transfer or transfers and.after a Securitization, the Rating Agencies have
confirmed in writing that-such transfer or transfers will not cause a downgrade,

withdrawal, or qualification oi the then applicable rating on any securities issued
in connection with a Securitizatini.

>

£TEZITIH

1.8  The definition ot "Permitted Encumbrances" it ARTICLE 1
Section 1.01 is hereby deleted and replaced ir iis entirety with the following:

"Permitted Encumbrances” means, with resnect to the Facility, collectively,
(i) the Lien created by this Mortgage or the otaer J.0an Documents of record,
(ii} all Liens and other matiers disclosed in the Title insurance Policy concerning
the Facility or any part thereof which have been approvad by Mortgagee in
Mortgagee’s discretion, (iii) Liens, if any, for Impositions iriposed by any
Governmental Authority not yet due or delinquent or being contested in good g -
faith and by appropriate proceedings in accordance with this Mo trage, (iv) .
subject to Section 2.06(b) of this Mortgage, any mechanics’ and razerialmen’s '
Liens deleted from the exceptions to, or affirmatively insured againsi collection
with respect to, the Facility under the Title Insurance Policy with respeci to the
Mortgagor’s Facility, and (v) without limiting the foregoing, any and ajl
governmenta), public utility and private restrictions, covenaats, reservations,
easements, licenses or other agreements of an immaterial nature which may be
granted by Mortgagor after the Closing Date and which do not affect (A) the
ability of Mortgagor to pay any of iis obligations to any Person as and when due,

wlindasheilnomumict IAmand\Soac\bouls . 5
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(B) the marketability of title to the Facility, (C) the fair market value of the
Facility, or (D) the use or operation of the Facility.

1.9  The following definition of "Rating Agencies” is hereby added

to ARTICLE ]. Section 1.01 and inserted following the definition of "Proceeds™

"Rating Agencies” means Fitch Investors Service, Inc., Moody's Investors
Service, Inc., Duff & Phelps Credit Rating Co. and Standard & Poor's Rating’
Services, or any successor thereto, and any other nationally recognized statistical
rating organization which may hereafter be engaged by Mortgagee or its
designees.

1.10  The following definition of “Transfer” is hereby added to

ARTICLE I Section 1.01 and inserted following the definition of "Rents"

Tansfer" means any conveyance, transfer, sale, Lease (including any
Master Lease-or any amendment thereof) (including any amendment, extension,
modification, waiver or renewal thereof), assignment, mortgage, pledge, grant of a
security interest, or hvnothecation, whether by law or otherwise, of any Collateral
(including any legal Of beneficial direct or indirect interest in Mortgagor, including,
without Jimitation, any membership interest or any economic interest) other than a
Permitted Transter.

1.11  ARTICLE I, Section 2.01 is hereby deleted and repiaced in

its entirety with the following:

Section 2.01. Payment of Secured f.oan Obligations. The Mortgagor shall
pay when due the principal, the interest, }2fault Rate interest, Late Charges, and
the Yield Maintenance Premium if any, owing (ror time to time under the Note
and all charges, fees and other Loan Obligations us-provided in the Loan
Docurnents, including without limitation the Affiliated Burrowers' obligations
under the Loan Documents.

112 ARTICLE II, Section 2.03(d) is hereby celefed and replaced

in its entirety with the following:

{(d) In the event of the passage of any state, federal, municipal or other
goveramentai law, order, rule or regulation (other than a law, order, rule, or
regulation relating to income tax imposed on Mortgagee) subsequent to the date
hereaf, in any manner changing or modifying the laws now in force governing the
taxation of mortgages or security agreements or debts secured thereby or the
manner of collecting such taxes so as to adversely affect the Mortgagee, the

wellindariheifnomurz’n iZamendigociciDouvianend, | 6
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Mortgagor will pay any such tax on or before the due date thereof. If the
Mortgagor fails to make such prompt payment or if, in the opinion of the

‘
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interest beyond the Maximum Amount, then the entire balance of the Loan

Obligations shall, at the option of the Mortgagee, become due and payable on the
date that is 120 days after the passage of such law, order, rule or regulation.

113 ARTICLE 11, Section 2.03(e) is hereby deleted and replaced

in iis‘ertirety with the following:

(e)  The Mortgagor hereby indemnifies and holds the Mortgagee

haitnless from any sales or use tax that may be imposed on the Mortgagee by

virtue uf ne Loan from the Mortgages to the Mortgagor and the Affiliated
Borrowers' ochzr than taxes imposed on the income of the Mortgagee.

1.i4" ARTICLE II, Section 2.05(8)(i) is hereby deleted and
replaced in its entirety with the following:

(i)  During any period of repair or restoration, builder’s "all risk"
insurance in an amount equai 1o not less than the full insurable value of the

Facility against such risks (incluting, without limitation, fire and extended coverage
and collapse of the mprovements o agreed limits) as Mortgagee may request, in

form ana substance xcceptable to Mortzagee;

1.15 ARTICLE 1, Section 7.25(b) is hereby deleted and replaced

in its entirety with the following:

(b)  The Mortgagor will maintain the insurance coverage described in
Section 2.05 with compunies acceptable to Mortgagee aad with a claims paying
ability of not less thas AA by Standard & Poor’s Ratings S2rvices and AA or its

equivalent by any one of the other Rating Agencies. All insuiers providing

insurance required by ihis Mortgage shall be authorized to issuc fizurance in the

state where the Facility-is located.

The insurance coverége required under Section 2.05(a} may be effected

under a blanket policy or policies covering the Mortgaged Estate and other

property and assets not constituting a part of the Mortgaged Estate; provided that |

any such blanket policy shall specify, except in the case of publlc liability

insurance, the portion of the total coverage of such palicy that is allocated to the

wAlinder\hailromume\cciamandipadic\boulyviamend. 1 7
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Mortgagee, any such state, federal. municipal, or other governmental law, order,
rule or regulation prohibits the Mortgagor from making such payment or would
penalize the Mortgagee if the Mortgagor makes such payment or if, in the opinion
of the Mortgagee, the making of such payment might resulit in the iraposition of
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Facility and Equipment and Inventory located thereon, and any sublimits in such

blanket policy applicable to the Mortgaged Estate, which amounts shall not be Jess

than the amounts required pursuant to Section 2.05(a) and which shall in any case
comply in all other respects with the requirements of this Section 2.05.

1.16 ARTICLE II, Section 2.05(e)(iii} is hereby deleted and
replaced in its entirety with the following:

(iii) The Mortgagor shall demonstrate to the Mortgagee's reasonable
satisfaction the Mortgagor's ability to pay the Loan Obligations coming due during
such restoration period;

1.17 ARTICLE II, Section 2.06(c) is hereby deleted and replaced
in its entirety with the following:

{¢j »~ The Mortgagor shall fund the Basic Carrying Costs Sub-Account to
the extent required pursuant to the Loan Agreement and the real property taxes
and assessments applicable to the Facility shall be paid from the Basic Carrying
Costs Sub-Accouri in accordance with the Loan Agreement.

1.18 Perazraph 1 of ARTICLE II, Section 2.08(f))(iv) is hereby
deleted and replaced in its entirzty with the foilowing:

(iv) the breach of any representation, warranty or covenant set forth in
Section 4.1(b)(U) and Sections 5.1(A). through 5.1(I), inclusive, of the Loan

Agreement.

