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MORTGAGE AND SECURITY AGREEMENT AND ASSIGNMENT OF RENTS

This is a Mortgage and Security Agreement and Assignment of Rents dated as of
September 1, 2012 (the “Mortgage™) by and between COVENANT HEALTH CARE CENTER,
INC., an Illinois not for profit corporation, as Mortgagor (the “Mortgagor”), and THE BANK OF
NEW YORK MELLON TRUST COMPANY, N.A., a national banking association organized
under the laws of the United States of America, not personally but as master trustee under the
Master Indenture hereinafter referred to (the “Master Trustee™), as Mortgagee.

PRELIMINARY STATEMENT

The iviortgagor, along with COVENANT RETIREMENT COMMUNITIES, INC. (the
“Corporation)ard certain other affiliates of the Corporation have previously entered into that
certain Maste: Tiist Indenture dated as of August 1, 1986, and made amendments and
supplements thereto tizough December, 2011 (as amended and supplemented, the “Previous
Master Indenture™).

One of the supplemieris to the Previous Master Indenture was that certain First
Supplemental Master Trust Inderture, Mortgage and Security Agreement dated as of August |,
1986, which has been amended and supplemented at various times through December, 2011
{collectively, the “Previous Master Inaznture Mortgages™). Under the Previous Master Indenture
Mortgages, the Mortgagor granted a lier n the property described in Exhibit A hereto to the
Master Trustee.

The Mortgagor, the Corporation and certain other affiliates who were party to the
Previous Master Indenture have executed and delivéréd an Amended and Restated Master Trust
Indenture dated as of September 1, 2012 (the “Restated Master Indenture™) with the Master
Trustee in order to amend and restate the provisions of the Pravious Master Indenture, and have
obtained the consents necessary under the Previous Master indesiture to so amend and restate
(collectively, the Previous Master Indenture, as amended and reitaled by this Restated Master
[ndenture, and as it may be further amended and modified in the fitture, is the “Master
Indenture™),

The Mortgagor desires to amend and restate, but not release, the mosteage and security
interest and assignment of rents it granted to the Master Trustee under the Prévious Master
Indenture Mortgages to take the form of this individual mortgage and security ag’eement and
assignment of rents for the benefit of the Master Trustee. This Mortgage is a continuation of the
Previous Master Indenture Mortgages recorded in Cook County, I1linois.

Pursuant to the Master Indenture, the Members of the Obligated Group established
thereunder have issued certain Outstanding Previous Master Notes (as defined in the Restated
Master Indenture), and the Corporation, as Obligated Group Representative {as defined in the
Restated Master Indenture), is authorized to issue Obligations from time to time in the future (the
Outstanding Previous Master Notes, together with the Series 2012 Obligation (as defined in the
Restated Master Indenture) and any Obligations hereinafter issued pursuant to the Master
Indenture, the “Obligations”), all of which Obligations are hereby incorporated by reference.

The Mortgagor is the owrer in fee simple of the real estate described in Exhibit A hereto.
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The Mortgagor wishes to ratify, confirm and restate its mortgage and assignment to the
Master Trustee made in the Previous Master Indenture Mortgages of its interest in the Land and
other Mortgaged Property described herein as security for the Obligations and the performance
of the obligations of the Obligated Group under the Master Indenture and the Mongagor
hereunder.

NOW THEREFORE, in consideration of the premises, the acceptance of the Obligations
by the purchasers thereof and for other good and valuable consideration the receipt whereof is
hereby acknowledged, and in order to secure the payment of the principal of, premium, if any,
and interest payable on the Obligations and the performance of all the obligations of the
Obligated Group contained in the Master Indenture and of the Mortgagor contained herein, the
Mortgagor dias-executed and delivered this Mortgage and by these presents does assign, bargain,
grant, mortgage ‘warrant, convey, transfer, pledge, set over and confirm unto the Master Trustee
and its successors and assigns forever, and grant a security interest thereunto in, all of the
Mortgagor’s right, tilevand interest in, to and under any and all of the following described
property (herein called the*‘Mortgaged Property™):

