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ASSIGNMENT QF LEASES AND RENTS
HAMMOND-WHITING CONVALENSCENT CENTER
WHITING INDIANA
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THIS ASSIGNMENT OF LEASES AND RENTS is made as of the

15th day of April,

1992, by Consolidated Resources Health Care

Fund I, a Georgia limited partnership, having its principal
place of business at 3570 Keith Street, N.W., P.O. Box 3480,
Cleveland, Tennessee, 37320-3480, the sole managlng general

partner of
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County Recorder's Office on April 9, 1987, as Instrument

No. 911125 (hereinafter referred to as the "Original Mortgage"),
and (2) certain other nursing home propertles which, together
with the Mortgaged Property, are defined in the Original
Mortgage as the "Mortgaged Properties", which Mortgaged
Properties are encumbered by certain mortgages, security
agreements and assignments of leases and rents and deeds of
trust, security agreements and assignment of leases and rents
dated April 7, 1987 given by Assignor to Mellon to secure the
Mortgaged Note (such mortgages and deeds of trust, together with
the Original Mortgage, are collectively referred to as the
"Original Mortgages");

THAT, Assignor is the holder of record, fee simpnle title
to the Mor! 1

3 ; .
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to the Mortgage Note, the Or1g1nal Loan Agreement, Original
Mortgages and all other documents and instruments evidencing or

securing repayment_of, or otherwise pertaining.to and executed
and delivered in connection with, the loan evidenced by the
Mortgage Npte (all of the foregoing hereinafter refierred to

collectively as the "Original Loan Documents"),.and the Trust
Estate and all other Collateral described therein;

THAT, simultancously herewith,the Assignor has executed
and delivered to Assignee an Amended and Restated Promissory
Note of ev date herewith madg Ly jthe Assignor to the order of
the Assignee in the originadipiincape® amount of FORTY<FOUR

MILLION FO HUNDRED NINETYETHREE-THQWSAND ONE HUNDRE
FIFTY-FIVE 657100 DOLLARS ($44,493,155.65) (her ‘ter
referred t he "Note") - which-amends and rest e
Mortgage N 1 .25 a reswltwct whe Note, the r and
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recorded herewithn \Ene Originai Mortgage as so amended
hereinafter referred to as the "Mortgage", and the Original
Mortgages as 5o amended hereinafter collectively referred to as
the "Mortgages") by and between the Assignor and Assignee;

THAT, the Note is referred to in that certain Amended and
Restated Loan Agreement of even date herewith by and between the
Assignor and Assignee (the "Loan Agreement"), which Loan
Agreement restates and amends the Or1g1na1 Loan Agreement, and
is in all respects subject to the provisions of such Loan
Agreement;
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THAT, the Mortgage Note, the Original Loan Agreement, the
Original Mortgages, and the Original Loan Documents and all
other documents and instruments evidencing or securing repayment
of, or otherwise pertaining to and executed and delivered in
connectlon with, the loan evidenced by the Mortgage Note, as
each of the same has been supplemented, amended and/or restated
by Note, the Loan Agreement, the Mortgages, this Assignment, the
Assignments of Leases and Rents executed by Assignor and
Assignee with respect to the other Mortgaged Properties
concurrently herewith, and all other documents and instruments
evidencing or securing repayment of, or otherwise pertaining to
and executed and delivered in connection with, the loan
evidenced by the Note, as any of the same may hereinafter be

amended, modi to time,

are herelna ﬁoycrereréﬁtccis Documents".

NOT”WIAL'

WHEREA nee has_re red a si
leases with 1« Iévsw%‘é'émﬁ’o‘!: Hﬂ%ﬁg §§ I'd t10na1
security for the cotzhbelmkmﬁnuh gdéebtedness and the
performance f all other covenants, agreements and obligations
under (i) the Note, the Toan Acreement, the Mortgages and all of
the other Lpan Documents dnciuding, .without Limitation, the
payment of the principal indebtednéss and accrued and unpaid
interest due under the Note and all other chargesy costs,
advances and othermmonetary obligations due under the Note, the
Loan Agreement, the Mortgages and all of the other Loan
Documents (ineluding, mithout limitation, any Prepayment Fee and
all Late Payment ‘Charges) aad (11) any and ail documents,
agreements pnd instruments mademampconnection with or related to
the Loan evidenced by the Notey BRIk (Assignment and all of the

other Loan Documents and thespayments nhd performarice’of all
other indeb ess, covenantsy, E@bilities, obligat s,
undertaking reemente evidencad by the Relat arty
Obligations { the foregox‘g indebtedness, nts,
liabilities snt s, and GHLTgARONs set fco lauses (i)
and (ii) ar t hn]]pﬁ?1VP1v refery he
"Mortgaged debtednesst].