1.19 Paragraph 1 of ARTI(LE II, Section 2.08(f) is hereby
deleted and replaced in its entirety with the following

(f}  The Mortgagor agrees to indemnify, yenubarse, defend, and hold
harmless the Mortgagee for, from, and against all demands, claims, actions or
causes of action, assessments, losses, damages, liabilities, costs and expenses,
including, without limitation, interest, penaities, consequentia’ dainages, reasonable
attorneys’ fees, disbursements and expenses, and reasonable consaitants’ fees,
disbursements and expenses, including costs of Remedial Work (but cixcluding
internal overhead, administrative and similar costs of the Mortgagee), asserted
against, resulting to, imposed on, or incurred by the Mortgagee, directly or
indirectly (except and to the extent the same are caused by the Mortgagee's gross
negligence or willful misconduct) in connection with any of the following:

1.20 ARTICLE II, Section 2.12(c)(iii) is hereby deleted and

wilintledhailnonumweciamendiHooicibouieviamend. I 8
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{ replaced in its entirety with the following:

E (i) The Mortgagor shall demonstrate to the Morigagee’s reasonable

g satisfaction the Mortgagor's ability to pay the Loan QObligations coming due during
? such restoration period;

5

1.21  The following new section, ARTICLE 1I, Section 2.15, is
hereby added to ARTICLE I following ARTICLE 1I, Section 2.14:

Section 2.15. No Transfer. Mortgagor shalf not and shall not cause, allow,
or permit, and shall prevent from occurring, a Transfer, without the prior written
_onsent of Mortgagee, which censent may be withheld or conditioned in

artgagee’s sole and absolute discretion. Consent to any such Transfer by
Muorigagee shall not be deemed a waiver of Mortgagee’s right to require such
consent to any further or future Transfers.

-
>

1.22  ARTICLE I, Section 3.01 is hereby deleted and replaced in
its entirety with the following: _

Section 3.01. Assignment of Rents, Issues and Profits. The Mortgagor does
hereby absolutely and ur:onditionally assign to the Mortgagee the Mortgagor's
right, title and interest in alL<urrent and future Leases and Rents, it being
intended by the Mortgagor tnat this assignment constitutes a present, absolute
assignment and not an assignmant for additional security only. Such assignment to
the Mortgagee shail not be construed to bind the Mortgagee to the performance
of any of the covenants, conditions or-provisions contained in agnty such Leases or
otherwise impose any obligation upon the ortgagee. The Mortgagor agrees that
further to evidence and reflect the assignment of leases granted herein, Mortgagor
shal! execute, acknowledge and defiver to Moitgages assignments of all existing
and future Leases of all or any portion of the Morigaged Estate in form and
substance reasonably satisfactory to Mortgagee and sis!i at the request of
Mortgagee, at Mortgagor’s expense, record such Jeases or memoranda thereof and
all assignments thereof. Nevertheless, subject to the terris of this Section 3.01, the
Mortgagee grants to the Mortgagor a license, revacable as héreinafter provided, to
operate and manage the Mortgaged Estate and to collect and use (e Rents
subject to the requirements of the Loan Agreement. In accordance with Section
2.12(a) of the Loan Agreement, (i) on the Closing Date (and at all tines
thereafter to but excluding the Prepayment Date), all payments due under the
Master Lease for the Facility, except Bonus Rent (as defined in such Master
Lease), shall be deposited when due into the Collection Account, and (if) on and
after the Prepayment Date (without Mortgagee’s election), or upon the occurrence
of an Event of Default (at Mortgagee’s election), ail rents, revenues or income of

CTL2ITH
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any kind derived by the Operator or from such Borrower’s Facility within one
Busiress Day of receipt thereof shall be deposited into the Collection Account.
Such deposits shall then be transferred into the Cash Cotlateral Account in
accordance with the Loan Agreement. Upon the occurrence of an Event of
Default, the license granted to Mortgagor herein shatl, at Mortgagee’s election, be
revoked by the Mortgagee, and the Morigagee shall immediately be entitled to
posstssion of all Rents in the Collection Accounts and the Cash Collateral
Acccunt and all Rents collected thereafter (including Rents past due and unpaid),
whether or not the Mortgagee enters upon or takes control of the Mortgaged
Estate. Upon such an election, Mortgagee shall provide Mortgagor with written
notice of same. The Mortgagee is hereby granted and assigned by the Mortgagor
the right, at its option, upon revocation of the license granted herein, to enter
vpon the Mortgaged Estate in person, by agent or by court appointed receiver to
cuiéc> Rents. Any Rents collected after the revocation of the license may be
applied bv Mortgagee in its sole and absolute discretion toward payment of the
Loan Obligetions in accordance with Section 2.8 of the Loan Agreement.

LRt g5 e

-
»

.23 ARTICLE V, Section 5.04 is hereby deleted and replaced in
its entirety with the following:

Section 5.04. Apnylication of Proceeds.

CTL2OTI

(a)  Any amounts 1eceived or collected by Mortgagee under this
Mortgage shall be applied in accordance with Section 2.8 of the Loan Agreement.

(b}  Subject to Section 6.15, no sale or other disposition of all or any
par: of the Morigaged Estate pursuant to-Section 3.03 shall be deemed to relieve
the Mortgagor of its obligations under the Loin Agreement or any other Loan
Dorument except to the extent the proceeds theress are applied to the payment
of such obligations. If the proceeds of sale, coliectioi or other realization of or
upen the Mortgaged Estate are insufficient to cover tn: costs and expenses of
such realization and the payment in fuil of the Loan Obligations, the Mortgagor
shall remain liable for any deficiency.

1.24 ARTICLE VI, Section 6.10 is hereby deleted zad replaced in
its entirety with the following: '

Section 6.10. Limitation of Interest. It is the intent of the Mortgagor and
the: Mortgagee in the execution of this Mortgage and all other Loan Documents to
contract in strict compliance with the usury laws governing the Loan. In .
furtheranre thereof, the Mortgagee and the Mortgagor stipulate and agree that

wlingerheil, o2\ poaic i Bagle, 3.1
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iy non: of the terms and provisions contained in the Loan Documents shall ever be
e construed to create a contract for the use, forbearance or detention of money

i requiring payment of interest at a rate in excess of the Maximum Amount. The
2 Mostgagor or any endorser or other party now or hersafter becoming lable for
i the payment of the Note shall never be liable for unearned interest on the Note
i) and shall never be required to pay interest on the Note at a rate in excess of the

Mazimum Amount, and the provisions of this Section 6.10 shall control over all
other provisions of the Note and any other Loan Document which may be in
apparent conflict herewith. In the event any holder of the Note shall collect
monies that are deemed to constitute interest and that would otherwise increase
the effective interest rate on the Note to a rate in excess of the Maximumn
Amount, all such sums deemed to constitute interest in excess of the Maximum
Azrount shall be applied to the unpaid principal balance of the Note and if in
excest of such balance, shall be immediately returned to the Mortgagor or to
either affitiated Borrower upon such determination.

LA

1.25 ARTICLE VI, Section 6.11 is hereby deleted and replaced in P

its entirety with the following: s:
Section 6.11. Assignment. The Mortgagee shall have the right to assign ?..
this Mortgage and the obligations hereunder to any Person in accordance with the i:;

Loan Agreement. The pardds hereto acknowledge that following the execution
and delivery of this Mortgage, the Mortgagee may sell, transfer and assign this
Mortgage and certain other L<an Documents to any Person including, without
limitation, a trustee in connection w:th a Securitization. All references to
"Mortgagee” hereunder shall be deercr to include the assigns of the Mortgagee
including the trustee in any Securitizatica

1.26  Schedule 1 is hereby amended as set forth on Schedule D

attached hereto.