GRANTING CLAUSES
DIVISION |

The real estate described in Ex!lubit A hereto (the “Land”), together with the entire
interest (whether now owned or hereafter dcquired)in and to said Land and in and to all
buildings, structures, improvements and appuriciiances now standing, or at any time hereafter
constructed or placed upon the Land, including ali’ building materials, building equipment and
fixtures of every kind and nature whatsoever on the'Land or in any building, structure or
improvement now standing or hereafter constructed or placed thereon, and the reversion or
reversions, and remainder or remainders, in and to the Land, 2:1d together with the entire interest
of the Mortgagor in and to all and singular the tenements, hereditaments, casements, rights of
way, rights, privileges and appurtenances to the Land, belongire o in any way appertaining
thereto, and all right, title and interest of the Mortgagor in, to and wader any streets, ways or
alleys adjoining the Land or any part thereof including all bridges, thereover and tunnels
thereunder, including without limitation all claims or demands whatsoever of. the Mortgagor
either in law or in equity, in possession or expectancy of, in and to the Land, it being the
intention of the parties hereto that, so far as may be permitted by law, all property of the
character hereinabove described, which is now owned or hereafter acquired by the-Mortgagor
and affixed to or attached to or placed on the Land shall be deemed to be, and shall be considered
as, fixtures and appurtenances to said Land, together with all rents, income, issues and profits
therefrom (collectively, the “Mortgaged Land™);

DIVISION I

All of the machinery, equipment, furniture, spare parts, mventory and other personal
property, including all present and future attachments and accessories thereto and replacements
thereof, all as defined in Article 9 of the Uniform Commercial Code (the “UCC™), as amended,
of Hlinois owned by the Mortgagor and located on the Mortgaged Land or used or useful in
connection with the Mortgaged Land wherever such machinery, equipment, furniture, spare parts,
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inventory and other personal property is located (the “Machinery and Equipment™) now owned
or hereinafter acquired by the Mortgagor and wherever such Machinery and Equipment is
situated;

DIVISION III

All judgments, awards of damages, settlements and other compensation heretofore or
hereafter made resulting from condemnation proceedings or the taking of the property described
in Division I or any part thereof or any building or other improvement now or at any time
hereafter located thereon or any easement or other appurtenance thereto under the power of
eminentdariain, or any similar power or right (including without limitation any award from the
United States-Government at any time after the allowance of the claim therefor, the
ascertainmem-gf'the amount thereof and the issuance of the warrant for the payment thereof),
whether permarner: pr temporary, or for any damage (whether caused by such taking or
otherwise) to said prapeity or any part thereof or the improvements thereon or any part thereof,
or to any rights appurtensat thereto, including without limitation severance and consequential
damage, and any award for'change of grade of streets (collectively, “Condemnation Awards™};
and

DIVISION IV

Any and all other property of every kind and nature from time to time hereafter owned by
the Mortgagor, by delivery or by writing of atiy kind, conveyed, pledged, assigned or transferred
as and for additional security hereunder by tii¢” Mortgagor or by anyone on its behalf to the
Master Trustee, together with all proceeds, includiig without limitation insurance proceeds with
respect to anything referred to in Division I through IV hersof:

Subject, however, to Permitted Encumbrances, as definéd in the Master Indenture.

To Have and To Hold all and singular, the Mortgaged Property, whether now owned or
hereafter acquired, unto the Master Trustee, its successors and’ azcions forever; provided,
however, that this Mortgage is upon the express condition that if the Mortgagor shall pay or
cause to be paid all indebtedness secured hereby and shall keep, perform and observe all and
singular the covenants and promises in the Obligations, in the Master Indartu-e and in this
Mortgage expressed to be kept, performed and observed by the Mortgagor or-the Obligated
Group, then this Mortgage and the rights hereby granted shall cease, determine and be void,
otherwise to remain in full force and effect.

The Mortgagor and the Master Trustee hereby further covenant and agree as follows.
ARTICLE 1
DEFINITIONS
Section 1.1, Definitions. In addition to the words and terms elsewhere defined in this

Mortgage, the following words and terms as used in this Mortgage shall have the following
meanings unless the context or use indicates another or different meaning or intent:

Comerant Health Carg (NBK Woes 3
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“Closing Date” means September 6, 2012.
“Collateral” has the meaning set forth in Section 3.19.

“Condemnation Awards” has the meaning set forth in Division 1II of the Granting
Clauses.