NOW, THEREFORE, in consideration of the foregoing, and
for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Assignor does
hereby transfer, assign, deliver and grant a security interest
to the Assignee as follows:

I, ASSIGNMENT

1.1. Assignment of Leases. The Assignor hereby presently
and irrevocably assigns and transfers to the Assignee all of the
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Assignor's right, title, and 1nterest in and to all leases,
license agreements, concession agreements, patient contracts,
tenancy at will agreements and other occupancy agreements of
every kind and nature, whether oral or in writing, now in
existence or subsequently entered into by the Assignor,
encumbering or affecting all or any portion of the Mortgaged
Property (hereinafter collectively referred to as the "Leases,"
which term as here and hereinafter used shall be construed to
include the singular and plural thereof if the context so
requires), together with all extensions, renewals, modifications
and replacements thereof, and together with any and all
guaranties (hereinafter referred to as the "Guaranties") of the
obligations of the lessees, licensees, concessionaires and
occupants (hereinafter collect1vely referred to as the
"Lessees")

1.2. Mm@mmn " e a
present, al nediately
upon the e: i Nﬂjﬂﬁlﬁﬁlﬁim& : shall
give the Assigr right to.co all rents ues, -
royalties, is , ,lﬁig f§§““¥3§3§ HRE ,0 endemnation
awards, licenge fed&lelmkeﬁmmty&enoi‘déi'!other come and
security of é@very kind and nature due by virtue of the Leases

and the Guaranties (hereinafter collectively referred to as the
"Rents").

1.3. Assignment of Security Deposit. - any/of the Leases
provide for a secuxity deposit to be paid by anyflLessee to the
Assignor, the Assignor hereby assigns its right, title and
interest in and, to such security deposif to the Assignee.
Notwithstanding thegforegoing, theyAssignor shall have the right
to retain such security depositsmprovided there has been no
Event of Default (hereinafteg’defaned in Section 4.1 hareof)

hereunder < ider any of tite otheriiican Documents and the
Assignee shall not be obligafed o) amy: Lessee to actount for any
such secur: =posit unless énd ‘untdl- the Assigne cains
actual pos: - contrél wf suchl security de 1fter an
Event of De

e

The Assignee hereby grants to the Assignor a license to
collect the Rents as such Rents respectively become due and to
enforce the Leases and the Guaranties, so long as there is no
Event of Default hereunder or under any of the other Loan
Documents. The Assignor shall hold the Rents, or such portion
of the Rents as is sufficient to discharge all sums currently
due under the Note, the Loan Agreement, the Mortgages and all of
the other Loan Documents, and thereafter for use in payment of
operating expenses or in satisfaction of the Mortgaged




Indebtedness in trust for the Assignee. The Assignor hereby
irrevocably authorizes and directs each of the Lessees under the
Leases and the quarantors under the Guaranties, upon receipt of
a written notice from the Assignee so demanding, to pay all
Rents due or which become due under the Leases and/or the
Guaranties to the Assignee and to continue to do so until
otherwise notified by the Assignee. Neither the Lessees, nor
any of the guarantors under the Guaranties shall have any
obligation to determine whether or not an Event of Default
hereunder does in fact exist.

Notw1thstand1ng anything contained herein to the contrary,
the Assignor agrees that the Assignee, and not the Assignor,
shall be and is deemed to be the creditor of each Lessee under
each Lease and each cuarantor under each Guaranty with respect

to any and C S 11ch may |} 1y Lessee
under any L 3 I)u) lltﬁis* I Guaranties
on account £ Lt b the Lessee under ~\ 2,
including, { ﬁéﬁ ]% .As "N rentals
payable by ) ‘ssee an /or suc guara Or on aic it of or.

after such defalbisdddcammestés thefprdp esstyi aifi for the
benefit of creditorg, 'E%ggéﬂbaﬂﬂﬁ egfqﬁﬁ;zatlo. insolvency,
dissolution of receivership proce dlngs affecting any Lessee
under any Lease or any guarantor under any of the Guaranties
(without any obligatieon con the pa of ‘the Assignee, however, to
file or make [timely f£ilings of cladms)in such proceedings or
otherwise to pursue creditor's rights thereon), and the Assignee
shall have the option ‘to apply any money received or receivable
by the Assignee as such creditor in reduction of the Mortgaged
Indebtedness, whether Jor not an Event of Default under the Note,
the Loan Agreementygany of .the Mortgades organy of the other
Loan Documents shall then exlqt.w_;_

IIT, WARRAh.IES AND COVENANTS

3.1. W ties of Asﬁlgngf The Assignor ! 7 warrants
and represe >1lowir@in, ;

(i) t v - O-haeﬁ1b hAalAo; ',‘ lordts or
owner's interest in and under the Leases and the Cuaranties and

has good right to sell, assign, transfer and set over the
Leases, the Guaranties and the Rents to the Assignee;

(ii) the Assignor has made no assignment (other than this
Assignment) of any of the Assignor's rights in any of the
Leases, the Guaranties or the Rents;

(iii) there is no default by the Assignor or any Lessee
under any of the Leases or by any guaranto; under any ef the
Guaranties, or any state of facts which, with the passing of
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time or thg giving of notice or both, would constitute a default
by the Assignor or any Lessee under any of the Leases or by any
guarantor under any of the Guaranties;

' (iv) all of the Leases provide for Rents to be paid monthly
in advance, all of the Rents due to date have been collected and
no Rents have been collected more than one (1) month in advance;

(v) no Lessee under any of the Leases nor any guarantor
under any of the Guaranties has any defense, setoff or
counterclaim against the Assignor;

(vi) the Assignor has provided the Assignee with true and
correct copies of all of the Guaranties currently in effect;

(vig) € T : 3 1iding any
amendments i Q ‘?}ﬂx‘ Sibmit 3 Assignor
to the Assi n's t el gg&% e eggggg;ggre = 2en the

parties the m sf an 1ts,
modificatic dnderta §mgeﬁm1§‘o. " 1ities,
either oral or Fhiseneculiicmbiavehegsropenisulif tted to the
Assignee; the Lake County Recorder!