- 2. Original Assignment of Leases. The Onpinal Assignment of Leases
listed on the attached Exhibit A is hereby amended to provide ss follows:

2.1 Paragraph 2 of the RECITALS section is hersby deleted and
replaced in its entirety with the-following:

WHEREAS, AVENUE ASSCCIATES, L.L.C.,, an lllinois limited liability
company, and 2320 SOUTH LAWNDALE, L.L.C,, an Liinois limited Jiability
company (together, the "Affiliated Borrowers"), Assignor and Assignee are parties
10 a Loan Agreement dated as of the date hereof (said Loan Agreement, as
modified and supplemented and in effect from time to time, the "Loan

wlinderhainonuraicciiamend\pocic\boufeviamend. t
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Agreement"), which Loan Agreement provides for a loan (the "Loan") to be made
by Assignee to Assignor and the Affiliated Borrowers in an aggregate principal
amount of up to $12,500,000. The Loan is to be evidenced by, and repayable with
interest thereon, Default Rate interest, and Late Charges, together with the Yield
Maintenance Premium, if any, in accordance with a promissory note executed and
delvered by Assignor and the Affiliated Borrowers to the order of Assignee {such
note, as modified and supplemented and in effect from time to time, the "Note");

22 Section 2 is hereby deleted and replaced in its entirety with

the following:

2. Assignment of Leases and Rents. Assignor does hereby absolutely
and unconditionally assign to Assignee all of Assignor’s right, title and interest in -
all.enrrent and future Leases and Rents, it being intended by Assignor that this
asigument constitutes a present, absolute assignment and not an assignment for
additionsi-security only. Such assignment to Assignee shall not be construed to
binid Assigree to the performance of any of the covenants, conditions or provisions
contained in any such Leases or otherwise impose any obligation upon Assignee,
and notwithstauding the Assignment, Assignor shall remain liable for any
obligations underta’en by it pursuant to any Lease. Assignor agrees to execute
and deliver to Assignes such additional instruments, in form and substance
reasonably satisfactory ta Ascignee, as may hereafter be requested by Assignee to
further evidence and confiiTy such assignment. Nevertheless, subject to the terms
of this Section 2, Assignee grants 1o Assignor a license, revocable as hereinafter
provided, to operate and manage thz Facility and to collect and use the Rents
subject to the requirements of the ['07i1 Agreement. In accordance with Section
2.12(a) of the Loan Agreement, (i) on the Closing Date (and at all times
thereafter to but excluding the Prepayment Date), all payments due under the
Master Lease for the Facility, except Bonus Rent\(as defined in such Master
Lease), shall be deposited when due into the Tuflection Account, and (ii) on and
after the Prepayment Date (without Assignee’s electiun), or upon the accurrence
of an Event of Default (at Assignee’s election), all rents, revenues or income of
any kind derived by the Operator or from such Borrower’s Facility within one
Business Day of receipt thereof shal] be deposited into the Collection Account.
Upon the occurrence of an Event of Default, the license grante< 3 Assignor
herein shall, at Assignee’s election, be revoked by Assignee, and Assignee shall
immediately be entitled to possession of all Rents then or thereafter i the
Collection Accounts and in the Cash Collateral Account and all Rents collected
thereafter (including Rents past due and unpaid) whether or not Assignee enters
upon or takes control of the Facility. Upon such an election, Assignee shall
promptly provide Assignor with written notice of same. Any Rents collected by
Assignor from and after the date on which an Event of Default occurred shall be

wlindenhall

_— Aposlcitsouleviamend. 1 . 12

February 26, 1004 8:58pm
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hekl by Assignor in trust for Assignee. Assignee is hereby granted and assigned by
Assignor the right, at its option, upon revocation of the license granted herein, to
enter upon the Facility in person, by agent or by court appointed receiver to

collect the Rents.

2.3 Section 5 is hereby deleted and replaced in its eatirety with

HERE- a&.-.?{ﬁ,'p__"tm&gﬁ G ow

the following:

5. Security Deposit. In accordance with Section 2.12(a) of the Loan
Agreement, all security deposits collected by or held by Assignor or Operator shall
be deposited (within one business Day after receipt thereaf) directly into the
Serurity Deposit Account for the Facility. Any bond or other instrument which
Assignor is permitted to hold in lieu of cash security deposits under applicable
Leal Requirements shaii be maintained in full force and effect unless replaced by
cash deposits, shall be issued by a Person reasonably satisfactory to Assignee,
shall, if pzr7nitted pursuant to Legal Requirements, name Assignee as payee or
beneficiary thereunder (or at Assignee’s option, be fully assignable to Assignee)
ard shall, in all respects, comply with applicable Legal Requirements and
otherwise be reasopxuly satisfactory to Assignee. Assignor shall, upon request,
provide Assignee with evidence reasonably satisfactory to Assignee of Assignor’s’
and Operator’s comphazns with the provisions of this Section 5. Upon the
occurrence of an Event or Cefault, the license granted to Assignor herein shall at
Assignee’s election be revoked by Assignee, and, upon notice of such revocation,
Assignee shall immediately be entirled to possession of all of the security deposits,
whether or not Assignee enters upsi or takes control of the Facility and whether
o not the security deposits are deposit<d in the Security Deposit Account.

3. Qriginal Assignment of Maiagemant Agreement. The Original
Assignment of Management Agreement listed on the attached Exhibit A is hereby

amendei} to provide as foilows:

3.1 Paragraph B of the RECITALS scctizn is hereby deleted and

replaced in its entirety with the following:

B.  AVENUE ASSOCIATES, L.L.C,, an lilinois limitéd vability
company, and 2320 SOUTH LAWNDALE, L.L.C., an Lllinois limitzd liability
company (together, the "Affiliated Borrowers”), Assignor and Assignee ure parties
10 a Loan Agreement of even date herewith (said Loan Agreement, as modified
znd supplemented and in effect from time to time, the "Loan Agreement"), which
l.oan Agreement provides for a loan (the "Loan") to be made by Assignee to
Assignor and the Atfiliated Borrowers in an aggregate principal amount of up to
$12,500,000. The Loan is to be evidenced by, and repayable with interest thereon,
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Default Rate interest, and Late Charges, together with the Yield Maintenance
Premiium, if any, in accordance with a promissory note executed and delivered by
Assignor and the Affiliated Borrowers to the order of Assignee (such note, as
modified and supplemented and in effect from time to time, the "Note"). Unless
ctherwise defined herein, all capitalized terms shall have the meanings set forth in
the Loan Agreement;

oot i o o 5

32  Paragraph E of the RECITALS section is hereby deleted and
replaced in its entirety with the following:

E.  Assignee and Assignor contemplate that Assignee’s interest in and
to, inter alia, the Loan {or a portion thereof), the Note, this Assignment and the
siver Loan Dacuments be assigned by Assignee to another Person, including
witliout limitation, to a trustee on behalf of security holders in connection with a
securiization; and

-
’ .

3.3 The following new Paragraph F is hereby added to the -
RECITALS section fol)>wing Paragraph E of the RECITALS section: WY
op
F. Assignor intends by the execution and delivery of this Assignmient to N
further secure the payment and performance of the Loan Obligations (as such ";;
term is defined in the Merzage). )

4. Original Marage:'s Consent. The Original Manager’s Consent listed
on the attached Exhibit A is hereby amended to provide as follows:

4.1  Paragraph B of the RriCITALS section is hereby deleted and
replaczd in its entirety with the following:

B.  Pursuant to that certain Loan Agrceinsnt of even date herewith
(said Loan Agreement, as modified and supplementzd 4nd in effect from time to
time, the "Loan Agreement”) by and among AVENUE ASSOCIATES, LL.C, an
Ilinois limited liability company, and 2320 SOUTH LAWNDALE, L.L.C, an
llinois limited Hability company (together, the "Affiliated Bcrrovsers"), Barrower
and Lender which Loan Agreement provides for a loan (the "Luan’} to be made
by Lender to the Borrower and the Affiliated Borrowers in an aggrégate principal
amount of up to $12,500,000. The Loan is to be evidenced by, and r:puyable with
interest thereon, Default Rate interest, Late Charges, and Yield Maintenance
Premium, if any, in accordance with a promissory note executed and delivered by
Borrower and the Affiliated Borrowers and payable to the order of Lender (such
note, as modified and supplemented and in effect from time to time, the "Note");
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4.2  Paragraph D of the RECITALS section is hereby deleted and
replaced in its entirety with the following:

D.  Manager manages the Mortgaged Property pursuant to that certain
Management Agreement originally dated February 9, 1996 between 0pe1ator and
Manager (as modified aid supplemented and in effect from time to ume, the

"Management Agreement");

43  Section 17 is hereby deleted and replaced in its entirety with
the following:

17.  Severability. If any term or provision of this Assignment or the
application thereof to any Person or circumstance shall to any extent be invalid or
anzrforceable, the remainder of this Assignment, or the application of such term
or prevision to Persons or circumstances other than those as to which it is invalid
or um,nf.J ceable, shall not be affected thereby, and each term and provision of
this Assignraent shall be valid and enforceable to the maximum extend permitted

by law.

4.4  Exhibit B of the Original Manager’s Consent is hereby
deleted and replaced in its cndrety with the Amended and Restated Management
Agreement attached as Exhibit <. hereto.