“Corporation” means Covenant Retirement Communities, Inc., as borrower under the
Loan Agreement and as Obligated Group Representative under the Master Indenture.

“Fvent of Default” has the meaning set forth in Section 4.1.

“Fair(Market Value™ means the fair market value of such Property as determined by
either (1) an appraisal of the portion of such Property which is real property made within three
years of the date oidetermination by a member of the American Institute of Real Estate
Appraisers and by an appraisal of the portion of such Property which is not real property made
within three years of ic dat= of determination by any expert, provided that any such appraisal
shall be performed by a persoror firm which (a) is in fact independent, (b) does not have any
direct financial interest or any material indirect financial interest in any Member and {c} is not
connected with any Member as an officer, employee, promoter, underwriter, trustee, partner,
director or person performing similai {Unctions, or (2) if the Property is being sold through a
competitive process with at least two Uids made on an arm’s length basis from potential
purchasers who are unrelated, the amount of Gne of the bids, at the choice of the Mortgagor, or
(3) a bona fide offer for the purchase of such Preperty made on an arm’s length basis within six
months of the date of determination as established ©y an officer’s certificate.

“Hazardous Materials™ has the meaning set forth in Section 2.1{c).

“Indebtedness secured hereby” means the Obligations apd the other amounts payable
under the Master Indenture and this Mortgage.

“Land” means the real estate described in Exhibit A hereto.

“Loan Agreement” means the Loan Agreement dated as of Septembér 1) 2012 between
the Corporation and the Colorado Health Facilities Authority.

“Machinery and Equipment” has the meaning set forth in Division II of tie Qranting
Clauses.

“Master Trustee” means The Bank of New York Mellon Trust Company, N.A., a national
banking association duly established and existing under and by virtue of the laws of the United
States.

“Mortgage” means this Mortgage and Security Agreement, as supplemented and
amended from time to time.

“Mortgage Act” means the Illinois Mortgage Act, 765 ILCS 905/1 et seq.

Covaamat Health Cire INBK ) does 4
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“Mortgaged Land™ has the meaning set forth in Division I of the Granting Clauses.

“Mortgaged Property” means the property described in Divisions 1, I1, III and IV of the
Granting Clauses.

“Obligations™ has the meaning set forth in the preliminary statement of this Mortgage, all
of which are hereby incorporated in this Mortgage by reference, as if set forth herein.

“Person” means any natural person, firm, joint venture, association, partnership, business
trust, corporation, limited liability company, public body, agency or political subdivision thereof
or any otlier similar entity.

“Released Property™ has the meaning set forth in Section 5.2(a).

“Residency. Agreement(s)” means any written agreement or contract, as amended from
time to time, betweena Member and a resident or potential resident of a Facility (as defined in
the Master Indenture) giving-the resident certain rights of occupancy in the Facility, including
without limitation, independ=itiiving units, assisted living units, memory support units, skilled
nursing beds or specialty care beds and providing for certain services to such resident including
any reservation agreement or other-agreement or contract reserving rights of occupancy.

“State” means the State of Illineis
“Tax and Insurance Deposits™ has the meaning set forth in Section 3.9.
“Taxes” has the meaning set forth in Section 3.7

“Uniform Commercial Code™ means the lllinois Laiform Commercial Code, 810 ILCS
5/1-101 et seq.

The other terms used in this Mortgage shall have the same rueeaings as set forth in the
Master Indenture. All accounting terms not otherwise defined in the v.aster Indenture or herein
shall have the meanings assigned to them in accordance with generally accepted accounting
principles.

All references in this instrument to designated “Articles,” “Sectioris” end other
subdivisions are to the designated Articles, Sections and other subdivisions of this ifst-{iment as
originally executed. The words “herein,” “hereof” and “hereunder” and other words of similar
import refer to this Mortgage as a whole and not to any particular Article, Section or other
subdivision unless the context indicates otherwise.

ARTICLE 2

REPRESENTATIONS AND WARRANTIES

Section 2.1.  Representations and Warranties. The Mortgagor makes the following
representations and warranties as the basis for its covenants herein:

Covenant Hualth Care {NBR b 5
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(a)  Itisanot for profit corporation duly incorporated under the laws of the State, is in
good standing and duly authorized to conduct its business in the State, is duly authorized and has
full power under the laws of the State and all other applicable provisions of law and its articles of
incorporation and bylaws to create, issue, enter into, execute and deliver this Mortgage, and all
action on its part necessary for the valid execution and delivery of this Mortgage has been duly
and effectively taken.