(viii) each of the Leases and the Guaranties is valid, in

full force and ef v YLCE in lance with its
terms;
(ix) neithern,t Assignor, nor any Lessege.#1@as commenced any

action or given or served any notice for the purpose of
terminating any Lease; and

(x) nolrental concessionumimythe form of any period of free
Rent or any other waiver, rel@asejteduction, discount or other
alteration of the Rents dugsf to Ledome due has been granted to
any Lessee ler the Leasef/or=any| ddarantor under )
Guaranties iy period Suhseguentiito the effe date of
this Assigqr X : /

3.2. ¢ { the Assianor., The 2 reby

Covenants L..u Qyuacvou \.:\:u\- A fTuwdgiivia e

(i) shall fulfill, perform and observe (and/or cause to be
fulfilled, observed and performed) all of the duties, covenants
and obligations of landlord under the Leases;

(ii) shall give prompt written notice to the Assignee of
any default or claim of default by the Assignor or any Lessee
under any of the Leases or by any guarantor under any of the
Guaranties, along with a complete copy of any written notice of
such default or claim of default;




(iii) shall enforce (in a manner satisfactory to the
Assignee and short of termination of either the Leases or the
Guaranties), the performance by the Lessees and the guarantors
under the Guaranties of all of their duties, covenants and
gbllgatlons under the Leases and the Guaranties, as the case may

e;

(1v) shall appear in and defend any action or proceeding
arising under or in any manner connected with (a) any of the
Leases, (b) the obligations and undertakings of the landlord or
any Lessee under the Leases and (c) the obligations and
undertakings of the quarantors under the Guaranties;

. (y) . shall not alter, modify 1 lace,
erminate o1 % Lue Leases aranties
nor accept E ﬂlﬁd&b n any term
or conditio: racts in
the ordinars N(&i‘éﬁiiﬁAm o
without the wrl ten consent aé Assigne instance,
which conser eEHENE Nt emﬁtgys £01o ond

absolute discret 1°nthe Lake County Recorder!

(vi) shall not collect nor accert any Rents more than one
(1) month in advance of Lthe time any,such Rents bacomes due
except for amounts, paid pursuant to patient contracts in the

ordinary course of business which are not materiad;
(vii) shall not exgcute any future Leases, nor consent to
the assignment of any Lessec's interest/under any of the Leases,

nor consent to any subletting thereunder, without the prior
written consent of the Assigngsyii¥m,each instance, which consent
may be withheld in the Assigmasts§ st¥e and absolute discretion;

provided, however, that Assigior mayi\sxecute patient contracts
in the ordi urse of Business ang-may pled' eeds
thereof to ler to secuZEitune working capital of credit
for the Fac: ich is exDEes SI@Permitted r to the
provisions ¢ + 9E of thé; hqan ‘Agreemer ch have
been approv n & event of

an assignment which is permitted pursuant to the immediately
preceding sentence, Assignee agrees to subordinate its rights in
the revenues of the Facility as set forth herein and in the
Mortgage to such assignment and to execute a subordination
agreement evidencing the same in form and content satisfactory
to Assignee in its full and absolute sole discretion;

(viii) shall not consent to the assignment of the guarantors'
obligations under any of the Guaranties without prior written
consent of the Assignee, in each instance, which consent may be
withheld in the Assignee's sole and absolute discretion;




(ix) shall not execute any assignment of the landlord's
interest under any of the Leases, nor any assignment of the
Rents or any interest therein and shall not suffer or permit any
such assignment to occur by operation of law;

(x) shall not subordinate any Lease to any lien other than
the lien of the Mortgage, nor permit, consent or agree to any
such subordination;

(xi) shall not take any action which may cause or permit
the estate of any of the Lessees under the Leases to merge with
the Assignor's interest in the Mortgaged Property (or any
portion thereof);

(xii) st act >n to be
taken) that :]Jd !ﬁﬁhftiﬁ
(riii) s v N@To()stEIGHAnL! law or
L R i n i
esu1 neaudxoronipy {hpsemmaciion nigh U lessehy -
(xiv) shall not td dwaltb<Cpranty &edenieed under 2ay Lease
to be abandonéd or vacated.