5. Severability. In case any provision of this Amendment shall be
invalid, illegal, or unenforceable, such provision shall be deemed to have been modified
10 the extent necessary to make it valid, legal; and enforceable. The validity, legality, and
enforceability of the remaining provisions shall (et in any way be affected or impaired
thereby,

6. NoModification Except in Writitig - None of the terms of this
Amendinent may be waived, altered, amended or otherwise changed except by an
instrument in writing duly executed by all of the parties hereto.

7. Further Assurances. Borrower, Manager and Operator shall execute
and deliver such further instruments and perform such further acts as new be requested
by Lender from time to time to- confirm the provisions of this Amendmie:t-and the Loan
Documents, to carry out more effectively the purposes of this Amendment zix¢ the Loan
Documents, ar to confirm the priority of any Lien created by any of the Loan
Documents.

8. Representations and Warranties. Without limiting in any way any
representation or warranty in any Loan Document, Borrower, Manager and Operator

wUncereaomurmeciZamendiookibovedamend
© ' 15

Feliruary 20, tH06 8:50pm
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represent and warrant that as of the date hereof:

8.1  Organization. Each (i) is a duly organized and validly existing
limited liability company or corporation, as applicable, in good standing under the laws of
the State of its formation (i) has the requisite power and authority to carty on its
business as now being conducted, and (iii) has the requisite limited liability company or
corporate, as applicable, power 1o execute and deliver, and perform its obligations under
this Agreement and the Loan Documents.

8.2  Authorization. The execution and delivery by Borrower,
Manager and Operator of this Agreement and the Loan Documents to which each is 2
par(y, their performance of their obligations hereunder and thereunder and the creation
of thesecurity interests and Liens provided for in this Agreement and the Loan
Documercs (i) have been duly authorized by all requisite limited liability company or
corporate,-as-applicatle, action on the part of Borrower, Manager and Operator (ii) will
not violate any-piovision of any applicable Legal Requirements, any order of any court
or other Governmental Authority, the articles of organization or operating agreement, or
articles of incorprration, as applicable, of Borrower, Manager or Operator or any i
indenture or material azreement or other instrument to which Borrower, Manager or CT,
Operator is a party or by which Borrower, Manager or Operator is bound, (iii) will not ¢,
be in conflict with, result in 2 dyeach of, or constitute (with due notice or lapse of time or N
both) a default under, or result(n the creation or imposition of any Lien of any nawre ™
whatsoever upon any of the properiy or assets of Borrower, Manager or Operator H:
pursuant 10, any such indenture or meterial agreement or instrument and (iv) have been
duly executed and delivered by Borrower, Manager and Operator. Other than those
obtained or filed on or prior to the date heresf, neither Borrower, Manager nor
Operator is required to obtain any consent, appraval or authorization from, or to file
any declaration or statement with, any Governmeritai Authority or other agency in
connection with or as a condition to the execution, detivery or performance of this

Agreement or the Loan Documents.

8.3  Litigation, There are no actions, suits of proceedings at jaw or in
equity by or before any Governmental Authority or other agency now pending and served
or, 1o the knowledge of Borrower, Manager or Operator, threatenec agiinst Borrower,
Manager or Operator or Borrower’s Facility.

84  Agreements. Neither Borrower, Manager nor Operator(ic a party 10
any agreement or instrument or subject to any restriction which is reasonably likely to
have a Material Adverse Effect. Neither Borrower, Manager nor Operator s in default
in any material respect in the performance, observance or fulfillment of any of the
obligations, covenants or conditions contained in any agreement or instrument to which it
is a party or by which Borrower, Manager, or Operator or Borrower’s Facility is bound.

wlindetbetinomuriicci2y \pook
Febnuary 26, 1608 8:50pm
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85  Full and Accurate Disclosure. No statement of fact made by or on
behalf of Borrower, Manager or Operator in this Agreement ot the Loan Documents to
which either is a party or in any other document or certificate delivered to Lender
contains any untrue statement of a material fact or omits to state any material fact
necessary to make statements contained herein or therein not misleading. There is no
fact presently known to Borrower, Manager or Operator which has not been disclosed to
Lender which adversely affects, nor as far as Borrower, Manager or Operator can
foresee, might materially affect the business, operations or condition (fmanczal or
otherwise) of Borrower, Manager or Operator.

PRt

]
p

86  Enforceability. This Agreement is the legal, valid and binding
obiigaion of Borrower, Manager and Operator enforceable against Borrower, Manager
and Opérator in accordance with its terms, subject to bankruptey, insolvency and other
limititiors o creditors’ rights generally and to equitable principles.

87  Survival of Representations and Warranties. Without in any way

limit'ng any provision of any Loan Document which provides for a longer period of
survival, Borrower, Ma:izger and Operator hereby agree that (i) all representanons and
warranties made in this Agicament shall continue for 50 long as any amount remains
owing to Lender under the Leoan Agreement, the Note or any of the other Loan
Docments, and (ii) all reprezeniations, warranties, covenants and agreements made in
this Agreement shall be deemed (= have been relied upon by Lender notwithstanding any

investigation heretofore or hereafter made by Lender or on its behalf.

Miscellaneous.

9.1  This Amendment togcther-with the Loan Agreement, the
Note and the other Loan Documents constitutes the entire agreement among the parties
conzerning its subject matter.

92  This Amendment shali inure to the benefit of and be binding
upon the parties and their respective heirs, successors and assigis,

93 This Amendment may be executed in two 0r more
counterparts, each of which shall be deemed an original, but all of which (ogether shall
constitute one and the same instrument. This Amendment will not be bindirg on or
constitute evidence of a contract between the parties until such time as a counterpart of
this document has been executed by each party and a copy thereof is delivered to each

party to this Amendment.

9.4  Borrower, Manager, and Operator confirm and ratify the

w i enheiinomureisciianend\pooic\bouleviamend, |
Fatouary 26, 1960 8:3pm
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i terms and provisions of the Loan Documents to which each is a party as modified hereby

; and agree that the Loan Documents, as so modified, remain in full force and effect as of

,;* the date hereof, and nothing herein contained shail be construed to impair the security or

e affect the first priority of the lien of any mortgage, nor impair any rights or powers which

i Lerder or its successors may have for norperformance of any term of any of the Loan

f;;;“ Documents. Borrower, Manager and Operator further reaffirm and ratify their

obbgations to be bound by and perform all of the terms of the Loan Documents to which
each is a party.

9.5  Without in any way limiting the representations and
walanties contained in the Original Assignment of Leases, the Original Mortgage, the N
Orignal Assignment of Management Agreement, the Original Marniager’s Consent or any '
other Luan Document, (i) Borrower hereby remakes, as of the date hereof, and in
addition 10, the representations and/or warranties contained in Section 6 of the Original
Assignmént of Leases and Section 4.03 of the Original Mortgage, (i) Borrower and

Orgerator herery remake, as of the date hereof, and in addition to, the representations ol
anil warranties contzined in Section 11 of the Original Assignment of Management Vi
Agreement, and (iii) /vanager hereby remakes, as of the date hereof, and in addition to, @
the representations contaned in Section 2 of the Original Manager’s Consent. ™
o

9.6  1lis Amendment is solely intended to and shall amend the t‘;

documents listed on attached Eihidit A. In connection herewith, there has been no
disbursement of funds or extension to any Borrower of any additional credit, and the
execution and delivery hereof shall no' coastitute new mdebtedness, nor shall it constitute
a novation of any Loan Document. Notking in this Amendment is intended to or shall
impair any Lien which Lender ever had, now.ii2s, or may hereafter have on any property
of Borrowers or of the Operators of Borrowers’ Facilities under the Loan Documents
including, without limitation, the Collateral.

9.7  Each Borrower’s obligations urider the Note and all other
Loan Documents shall be joint and several.

48  This Agreement shall be governed by iand construed in
accordance with the laws of the State of New York (without giving etfect to New Yori's
principies of conflict of law).

99 ander agrees and consents to the amendment ard
restatement, of even date herewith, of the initial Master Lease, as defined in the original
Loan Agreement, and Lender agrees that such amendment and restatement shali not
constitute an Event of Default under Section 7.1 of the Loan Agresment.