(b)  The execution and delivery of this Mortgage, the consummation of the
transactions contemplated hereby, and the fulfillment of the terms and conditions hereof do not
and will net conflict with or result in a breach of any of the terms or conditions of any corporate
restriction o of any agreement or instrument to which it is now a party, and do not and will not
constitute & default under any of the foregoing, or result in the creation or imposition of any
Lien, charge Ur‘encumbrance of any nature upon any of its Property (other than Excluded
Property) except tir Permitted Encumbrances. The Mortgagor has good and marketable fee
simple title to the Land and is the lawful owner and is now lawfully seized and possessed of the
Mortgaged Property (otact than that not presently in existence), free and clear of all Liens
whatsoever except Permitted Fneumbrances. The Mortgagor has full power and lawful authority
to mortgage and grant a secudity interest in the Mortgaged Property to the Master Trustee and
will preserve, warrant and deferd the same unto the Master Trustee against the claims of all
persons and parties. This Mortgage <onstitutes (i) a valid first mortgage lien upon the Land,
including the fixtures, subject only t¢.reimitted Encumbrances, (ii) a security interest in the
Machinery and Equipment, which security interest is (a) perfected to the extent the same may be
perfected by filing under the Uniform Commercial Code and (b) prior to any other security
interest by any other third party in such Machine.y and Equipment, subject only to Permitted
Encumbrances and (iii} a legal, valid and binding sbligation of the Mortgagor, enforceable in
accordance with its terms. The easements, rights-efway, liens, encumbrances, covenants,
conditions, restrictions, exceptions, minor defects, irreguiarities of title and encroachments on
adjoining real estate which are Permitted Encumbrances, if ar'y, now existing with respect to the
Land do not and will not materially adversely affect the value &% the facilities or the Property
currently affected thereby, or materially impair or materially interfers” with the operation and
usefulness thereof for the purpose for which they were acquired or are'teld hy the Mortgagor.

(c)  Except in accordance with applicable law, neither the MortgaZor. nor to the best
of the Mortgagor’s knowledge, no lessee nor any previous owner, tenant, occupaut ot user of the
Mortgaged Property, has used, generated, released, discharged, stored or disposed ot 0 is using,
generating, releasing, discharging, storing or disposing of, any Hazardous Materials (us.defined
below) on, under or in the Mortgaged Property, or has transported, or is transporting, any
Hazardous Materials to or from the Mortgaged Property and no Hazardous Materials are present
on the Mortgaged Property. The Mortgagor shall not, except in accordance with applicable law,
cause, suffer to exist or permit the presence, use, generation, release, discharge, storage or
disposal of any Hazardous Materials on, under or in, or the transportation of any Hazardous
Materials to or from, the Mortgaged Property. The term “Hazardous Materials” shall include any
flammable materials, explosives, radioactive materials, hazardous materials, petroleum, asbestos,
polychlorinated biphenyls, hazardous waste, hazardous or toxic substances or related materials
described in the Clean Water Act, 33 U.S.C. §1251 et seq (33 U.S.C. §1321) or listed pursuant to
Section 307 of the Clean Water Act (33 U.S.C. §1317), or described in the Resource
Conservation and Recovery Act, 42 US.C. §6901 et seq. (42 U.S.C. §6903), the Comprehensive
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Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 et seq. (42 U.S.C.
§9601), the Toxic Substances Control Act, 15 U.S.C. §2601 et seq. (15 U.S.C. §2605), or under
any other applicable federal, state or local environmental law, ordinance, rule or regulation.