3.3. Covenant of the Assignee Upon the,complete payment

and performance of( the Mortoaged Indebtedness, this Assignment
shall be deemed terminated and released by the Assignee without
further action andwmshall thereupon be of no further force or
effect. The Assiqnor agrees |that an affidavik, certificate,
letter or statement any ofificexr, ageut or attorney of the
Assignee indicatingpthat any,part of,the Mortgaged Indebtedness
remains outstanding shall be d@ewed»prlma facie evidence of the
validity, effectiveness and Cﬁﬁ%rhu i force of this Assignment
and any Pers including, Q;thout Itmitation, anv see or any
guarantor ur v of the uuaxantles may and is he 4

authorized t 'y thereon. ictmithsfending t! oing, the
recording of ‘thorlzpd A0 executed 1

discharging yaga w1th twe‘kecordlnf of cified on
the first pe “he 8 rding of

the Mortgage Snall liKkewlse alscnarge tnis ASSighmenc as to the
Mortgaged Property, except for those obligations expressly
provided in Article V below, but expressly shall not discharge
any of the other Loan Documents as to any of the other Mortgaged
Properties.

ARTICLE IV, DEFAULTS: ASSIGNEE'S REMEDIES

4.1. Even f Defaul Each of the following shall
constitute an Event of Default hereunder:




(1)

the occurrence of an Event of Default under the Note,

the Loan Agreement, any of the Mortgages or any of the other
Loan Documents;

(ii)

any (a) failure of the Assignor to pay any amount due

under or with respect to any of the Leases or this Assignment

within five (5) days following notice that such payment was due,
or (b) breach by the Assignor of any other covenant, agreement,
duty, obligation or condition of this Assignment continuing for

fifteen (15) days after notice thereof;

(iii)

and

if any representation or warranty by the Assignor

contained in this Assignment proves to be false or misleading in
any material respect.
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Property (cr any portlon thereof), collect the Rents (including
those past due and unpaid) and any other sums owing under any of

the Leases and Guaranties and,

in the Assignee's sole and

absolute dlscretlon, apply such Rents to the payment of (a) all
expenses of managing the Mortgaged Property (or any portion

thereof), 1nc1ud1ng, without limitation, the salaries, fees and
wages of a managlng agent or agents and such other employees as

the Assignee,

in its sole and absolute discretion, may deem

necessary or desirable, and all expenses of operating and
maintaining the Mortgaged Property (or any portion thereof),




including, without limitation, all taxes, charges, claims,
assessments, water rents, sewer rents and any other liens, and
premiums for all insurance which the Assignee, in its sole and
absolute discretion, may deem necessary or desirable, and the
cost of all construction, completion, alterations, renovations,
repairs or replacements, and all expenses incident to taking and
retaining possession of the Mortgaged Property (or any portion
thereof); and/or (b) the Mortgaged Indebtedness;

(iv) institute any legal or equitable action (in either the
Assignor's or the Assignee's name) which the Assignee, in its

sole and absolute discretion, deems desirable to collect any or
all of the Rents;

(v) pe r i r under

sy sE et RRRRARAS, L,
procesding ¢ feck N:QEF @EESEE%YEA nties or

the Mortgaged [ EQﬁg ; ) acuting
new Leases, ar ﬂ31 at1 gg%l?ln sxisting
Leases and/¢ ouara &iﬁé#’ @ffying and
compromising any Rents payable under the Leases and tI
Guaranties; land (@) enforcing any of the Leases and tl

Guaranties, |including, ifgnecessary gevicting jany Lesseces. All
costs and expenses‘incurred by the Assignee in connection
therewith shall become additional indebtedne the Assignor
to the Assignee secuxed hereby and by the Mortgages as fully and
effectively|as every other obligation of /the Assignor hereunder;
and

(vi) excrcise any other rightisyand remedies permitted to
the Assignee ider any of theplwvan™DFcuments or appliczble law.
The for i rights andfremediet tare in additi to all
other rights remedies affprded_tolEhe Assignee r any of
the other Lc ments or JERE IOt the '«
agreements ¢ ments madey i Ganection wi lated to
any of the » "ndebtednesgiar at law o v, by
statute or otherwise, all of are 1 by the

Assignee, and this A551gnment 1s made and accepted without
prejudice to any such rights and remedies. The exercise by the
Assignee of any of the rights and/or remedies granted to it in
this Assignment, including, without limitation, the collection
of the Rents and the application thereof as herein provided,
shall not be considered a waiver of any default hereunder or
under the Note, the Loan Agreement, any of the Mortgages, or any
of the other Loan Documents or under any of the documents,
agreements or instruments made in connection with or related to
any of the Mortgaged Indebtedness. All of the rights and