) [signatures on following page]

wrAuen el Hhpooki\bnuleviamend, | 18
February 20, 108 A-58pm
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IN WITNESS WHEREOF, the parties hereto have caused this
Amendment to Loan Documents to be duly executed by their duly authorized
representatives, all as of the day and year first above written.

-
e
I
¥
&
iy
B 3
A
K
\.'.!
[ -HY
A

4
5 NDER:
B
NOMURA ASSET CAPITAL

CORPO , 8 Delaware corporation
< e
By: e

Name:  Gregory Anderson
Title: Vice President i

MANAGER:
CAREPLUS MANAGEMENT, INC,,

an Illinois corporation
Liy: %

N ame!ﬁ'wfn 6?%3

Title: @o.of, 4

CIP2OE36

HUNTER MANAGEMENT, LL.C,
an Illinois finited Lapility company

ar—

e ac =

wilnderhalf\normuss\coiamend\pooic\boukeviamend, T

Ft.hl\lly'k. 108 YD 19
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OPERATOR:

BOULEVARD CARE CENTER, INC,
an illinois corporation

By:

Name: Shedlo
T;;;%;m.sfﬂ»ﬁ? &ﬂ

BORROWER:

BOULEVARD PROPERTY, LL.C,
an Illinais limited liability company

»
>

By: Boulevard Care Management, Inc,,
an Illinois corporation, its sole
ranaging member

-

/

EYE29T36G:

By:

Name: S)'LQMW‘ @a«.&
Title: Qo oot




UNOFFICIAL COPY




UNOFFICIAL COPY
STATE OF  Puwiok-)

COUNTY OF pd v

=~ ;

LA R B T L R
e

I, Q\M‘% G , a Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY, that Gregory Anderson, personally known to
me to be the Vice President of NOMURA ASSET CAPITAL CORPORATION, a
corporation of the State of Delaware, appeared before me this day in person and
acknowl<Gned that as such Vice President he signed and delivered the said Instrument as
Vice Presicent of said Corporation as his free and voluntary act and as the free and
voluntary act und deed of said Corporation, for the uses and purposes therein set forth,

GIVEN under my hand and Notarial Seal, this "7 day of ‘hbg], ,

QP —

Notary Public

-
>

’ AD. 19%.

LI029T9¢

SUBAND, CH CHIW
sion Exo oA e
My Commission Expires: Cruaiiodin New Yo!

. mission Exires Mﬁfch j-‘)
] 3y "

Forruny 24, 1068 10:28pm
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STATE OF ILLINOIS )

=1

SS:
COUNTY OF COOK )

AP B 2 D

=

i

Sherwin L@v-a , known to me to be the person who as on
behalf of CAREPLUS MANAGEMENT, INC,, an Illinois ki ted liability company did
sign the fnregoing instrument and acknowledged the same to be his free act and deed
and the itee act and deed of said limited liability company. In testimony hereof, I have
hereunto asci’bed my name this/> day of 'E,J,WM} , 1956,

Before me, a notary public in and for said county, jﬁarsonally appeared 1

»

&

Notary Public g

o

My Commission Expires: ﬁ

V4 e
SEAL:

L R A

“OFFICIAL smu 3
MITCHELL D, WEINSTE(Y
Notary Public, 8tate &f Iffiasis

My vommission Exsires $ope, 21 wm 2

LI RPN

WA U VCLARTnAROOILboU AR SNd. 1 22
Fabruary 24, YU 1028¢m
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STATE OF ILLINOIS )
) SS:
COUNTY OF COQOK )

Bcfore me, a notary public in and for said county, personally appeared
éz’ )< » known to me to be the person who as (f_n
on behalf of HUNTER NMNAGEMEVT L.L.C, an lilinois limited liability company did
sign the foregoing instrument and acknowledged the same to be his free act and deed
and the fice act and deed of sald lmnted liability company. In testimony hereof, I have

hereunto asciibed my name day of EZL"‘% , 1996,

L%

Notary Public

My Commission Expires:

Vbfor

SEAL:

"or-‘ﬁ émt\ﬁ,:;ﬂ
MITCHELL B, WEISTE N
Notary Publis, S&te of ifiinois
My Commission Exgicen Suoz. 21, 1oog

L A

PR NV

winderheifinomursicciamandipooic\bouleviamend, 1
Febroasy 24, 1998 10:38pm 2'3
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STATE OF ILLINOIS )
SS:
COUNTY OF COOK )

L / 4/712&"// ﬁ )vérrrj'm , 2 Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY, that $he wm o __, personally
known to me to be the o< 0.=F of BOULEVARD CARE CENTER, INC.,,
a corporetion of the State of Illinois, appeared before me this day in person and
acknowledyad that as such _ Cloom fas,  he signed and delivered the said
Instrument 48 g0l K &f said Corporation as his free and voluntary act
and as the fre 7.nd voluntary act and deed of said Corporation, for the uses and
purposes therein sct-forth. ‘

GIVEN under my hand and Notarial Seal, this.Z7* day of @M%_,

I

Notary Public

AD. 19%6.

My Commission Expires:

HLE
SEAL:

“OFFICIAL SEAL"
MITCRELL D, WEINSTEIN
Notary Public, State of lllingis

My Commission Erpirey Sept, 21, 1003 2

T

YT
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STATE OF ILLINOIS

COUNTY OF COOK

Before me, a notary public in and for said county, personally appeared

ﬂ]y_v_»lh @;@ , known to me to be the person who as _ i</

of BOULEVARD CARE MANAGEMENT, INC,, an Illinois corporation, Managing
Member on behalf of BOULEVARD PROPERTY, L.L.C,, an Lilinois limited liability
company. did sign the foregoing instrument and acknowledged the same to be his free act
and deed pid the free act and deed of said limited liability company. In testimony

hereof, I have hereunto ascribed my name this.J 7 day of _f% L_ﬁ-_c-% , 1996.

D

"Notary Public

My Commission Expires:
Wi
SEAL: 7

“"CFFICIAL SEAL” {
MITCHELL D, WEINSTEIN
Nalary Public, State of lllinois

My Commission Exores Sopt. 23, 1993 Y

y

v e R R e N 3
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EXHIBIT A

=, %
Tt

+ 1. Mortgage, Assignment of Rents, Security Agreement ard Fixture Filing by Borrower,
% as mortgagor, to Lender, as mortgagee, recorded on November 22, 1995 with the

Cook County Recorder, Cook County, lilinois as Instrument Number 95810143 (the
"Original Mortgage"). |
2. Assignment of Leases and Rents by Borrower, as assignor, to Lender, as assignee,

recorded on November 22, 1995 with the Cook County Recorder, Cook County,
Tiinois as Instrument Number 95810144 (the "Original Assignment of Leases”).

3. Assign:oznt of Management Agreement and Agreements Affecting Real Estate by
Borrowe:.as assignor, and Operator, as operator, to Lender, as assignee, recorded
on November 22, 1995 with the Cook County Recorder, Cook County, Illinois as
Instrument Number 95810146 (the "QOriginal Assignment of Management

~
»

Agreement”). 5
4. Manager’s Consent anc Suvordination of Management Agreement by Manager, as ?
manager, and Operator, as operator, to Lender, as lender, recorded on November N
22, 1995 with the Cock Couritv Recorder, Cook County, Illinois as Instrument Myl
Number 95810145 (the "Origina Manager’s Consent"). b

I

v \lincurheifnomurs coiAamandipocicilicyiev . 1 76
Fabrudry 26, 1096 B:380m &
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EXHIBIT B

DESCRIPTION OF PROPERTY

The following land and premises located in Cook County, Hlinois:

LEGAL DESCRIPTION:

LOTS 41,42, 43, 44, 45, 46, 47 AND 48 IN BLOCK 7 IN JOHN WENTWORTH'S
SUBDIVISION OF THE SOUTH 60 ACRES OF THE WEST 1/2 OF THE NORTH
WEST 1/4 SF SECTION 34, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIFAL MERIDIAN, ACCORDING TO THE FLAT THEREQF
RECORDED DECEMBER 12, 1871 AS DOCUMENT 5547 IN COOK COUNTY,

ILLINOIS.
TAX NO.: 17-34-119-006 VOLUME NO.: 525
(AFFECTS LOT 41)

TAX NO.: 17-34-119-005 VOLUME NO.: 525
(AFFECTS LOT 42)

TAX NO.: 17-34-119-004 VOLUMENO.: 525
(AFFECTS PART OF LOT 43)

TAX NO.: 17-34-119-003 VOLUME NO.: 525

(AFFECTS 1.OTS 44, 45, PART OF LOT 43 AND PART OF LOT 46!