-10-




remedies of the Assignee under the Note, the Loan Agreement, any
of the Mortgages, this Assignment and all of the other Loan
Documents or under any of the documents, agreements or
instruments made in connection with or related to any of the
Mortgaged: Indebtedness shall be separate and cumulative and may
be exercised concurrently or successively in the Assignee's sole
and absolute discretion. The exercise of any right and/or
remedy by the Assignee hereunder shall not be considered to be a
waiver of any of the Assignee's other rights or remedies
hereunder or under the Note, the Loan Agreement, any of the
Mortgages or any of the other Loan Documents or under any of the
documents, agreements or instruments made in connection with or
related to any of Mortgaged Indebtedness; in particular, but
without limitation, the Assignee's exercise of its rights to
collect an t ) nee from

simultaneo B ¥l b sion of
the Mortga = ,YQWMQﬁ% £ hall the
Assignee's j j ' gdle respect
to any par % MQ’ﬁn%tEmmnes : one or
more of the MN¢ B ] i hereof) (which
exercise shall ge egérggc ?y%ﬁ%é@iﬂﬂgﬁg‘ﬁgl =e's option)
preclude t Assigh8 alse I AUIENAbGEOF A subsequently
electing to exercise any of its rights and/or remedi with

respect to any other Le r of the Guaranties or any of the
other Mortlgaged Preperties (oryany @apportionpofy any ereof).
No failure or delay on the part of the Assignee to exercise any
such right or remedy shall operate as wai hereof|,

Notwithstanding the,foregoing, nothing contaifiéd in is
Assignment and 1o entry by the Assignee upon| the Mortgaged
Property ( any tion thereof) grein provided shall be
construed - that the Assignee shall be deemed to be mortgagee
in possession as to the MortgagehiiProperty or any of the other
Mortgaged Properties.

Any £ ce by the Assignee/ o amsist upon the rict
performanc rny of the dermss=ctnditions, cove and
provisions all not’ be ‘deened to be W f any of
the terms 1'sions her@gf)riane the Ac
notwithsta such failurator delay £ the rlght
thereafter to insist upon the strict perfe y and all

of the terms and provisions hereof., No waiver at any time of
any of the terms, conditions, covenants or provisions of this
Assignment shall be construed as a waiver of any other term,
condition, covenant or provision of this Assignment; nor shall
such a waiver in any one instance be construed as a waiver of
the same term, condition, covenant or provision in any
subsequent instance or circumstance. The Assignee shall not, by
any act, delay, omission or otherwise, be deemed to have waived
any of its rights and/or remedies hereunder or under any of the
other Loan Documents or under any of the documents, agreements
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or instruments made in connection with or related to any of the
Mortgaged Indebtedness unless such waiver is in writing and
signed by the Assignee, and then, only to the extent
specifically set forth therein.

The Assignor does hereby make, constitute and appoint the
Assignee or any officer or agent designated by the Assignee, the
Assignor's true and lawful attorney-in-fact, with power of
substitution, at any time after an Event of Default, to (i)
endorse the name of the Assignor upon any notes, checks, drafts,
money orders, or other instruments of payment with respect to
the Leases and Guaranties and with respect to all Rents in
connection therewith; (ii) give such notice and directions, in
writing or otherwise, to the United States Post Office as may be

its sole and absolute discretion.

5.1. No Liability.

ARTICLE V, NO LIABILI

INDEMNIFICATION

necessary tr AL L A A.~1'.:..,-\.. A b r\.-.-.'.-.‘..-,. ~ memar AL itS:
deSignatEd I flad + aQGiesoelet D o and
éiii) tégake ] ])ﬁc lSot r y portion
ereof), ai  the same;
hereby gran ¥ N(&c}ﬂdi@ﬁéﬁmx Y power to
do any and ( ecessary .to,be done in ang < t the
Mortgaged Prose: SyIRDRGUIEHE S PIPRCTEY ¢ r- < ignor
might or covld< do, &hé hekeb oabifyirgoailethat said attorney
shall do or cause to be done by virtue hereof. This power of
attorney, being ceupled with an interest, shall be irrevocable
until all of the Moxtgagedy Indebtedness ' is fubdy paid and
performed and shall not be affected by any disability or
incapacity which .t Assigror may suffer an Il survive the
same. The power ofwattorney conferred on the Assignee pursuant
to the provisions“of this Section 4.2 ig provided solely to
protect the interests of tf A551g and shall not impose any
duty on the Assignee to exerc1se any such power, and neither the
Assignee nor such attorney-ins Ealt ghall be liable for any act,
omission, er: 1n judgmenty L mlstaAe of law, except as the
same may result from its greEs negligence or will
misconduct. H ,

4.3. A n of Progeeds«¢ Any amo ‘ted by
the Assigne: ¢ shall Berapplied b e, without
marshalling .gaged
Indebtedness in such order as the A551gnee shall determine in

Nothing in this Assignment shall be

construed to impose any obligation on or responsibility from the

Assignee to the Assignor,

nor from the Assignee to any Lessee

under any of the Leases, any guarantor under any of the
Guaranties or any other third party, for (i) the control, care,
management or repair of any Mortgaged Property (or any portion
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thereof),

(ii) the performance of any of the landlord's

obligations under any of the Leases, (iii) for any waste

cgmmitted on any Mortgaged Property (or any portion thereof),
(iv) for any dangerous or defective condition on any Mortgaged

Property (or any portion thereof),

(v) the Assignee's failure to

let any Mortgaged Property (or any portion thereof) after an
Event of Default hereunder or from any other act or omission of
the Assignee in managing any Mortgaged Property (or any portion
thereof) after an Event of Default hereunder or (vi) for any
gross negligence or willful misconduct in the management,
upkeep, repair or control of any Mortgaged Property (or any
portion thereof) resulting in loss or injury or death to any
Lessee, licensee, employee or other party.