TAX NO.: 17-34-119-002 - .- VOLUME NO.: 525
(AFFECTS PART OF LOT 46)
TAX NO.: 17-34-119-001 VOLUME NO.: 525

(AFFECTS LOTS 47 AND 48)

wilindeAeiflnomuricsi2umendipookciboulew d. 1 27
Fobruary 20, 1990 B:38pm
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EXHIBIT C

[Insert Amended and Restated Management Agreement]

wilingorheiNsomumicciamend\nooic\boulminmend. 1
Fetruary 28, 1296 §36pm
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AMENDED AND RESTATED
MANAGEMENT AGREEMENT

THIS AMENDED AND RESTATED MANAGEMENT AGREEMENT (this
"Agreement") is made and entered inte this J7fh day of
_Febiag , 1996, by and between CarePlus Management, Inc.,
an Illimois corporation and Hunter Management, L.L.C., an Illinois
limited liability company (collectively referred to herein as the
"Manager"}, and Boulevard Care Center, 1Inc., an Illinois

corporation {"Operator').

WiTNsSSETH:

WHELKEAS, Operator leases the real estate and the long term
care facility located 3405 South Michigan, Chicago, Illinois {(the
"Premises") from Boulevard Property, L.L.C., an Illinocis limited
liability company ("Lesgor"), under a certain Master Lease
Agreement origizally dated November 17, 1395 and amended and
restated as of even date herewith (hereafter the "Lease") and;

WHEREAS, Operato:: c¢perates & nursing home facility on the
Premises (the "Facilicy?); and

WHEREAS, Manager is 1ir’ the business of providing management
services to nursing homes and similar facilities; and

WHEREAS, Operator desires o engage Manager to provide
management services to Operator in ‘cornection with the operation of
the Facility and the maintenance of 'fhe Premises, and Manager
desires to be engaged by Operator to-provide such management
sservices, as set forth in this Agreement.

NOW, THEREFORE, in consideration of tte. foregoing and other
good and valuable consideration, the receipt” znd sufficiency of
which are hereby acknowledged, the parties heretc agree as follows:

1. Engagement of Manager. Operator hereby pngages and
appoints Manager as its sole and exclusive manages 2 manage,

transact and supervise the operation of the Facilily and the
maintenance of the Premises on the terms and conditions hereinafter
provided. Manager hereby accepte such engagement and appointment
and agrees to undertake to faithfully perform the duties and
obligations set forth in this Agreement and to comply with all of
the terms and conditions set forth herein. Operator grants to
Manager sole and exclusive authority to formulate and implement
management policies, programs and operations with respect to the
Facility and the Premises, and shall undertake to refrain from
interference with and £from participation in any management
functions which are delegated to Manager under this Agreement.

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

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

{b) To supervise both professional and non-professional
personnel, with full authority to hire, dismiss and determine
compensation levels, job classifications, working conditions and
benefits of employees, to execite employment contracte on behalf of
Operator with such persons or their representative collective
bargaining groups as may be necessary or desired for the operation
of the Facility and the maintenance of the Premises. All employees
of the Facill.ty or the Premises shall be employees of Operator and
neot the emplciyees of Manager.

(c) To maintain and manage the accounts receivable, accounts
payable, employee compensation and payroll tax requirements and
benefit programs, <xsh and all other assets and liabilities in
connection with the Prem!ses and the Facility, and to pay, out of
the funds of Operator, -as appropriate, all expenses, costs, taxes
and other charges incuxzxed. by or on behalf of Operator in
connection with the maintenar2z of the Premises or the operation of

the Facility.

(d) To open and/or maintair bank accounts in the name of
Operatcr in connection with the ‘Plemises and the Facility, to
deposit funds of Operator in such acceunts, which funds shall be
commingled with the funds of Manager or any other funds under the
control of Manager, and to make withdrawals therefrom upen the
signature of Manager. Manager shall distribute to Operator any
cash in excess of that needed for the payment oI bills and expenses
in connection with the maintenance of the ZPremises and the
operation of the Facility and the maintenance of any operating
reserves or special reserves deemed necessary by Manager. Such
distributions shall be made at such times as (ar: mutually
acceptable to the parties, but in no event more often thxn- monthly
or less often than annually.

(e} Notwithstanding any provision contained herein fo the

contrary, Manager does hereby acknowledge and agree that in
connection with its obligations hereunder, generally, and its
obligaticns hereunder specifically set forth in paragraphs 2(c) and
2{(d) hereof that it shall discharge such cobligations in conformance
with the cash management system set forth in paragraph 2.12 of a
certain Loan Agreement originally dated as of November 17, 1995 and

amended and restated as of the date herewith, by and among -

Opesrator's Lessor, as Borrower, Avenue Associates, L.L.C., 2320
South Lawndale, L.L.C. and Nomura Asset Capital Corporation as
Lender (hereafter the "Loan Agreement").

-2 .
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(f) Notwithstanding anything herein to the contrary Manager
acknowledges and agrees that (i) it shall perform its cbligations
in a manner which causes Operator to be a Single Purpose Entity as
defined in the Lease, (ii) it shall perform it obligations in a
manner which causes Borrower to comply with its obligations in the
Loan Agreement and {(iii) this Management Agreement is fully
subordinate to the Loan Agreement, the Manager’s Consent and
Subordination Agreement originally dated as of November 17, 1855
and amended and restated as of even date herewith, and the Lease
and that in the event of a conflict between (a) the Loan Agreement,
the Manager’s Congent and Subordination Agreement or the Lease and
(b) this Management Agreement, the Loan Agreement, Manager’s
Consent and Subordination Agreement or the Lease shall control.

(g) ~ To procure and provide for replacements, repairs and
additions c» the Premises and the Facility and the personal
property used in the operation of the Facility.

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

(1) To determinz  the level of care to be provided to
residents of the Facility and the means and manner of providing
such care from time to tima, including, but not limited to focd and
nursing services, social prodgrams and other amenities.

(3) To serve as liaison to and as the representative of
Operator with the Illinois Depertment of Public Health, the

Illinois Department of Public Aia, the U.S. Department of Health,
Education and Welfare and its brancihes, and all other public and
quasi-public bodies having jurisdictiow over any of the operations
or business of Operator, the Premises-or the Facility, to seek to
maintain the Premises and all equipment, p2rsconnel, gervice, record
keeping and all other aspects of the Facilicy and the Premises in
conformity with the requirements of such authorities, and to file
reports and to take such other actions as shali-be necessary to
maintain in good standing such licenses and permiits required for
the operation of the Facility on the Premises.

(k) To maintain complete and separate books of z2ccount and
other accounting records and financial statements for Operater,
which bocks, accounts, records and statements shall be avalliable to
the designees of Operator, during regular business hours at the
offices of Manager or at such other place reasonably designated by
Manager. Manager shall cause quarterly operating statements to be
provided to Operator reflecting the financial activity and the
financial status as of the end of such month with respect to the
facility and the Premises, respectively. In connection with
Manager’'s duties under this paragraph 2(k) Manager acknowledges and
agrees that it will keep such books, accounts, records and
statements at all times in conformance with the requirements set

forth in the Loan Agreement.

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

{m) To perform such other acts and provide such other
services as shall in Manager’s discretion be necessarv or proper ia
order to maintain the Premises and operate the Facility,

{n). In negotiating or entering into agreements or contracts
on behalf of Operator, Manager gshall make full disclogure to third
parties ‘that Manager is acting in a representative capacity for
Operator.

3. Standard of Condugt. Manager shall perform all of its
obligations hereunder and conduct all activities in accordance with
the standards hererofore established in the maintenance of the
Premises and the areration of the Pacility, shall exercise
reasonable care and diligonce in carrying out its responsibilities,
shall at all times complyv with all applicable laws, regulations and
professional ethics and s:2pdards applicable to the maintenance of
the Premises and the operatisp of the Facility, and shall otherwise
perform its obligations hereunder in a good, workmanlike and
commercially reasonabls manner wi:h the standard of diligence and
care normally employed by dulv )qualified individuals in the
performance of comparable work and in accordance with practices
appropriate to the activities undercakan.

4. Duties of Operator. (a) Cperaror shall at all times
provide sufficient funds to Managei to meet the obligations
incurred in connection with the mainterance cf<the Premises and the
operation of the Facility. Operator shall ar #ll times provide
sufficient information, documentation iand other support to Manager
as shall be necessary to enable Manager to fully perform its
obligations hereunder.

{b) All debts and liabilities to third parties arifing in the
course of the maintenance of the Premises or the operation of the
Facility, incurred by Manager on behalf of Operator are ard shall
be the obligations of Operator, and shall be payable solaly out of
the funds of the Operator.

$. Relationship of Parties. (a) Manager shall perform its
obligations under this Agreement solely as an independent

contractor.

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

-4 -

¥

CTT2913¢




" UNOFFICIAL COPY




UNOFFICIAL COPY

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

E. Term. The term of this Agreement shall commence cn the
effective date hereof and shall continue for a period of thirty-
five years (the "Term"). This Agreement {(unless terminated for
reasons set forth in paragraph 7 hereof) shall automatically renew
for a like period upon the expiration of its term unless within ten
days of the expiration of its term the Operator shall notify the
Manager-of its desire to terminate this agreement in the manner set
forth”in paragraph 7 hereof. Said notification shall be in writing
and sent %y certified or registered mail to the addresses set forth
hereirafter in paragraph 15 hereof. 1In the event of a renewal of
this Agreemsit, successive terms shall automatically renew for like
pericds on thz _same terms and conditions as set forth in this

paragraph 6.

7. Terminaticn. (a) Qperator and Manager hereby expressly
acknowledge and agree rthat this Agreement may be terminated prior
to the expiration of the Term for Manager’s failure to perform its
obligations hereunder. ( Manager further agrees that it can be
terminated for its failure .o discharge any of its obligations in
conformance with the regquirements for the operation of the
facilities set forth in the Loan Agreement and that Manager
specifically agrees that it can be terminated as set forth in
Section 5.1{P) of said Loan Akigreement. In addition to the
foregoing Manager ackncwledges &nd, agrees that its services
hereunder can be terminated prior to- the end of the term in the
event of (i) its diseolution or liguid:ztion, whether voluntarily,
or involuntarily, or by operation of law, (ii) the revocation of
the license or decertification of Operatur, which revocation or
decertification arises from an act of Manezer, or (iii} the
termination of, or an Event of Default under tha Lease.

(b) Within ten days after the end of tne Term of this
Agreement, {or the termination of this Agreement aa set forth in
paragraph 7{a) hereof) Manager shall forward to Operutix, all of
the books, records, documents and other materials which Meuager has
held, used, compiled, prepared, assembled or otherwise hac in its
possession in connecticn with the Premises, the Facility, Operator,
or the performance of Manager’s duties under this Agreement.

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

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

10. Reimbursement for Costs. Manager shall be entitled to
reimbursement for Manager’s reasonable expenses incurred in the
performance of its duties hereunder. Operator acknowledges that
Manager may, from time to time, be obligated to pay sumsg of money
to outside personnel and consultants who may perform services on
behalf of Cperator at Manager’'s direction. Operator does hereby
agree ithat it will reimburse Manager for the sums it expends for
such outzide personnel and consultants in the same manner as it
reimburses Manager for any other reasonable costs which Manager may
expend on tehalf of Operator.

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

12. Indemnification. 3} Manager agrees at all times and at
its own expense to indemn_fy-and hold harmless Operator and
Operator’s Lessor, their 1legal representatives, successors,
assigns, partners, from and agaiast and in respect of any and all
charges, claims, demands, causes(cf action, inquiries, losses,
judgments, decrees, damages, penalties, liabilities, obligations,
costs and expenses of every kind and. nature, whether or not
groundless, including, without limitaticir; attorneys’ fees and -
court costs, by reason of, based upon, relating to, in connection
with or arising out of (i} any breach, vieclacinn or non-performance
of any obligation of Manager hereunder or (i1)  any action which
Manager has taken or any contract which Manager has executed on
behalf of Operator which is found to be outside ‘the scope of the
duties of Manager under this Agreement and for which a claim is
made against Operator.

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

-6 -
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by the manadatory ethical or professional standard, so long as such
performance of Manager's duties hereunder is within the scope of
guch duties under this Agreement and is otherwise performed in
accordance with the terms and conditions of this Agreement,
including, but not limited to, Sections 2, 3 and 4 hereof. In
connection with the indemnification given in this sub-paragraph
12 (k) Manager acknowledges and agrees that the indemnification
given hereby is subordinate to the obligations of Borrower under
the Loan Documents and Master Lease.

13. Attorneys' Fees. If an actien shall be brought to
recover any compensation or reimbursement due under this Agreement,
for or on account of any breach of this Agreement or to enforce or
interpret any of the terms, covenants or conditions of this
Agreemen’, the prevailing party shall be entitled to receive
reasonable a:ctorneys’ fees from the other party.

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

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

If to Operator: Boulevard Care Center, Inc.
3405 Scuth Michigan
Chicago, /Tllinois

If to Manager: CarePlus Management, Inc.
5940 West Touhy Avenue
Suite 356
Niles, Illincis 607.4

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

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

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

-7 -
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apparent purpose of such term or terms and this Agreement to the
greatest extent possible. If, notwithstanding the intentiong and
directions of the parties hereto which are set forth herein, any
such court, administrative agency or other governmental entity
finds any term or combination of terms to be invalid or
unenforceable under applicable law, such determinaticn shall not
affect, impair or render invalid or unenforceable the remainder of
this Agreement nor any other clause, phrase, provision or portion
hereof.

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

Illineis.

18 / _Entire Agreement. This Agreement constitutes the entire
agreement Letween the parties and may not be amended or modified
except by an instrument in writing signed by all of the parties to

this Agreement

19. Pronguas and Headings. As used herein, all pronouns
ghall include the masculine, feminine, neuter, singular and plural
thereof wherever the context and facts require such construction.
The headings, titles and subtitles herein are inserted for
cenvenience of reference cnly and are not to be construed as part

of this Agreement or as inlany way defining, limiting or amplifying

its provisions.

20. Prior Defenses cr —(Clfgets of Manager. ~Manager
acknowledges and agrees that it doss not have any defenses or
cffgsets to its obligations under trniz Management Agreement or any
claim or right against Operator or Cperator’s lessor, except for
claims or rights accruing under this Mernagement Agreement after the

date hereof.

21. Further Actiong. The parties heretu-agree to take such
additional actions and execute, file or recors-any and all such
additional documents or instruments as may b3 necesgsary or
desirable in order to carry out the intents and purgzoses of this

Agreement.

22. Amendment and Restatement. This Ameuded and
Restated Management Agreement is solely intended to and shall amend

and restate in its entirety that certain Management Agreement dated
as of November 17, 1895 by and between Lessor and Lessee Ithe
*Original Management Agreement”). Nothing in this Amended and
Restated Management Agreement shall impair any Lien which Lender
ever had, now has, or may hereafter have on any property of
Operator of any of the Facilities including, without limitatien,
the Collateral.

-
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IN WITNESE WHEREQF, the parties hereto have executed this
Agreement as of the date first above written.

MANAGER {S] :

CarePlus Management, Inc., an

Illinfjj,jzzzzz%%ifn A,
By:

Tit1eT g, €.