5.2~‘ Lra.“....-:c:..—.x.-:?.\ Ml Aeicra e on ..:}._11 _o_A;_,A,-fy and‘
hold the As: from-and agaln! tions,
lisbilities - doenimeabas. enalties
and damages i r ! e n XD e d cour
costs) whicl - NEFOFFIOTA LT nis
Assignment, 'JH:_C nnection wjtahany of the Leas .
(including, withdutisiihaeurnent 1$100e PE@Reass 8€.2nds which may
be asserted 4gainst ¢hie] Alsd (heanty Reasordef! any allsged
obligation orfundertaking on its part to perform or 'discharge
any of the terms, covenants or agreements contained any
Lease), or (iii) with regaxzd to'any Morktgaged Broperty (or any
portion therecof) The Assignor shall defend the Assignee
against any claim or“litigation involving t Assignee for the
same, with counselwapproved Dy the Assiognee, jand should the:
Assignee incur any such obligation), liability, loss, cost,
expense, fine, pe y or damage, the Zssignor all
reimburse the Assignée for such amounts upons demand, and upon

the failure of the Assignor sgiEbyde, the Assignee may, at its
option, declare the entire Mortgaged *Indebtedness immédiately
due and pay Notwithst@nding any:fhing to the contrary
contained h n, the Assicnée shall thave the opt: £
conducting lefense With-counsel of th: e's
selection ( 1t that’the AsSignor st o take
action to d signee“@thin a reasor od of time
after the a £ ense of
the Assignor., The foregoing indemnification agreement shall

also include all costs incurred by the Assignee in connection
with the enforcement of said indemnification agreement. Any
amounts owed to the Assignee under this Section 5.2 shall be a
demand obligation, shall bear interest at the Advances Rate and,
to the extent permitted by law, shall be added to the Mortgaged
Indebtedness and shall be secured by the lien of this Assignment
as fully and effectively as every other obligation of the
Assignor secured hereby. The provisions of this Section 5.2
shall survive payment of the principal indebtedness evidenced by
the Note and secured by the Mortgages and this Assignment.
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ARTICLE VI, MISCELLANEQUS

6.1, Modifications, Etc. The Assignor hereby consents and
agrees that, at any time and from time to time, without notice
to or further consent from the Assignor and either with or
without consideration, the Assignee may surrender any property
or other security of any kind or nature whatsoever held by the
Assignee or by any Person on the Assignee's behalf or for the
Assignee's account, securing the Mortgaged Indebtedness;
substitute for any collateral so held by the Assignee, other
collateral of like kind, or of any kind; agree to modification
of the terms of the Note, the Loan Agreement, any of the
Mortgages or any of the other Loan Documents or any of the
documents, >n with or

the Note, - Delaers any of the
L n .
instruments nods ‘,m;mmmr&ﬁ' o any of any

Mortgaged I Eﬁﬁﬁuﬁﬁf iﬂ3H§P erms and
conditions as nef§551 nee, 1n { ¥g§r3 b ol; 5 discretion,

? may deem detirzable)th € neum@e eemﬁﬁkmises and indulgences

§ with respect to the Note, the Loan Agreement, any of the

; Mortgages or any of the other Loan Documents Or ‘any of the
documents, aqreements or anstruments.mzde insconnection with or
related: to any of“the Mortcgaged Indebtedness to any person now
or hereafter [liable thereunder or hereunde: £ase any

guarantor or endorser of the Not the Loan Agreement, any of
the Mortgages or ‘any of the other Loan Documents or any of the
documents, agreen 5 or instrumen \dde in/ connection with or
related to 1y of the Mortgaged Indebtedness; or take or fail to
take any action of any type whatsoever, and no such action which

the Assignes shall take or farlatosoeke in connection with the
Note, the Loan Aqreement, any of thezlortgages or = of the
other Loan nents or anymaf Ethel gécuments, ag: ats or
instruments in connectitnywith Oy related t of the
Mortgaged 1 NesS, NOr< ‘Aapy.course of deal 1 the
Assignor or ¥ person,” Ehall relea ’ nor's
obligations NaY Or

afford the Assignor any recourse against the Assignee.

6.2. Further Assurances. At any time and from time to
time, upon request by the Assignee, the Assignor shall promptly
make, execute and deliver, or cause to be made, executed,
acknowledged and delivered, to the Assignee and, where
appropriate, cause to be recorded and/or filed (and from time to
time thereafter to be re-recorded and/or refiled) at such time
and in such offices and places as shall be deemed desirable by
the Assignee (in its sole and absolute discretion), any and all
such other and further amendments, assignments, deeds to secure
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debt, mortgages, deeds of trust, security agreements, financing
statements, continuation statements, instruments of further
assurance, certificates and other documents as the Assignee may,
in its sole and absolute discretion, deem desirable (but which
shall not create any further or additional obligation for the
A551gnor) to (A) enable the Assignee to negotiate the Note and
to assign this Assignment and all of the other Loan Documents,
and/or (B) effectuate, complete, or perfect, or to continue and
" preserve (a) the obligations of the Assignor under this
Assignment and (b) the securlty interest created by this
Assignment as a first and prior security interest upon the
Leases, the Guaranties and the Rents; provided, however, that no
such additional document or other instrument requested by the
Assignee hereunder shall increase the Mortgaged Indebtedness
(except as n

connection i A compl
with any re« X dmé)éuﬂig‘e&ige wentg }((20‘)
days after Tegt s i sgigngc, be an
Event of De Nmﬁmntmu& ult, the
Assignee ma: gggd \ re-record
and/or refi (ﬁﬁmggﬁn%%%m%ﬁ% ignments, deeds to
secure debt ortgag Jaded CoantinuBecaederity agi--ments,
financing statements, continuation statements, instruments,
certificates, and documents for and in the name ‘of the Assignor,
and the Assignor heieby appoints thegd :ign‘: the Assignor's
attorney-in-fact, ‘with full power of substitution, to take such
actions (on ehalf of and in the name of| the 2 gnor) as the
Assignee, in its sole and absolute discretionpmmay deem
necessary or desirable to effectuate the intent of this Section
6.2. This power, of attorney, being coupled with an interest,

shall be irrevocabierfuntil all of thesMortgaged Indebtedness is
fully paid snd performed and shallznot be affected by any

disability or incapacity whighVthedfigsignor may suffer and shall
survive the same. The poweriof atferney conferred on the
Mortgagee p rant to the pkgwilsiehsict this Sectic .2 is
provided so to protect BRE Sroterd@8rs of the A ee and
shall not i ny duty orfthelnssionee to ex any such
power, and he ‘Assign@e/nossuch atto act shall
be liable £ M1SS101, E©rior 1n j mistake of

law, except a5 Cii€ oSallie fidy Tedsus Lo 1Cs gLosSs ucg.:.igence or
willful misconduct.

6.3. Successors and Assigns; Joint and Several Liability.
The provisions of this Assignment shall be binding on the
Assignor and the Assignor's heirs, executors, administrators,
legal representatives, successors and assigns and this
Assignment and all of the covenants herein contained shall inure
to the benefit of the Assignee and the Assignee's successors and
assigns. Where more than one Person shall execute this
Assignment, then each such person shall be fully liable for all
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of the obligations of the Assignor hereunder and all such
obligations shall be joint and several.

6.4. Notices. Any notice, request, demand, statement or
consent made hereunder shall be in writing and shall be deemed
duly given if personally delivered, sent by certified mail,
return receipt requested, or sent by a natlonally recognized
commercial overnight delivery service with provisions for a
receipt, postage or delivery charges prepaid, and shall be
deemed given when postmarked or placed in the possession of such
mail or delivery service and addressed as follows:

If to the Assignor: Consolidated Resources Health Care Fund I
3570 geit@A§§reet, N.W.

ERG NS,
NOT OFFICIAT:
S et DR R P

ﬁomntgelihe@fsn er}7320-3480

Attn' General Counsel

If to the Assignee; Medat nust Momtgage Investments, Inc.
128 ichnology Cente:
Waltham, Massachuset: 154-8979

Attn David F. BensonjiPresident

with copies t Meditsust Mortgage Investments, Inc.
‘ 128 Technology Center
Waltham,“Mdssachusetts 02154-8979
Attn: fF;bhae‘ 8. Benjamin, E

e

and 5; LF
Choate, Hal 18" étewar’
chhangaspsuce

M7 ChAabn ‘L‘l-v-nnl»-

Juauuu, MidooaCiuoCdis VLeaurs—4o 91

Attn: Frank Giso III, Esq.

or at such other place as the Assignor or Assignee may from time
to time hereafter designate to the other in writing., Any notice
given to the Assignor by the Assignee at any time shall not
imply that such notice or any further or similar notice was or
is required.

6.5. Governing Law. This Assignment shall be construeq,
and the rights and obligations of the Assignee and the Assignor
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shall be determined, in accordance with the laws of the
Commonwealth of Massachusetts, except, as to the Mortgaged
Property: (i) to the extent necessary for the Lender to
perfect, protect or enforce the rights and remedies set forth in
the Loan Documents with respect to the Mortgaged Property and
(ii) for procedural requirements which must be governed by the
law of the state in which the Mortgaged Property is located. To
the maximum extent permitted by applicable law, the Assignor
hereby submits to the jurisdiction of the courts of the
Commonwealth of Massachusetts and the United States District
Court for the District of Massachusetts, as well as to the
jurisdiction of all courts from which an appeal may be taken
from the aforesaid courts, for the purpose of any suit, action
or other proceeding arising out of, or w1th respect to the Note,

the Loan Agreemen t, any ofthe Mortgages s Assignment or any
of the othe S dlid czkyl.l:: &Y W ind all
objections D@(Bumn $&nuc © such
courts.