Hunter Management, L.L.C., an

I1lingis limited liability company

TEE1e M, o

OPERATOR:

soulevard Care Center,

1)incis corporati
///i;;;;j?f:

-~
I

By: 7
Tts: e He, il

€1\ ROTHNERYMGHT BLVD2 . HGH- #hm~2/22/96. 5 S2pm
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Schedule 9

Name of Manager

Manager Fee
CarePlus Management, Inc. $8,100 per month

Hunter Management, L.L.C. $5,750 per month
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5 SCHEDULE_D

2

?fi Schedule 1 to the Original Mortgage is hereby amended as follows:

i -

| L The definition of "Agreement” is hereby deleted and replaced in its entirety with

the following:

"Agreement” means that certain Amended and Restated Loan Agreement by and
among Secured Party, Lender and certain other parties thereto, together with any

guarantees, supplements, amendmenis, modifications, extensions, and renewals of
the same.

2 Trewords "or the Operater” in subsection (x) of the definition of "Facility Rents"
are hereby ceited.

>

3. The following Gefinition of "Lender" is hereby added following the definition of =
"L.C;&S_C_S_". Pl‘
g
"Lender” means Nomura Asset Capital Corporation, together with its successors ¢V
and assigns. e
i ]
w

4, The definition of "Loan" is hereby deleted and replaced in its entirety with the
following:

"Loan" means that certain loan to be made ky {.ender to the Secured Party and
other certain parties pursuant to the Agreenient.

5. The definition of "Master [ ease" is hereby deleted and :eplaced in its entirety with
the following:

"Master Lease" means, with respect to the Facility, the Lease oz¢v:een Debtor and
the Secured Party for the lease of all or a part of the Facility, togsther with any
guarantees, supplements, amendments, modifications, extensions, and ienewals of
the same, and all additional remainders, reversions, and other rights and estates
appurtenant thereto.

6. The definition of "QOperator” is hereby deleted in its entirety.

7 The definition of "Permitted nvestments” is hereby deleted and replaced in its
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entirety with the following:
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"Permitted Investments" means any one or more of the following abligations or
securities:

(a) obligations of, or obligations fully guaranteed as
to payment of principal and interest by, (x) the United States or any
agency or instrumentality thereof provided such obligations are
backed by the full faith and credit of the United States of America
including, without limitation, obligations of: the U.S. Treasury (all
direct or fully guaranteed obligations), the Farmers Home
Administration (certificates of beneficial ownership), the General
Services Administration (participation certificates), the U.S,
Maritime Administration (guaranteed Title XI financing), the Small
Business Administration (guaranteed participation certificaies and
guaranteed poo) certificates), the US. Department of Housing and
Urban Development (local authority bonds) and the Washington
Metropolitan Area Transit Authority {guaranieed transit bonds);
r.iovided, however, that the investments described in this clause must
(i) nave a predetermined fixed dollar of principal due at maturity
thai-caunot vary or change, (ii) if rated by Standard & Poor’s Rating
Services, must not have an "r* highlighter affixed to their rating, (iii)
if such invooiments have a variable raie of interest, such interest rate
must be tied to a single interest rate index plus a fixed spread (if
any) and must @eve prapartionately with that index, and (iv) such
investments must 1r. he subject to liquidation prior to their
maturity;

Lid s,

-
»
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(b) Federal Housing Administration debentures;

{c) obligations 07 tte following United States
government sponsored agencies: Fedeial Home Loan Mortgage
Corp. (debt obligations), the Farm Credit Systern (consolidated
systemwide bonds and notes), the Federal' Home Laan Banks
(consolidated debr obligations), the Federal National Mortgage
Association (debt cbligations), the Student Loan Maarketing
Association (debt obligations), the Financing Corp. (dzbt
obligations), and the Resolution Funding Corp. (debt(Ciigations);
provided, however, that the investments described in this clzuse must
(i) have a predetermined fixed dollar of principal due at maturity
that cannot vary or change, (if) if rated by Standard & Poor’s Rating
Services, must not have an "r" highlighter affixed to their rating, (iii)
if such investments have a variable rate of interest, such interest rate
must be tied to a single interest rate index plus a fixed spread (if
any) and must move proportionately with that index, and (iv) such
investments musi not be subject to liquidation prior to their
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(d) federal funds, unsecured certificates of deposit,
time deposits, bankers’ acceptances and repurchase agreements of
any bank, the short term obligations of which are rated in the
highes: short term rating category by the Rating Agencies; provided,
however, that the investments described in this clause must (i) have
a predetermined fixed dollar of principal due at maturity that cannot
vary or change, (if} if rated by Standard & Poor’s Rating Services,
must not have an “r" highlighter affixed to their rating, (iii) if such
investments have a variable rate of interest, such interest rate must
be tied to a single interest rate index plus a fixed spread (if any) and
must move proportionately with that index, and (iv) such
investments must not be liquidated prior to their maturity;

LandRoome B0 i ey

(e) fully Federal Deposit Insurance Corporation-
insured demand and time deposits in or certificates of deposit of, or
bankers’ acceptances issued by, any bank or trust company, savings
and loan association or savings bank; provided, however, that the
inveziments described in this clause must (i) have a predetermined
fixed doliar of principal due at maturity that cannot vary or change,
(ii) if vat2d by Standard & Poor’s Rating Services, must not have an
"r* highligheer affixed to their rating, (iii) if such investments have a
variable rate of interest, such interest rate must be tied to a single
interest rate index plus a fixed spread (if any) and must move
proportionately with-that index, and (iv) such investments must not

be subject to liquidatizo prior to their maturity;

{H debt olligations rated by the Rating Agencies in
their highest long-term unsecured 1ating category; provided,
however, that the investments des<rised in this clause must (i) have
a predetermined fixed dollar of pritieizal due at maturity that cannot
vary or change, (if) if rated by Standard & Poor's Rating Services,
must not have an "r" highlighter affixed to their rating, (iii) if such
investments have a variable rate of interest, sy.ch /nterest rate must
be tied ta.a single interest rate index plus a fixeud spread (if any) and
must move proportionately with that index, and (iv)such
investments must not be subject to liquidation prior 15 Hwir
maturity;

® commercial paper (including both non-interest-
bearing discount obligations.and interest-bearing obligations payable
on demand or on a specificd date not more than one year after the
date of issuance thereof) that is rated by the Rating Agencies in
their highest short-term unsecured debt rating; provided, however,
that the investments described in this clause must (i) have a
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predetermined fixed dollar of principal due at maturity that cannot
vary or change, (ii) if rated by Standard & Peor’s Rating Services,
must not have an "t" highlighter affixed to their rating, (iii) if such
investments have a variable rate of interest, such interest rate must

L
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% be tied to a single interest rate index plus a fixed spread (if any) and
£ must move proportionately with that index, and (iv) such
- investments must not be subject to liquidation prior to their
maturity;
(h) any other demand, money market or time |
deposit, or any other obligation, security or investment, that before 1

the Securitization Closing Date may be acceptable to the Lender (as
evidenced in writing) and, after the Securitization Ciosing Date, (A) S
the Rating Agencies have confirmed in writing would not resuit in a
downgrade, withdrawal or qualification of the then-applicable ratings
assigned to the securities issued in a Securitization and (B) such

investment qualifies as a "cash flow investment" under Code Section

860(G)(2)(6);

provided, however; that no obligation or security shall be a Permitted Investment
if (x) the right 10 receive principal and interest payments derived from the
underlying investmin nrovides a yield to maturity in excess of 120% of the yield
to maturity at par of such underlying investment, or (y) such investments have a
maturity in excess of one year.

8  The definition of "Rating Agencies" iz hereby deleted and replaced in its entirety 7=
with the foilowing:

CIP29T96

"Rating Agencies" means Fitch Investors Service; Inc., Moody's Investors Service,
Inc., Duff & Phelps Credit Rating Co. and Stande:d & Poor’s Ratings Services, or
any successor thereto, and any other nationally recagnized statistical rating
organization which may hereafter be engaged by Lende» or its designees.

9.  The definition of "Securig@" tion" is hereby deleted and replaced i its entirety with
the following: L

"Securitization” means a transaction or series of transactions pursuant to which the
Lender may securitize the Loan or portions thereof through the issuance of
securities, which may be rated by the Rating Agencies.
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