NOT OFFICIAL' |
forth in this J!?Eﬁﬁﬁ"ﬁeﬁi E’ég PP it noadings set

reference orily and the IdakdfsCamm rﬂécwdmﬂn shail 'in no way
be held or deemed to define, 11m1t describe, explain, modify,
amplify and/or add te the :*Le*preP‘“4on, construction or

meaning of, or thegscopegor mntent of, this Assignment or any
part hereof

{e}]

6.7. Amendments, Waivers and Modifications. This
Assignment d e other Loan Documents /set forth the entire
agreement of t gnor and the . gnee with resg t to the
subject matter hereof and none. of the terms, provisions or
covenants o thls Assignment may be amended, mod1f1r , revised,
waived or terminated exceptsbysan: ag*eement in writirig signed by
the Person yinst whom enfgrcement ) \zs sought. The terms or

provisions h Assignment shall extend and be licable to
all renewal Lacements /) amendments, extensic

consolidati 4 *1f1cat10ng g&the Loan D 35, the
Leases and nties, anttapys and all ps herein to
the Loan Do e a 1 be deemed

to include any such renewals, replacements, amendments,
extensions, consolidations or modifications thereof.

6.8 Invalidity. If any provision of this Assignment or
the application thereof to any person or circumstance, or to the
Mortgaged Property, for any reason and to any extent, shall be
held to be invalid or unenforceable, neither the remainder of
this Assignment nor the application of such provision to any
other person or circumstance shall be affected thereby, but
rather the same shall be enforced to the greatest extent
permitted by law. Notwithstanding the foregoing, if such
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provision relates to the payment of a monetary obligation, the

Assignee, in its sole and absolute discretion, may declare the

entire Mortgaged Indebtedness due and payable upon one hundred

twenty (120) days' prior written notice to to the Assignor. 1In ;
the event of any such acceleration of the Mortgaged 3
Indebtedness, provided that an Event of Default has not occurred }
under the terms of this Assignment, the Note, the Loan i
Agreement, any of the Mortgages or under any of the other Loan i
Documents, the Assignor shall not be required to pay the
Assignee a Prepayment Fee (as defined under the Note).

6.9 Tim f the E nce. Time is of the essence of each
and every term, condition, obligation and agreement set forth
herein.

6.10 e i rence s ssignment !
to “herei e 'mw ﬁsll B to refer
to this A t ticular
text or S NQTQEEE%EAI“R\ =X s in this
Assignmen Tlﬁ 96%) IRe A to -
include, without f%:;gza; (ﬁm§§§01 iggg andfl al counsel
for the Assignee. 9‘!3 %@Eagfrﬁﬂent toy any
Mortgaged Property shall be deemed to include references to all
of such Mortgaged Prop: 1 references v.portion
thereof, d refercuceswin this Assignment tomthe Mortgaged
Properties shall be deemed to include references to 1 of the
Mortgaged Properties and ferences to any on thereof,
References in this, Assignment to attorneys’' fees and expenses
shall be deemed to mean reasonable fees and expenses and shall
include all costs for administrative, paralegal and her

support staff., The use of any gender shall include 1 genders
and the singular number shal] jriginde the plural and vice versa

as the context may require.s All coggitalized terms #d herein
and not otherwise defined herein Sogkl have the sameg meanings as
set forth r such terms under=the A0En Agreement, e parties
agree tha £ event of any—conflict between ¢ rms of
this Agre ind the Loan Agreement, the proyv of the

Loan Agre 3, control.,J
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IN WITNESS WHEREOF, the Assignor has duly executed this
Assignment as a sealed instrument as of the day and year first
above written.

WITNESS: ASSIGNOR: CONSOLIDATED RESOQOURCES
HEALTH CARE FUND I, a Georgia limited
partnership

jéwo% o

orrest L. Pré@ton, Sole Managing

Document is
state or tenneséeaNO T OF FICIA LY

. sS., .
COUNTY OF BRADDHIS Ii)ocument is the property of
| the Lake County Recorder!
Oon May IS, 1992, personally appeared before me, a Notary
Public, Forrest T.. Preston, sole managing deneral partner of

consolidated Rescurces Health Care Fund I (personally known)
(proved) to me to be the person whose name is subscribed to the
above instrument who acknowledged that he executed the
instrumen ‘

(/\/\ (_ ( ) LMQZ y ~,@/}

o Notary rub%b
Sl o vare AN TER
S, SRWPHLI¥ed Name)
R (%/'My commission expires; 7-23-94

oo Countyiof Residenc WDLA?Lf

This instrument was prepared by Frank Giso, III, Esq. Upon
recording, return to: Frank Giso, III, Esq., Choate, Hall &
Stewart, Exchange Place, 53 State Street, Boston, Massachusetts’
02109.

9789P
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Hammond-Whiting Convalescent Center
Hammond, Indiana

EXHIBIT A

LAND

Lots 1 and 2, Block 1, together with the vacated 16 foot -
alley lying between said lots; also Block 5, except the West

120 feet thereof, all in Mary Agnes Roberts’ and Amy Jane
Roberts First Addition to Hammond, as shown in Plat Book 4,

page 29, in Lake County, Indiana, except that part of said
real estate dedicated for 11l4th Street.

'Document is
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!
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