(d)  The Mortgaged Property and its intended use substantially and materially comply
with applicable laws, ordinances, governmental rules and regulations and the terms of any final
judgment or order by any federal, State, regional or local governmental agency, including,
without limitation, all applicable federal, State and local laws pertaining to air and water quality,
hazardous waste, waste disposal, underground storage tanks, and other environmental matters,
including, but not limited to, the Clean Air, Federal Water Pollution Control, Solid Waste
Disposal, Rsource Conservation and Recovery and Comprehensive Environmental Response,
Compensation-and Liability Acts, and the rules, regulations and ordinances of all applicable
federal, State-oud local agencics and bureaus (collectively, the “Applicable Environmental
Regulations™). The Mortgagor covenants that the Mortgaged Property and its use shall at all
times substantially and raaterially comply with all Applicable Environmental Regulations,

ARTICLE 3

GENERAIL COVENANTS AND AGREEMENTS

Section 3.1, Master Indentu'e /Covenants. Fach and all of the representations,
warrantics, terms, provisions, restrictiois, covenants and agreements set forth in the Master
Indenture, and in each and every supplement thireto or amendment thereof which may at any
time or from time to time be executed and delivered by the parties thereto or their successors and
assigns, are incorporated herein by reference to the same extent as though each and all of said
representations, warranties, terms, provisions, restriciionsy covenants and agreements were fully
set out herein and as though any amendment or supplemneént to the Master Indenture were fully
set out in an amendment or supplement to this Mortgage; and ttie Mortgagor hereby covenants
and agrees well and truly to abide by, perform and be governed 2o restricted by each and all of
the matters provided for by the Master Indenture and so incorporated-herein to the same extent
and with the same force and effect as if each and all of said represeqiations, watrrantics, terms,
provisions, restrictions, covenants and agreements so incorporated hereby by reference were set
out and repeated herein at length, Without limiting the foregoing, the Mortgago: covenants and
agrees to pay all taxes, assessments and governmental charges or levies tiiposed upon this
Mortgage, the Obligations or any other indebtedness secured hereby and such’2meunts shall
constitute additional indebtedness secured hereby.

Section 3.2, Further Assurances; After-Acquired Property. (a) The Mortgagor will
execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered,
such agreements supplemental hereto and all such further acts, deeds, conveyances, mortgages,
assignments, instruments, transfers and assurances as the Master Trustee reasonably may require
for the better assuring, transferring, mortgaging, conveying, pledging, assigning and confirming
unto the Master Trustee all and singular the Mortgaged Property as now or hereafter constituted.

{b) All right, title and interest of the Mortgagor in and to all Improvements,
betterments, renewals, substitutions and replacements of the Mortgaged Property or any part
thereof hereafter constructed or acquired by the Mortgagor, immediately upon such construction

Cuverunt Halth € are {NBK Ldoex 7
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or acquisition, and without any further mortgaging, conveyance or assignment, shall become and
be part of the Mortgaged Property and shall be subject to the lien and security interest of this
Mortgage as fully and completely and with the same effect as though now owned by the
Mortgagor, but at any and all times the Mortgagor will execute and deliver to the Master Trustee
all such further assurances, mortgages, conveyances or assignments therefor and other
instruments with respect thereto as the Master Trustee may reasonably require for the purpose of
expressly and specifically subjecting the same to the lien and security interest of this Mortgage.

Section 3.3.  Payment of Principal. Premium, if any. and Interest. The Mortgagor will
duly and nunctually pay, pursuant to the terms of the Master Indenture, the principal of,
premium, ifany, and interest on the Obligations secured hereby.

Secticn34. Maintenance of Lien; Recording. (a) The Mortgagor will, at its own
expense, take ali-pcvgssary action to maintain and preserve the lien and security interest of this
Mortgage as a first priority lien and security interest, subject only to Permitted Encumbrances, so
long as the Obligations are-outstanding.

(b)  The Mortgagut-will, forthwith after the execution and delivery of this Mortgage
and thereafter from time to time/ cause this Mortgage and the Master Indenture (including any
amendments thereto and supplements thereof) and any financing statements in respect thereof to
be filed, registered and recorded in such rizaner and in such places as may be required by law in
order to publish notice of and fully to petect and protect the lien and security interest hereof
upon, and the title of the Mortgagor to, the Mcrtgaged Property, and from time to time will
perform or cause to be performed any other act 4s provided by law and will execute or cause to
be executed any and all continuation statements and fiurther instruments that may be requested by
the Master Trustee for such publication, perfection ‘ard protection. Except to the extent it is
exempt therefrom, the Mortgagor will pay or cause ‘to be paid all filing, registration and
recording fees incident to such filing, registration and recordirig, and all expenses incident to the
preparation, execution and acknowledgment of such instruments of further assurance, and all
federal and State fees and other similar fees, duties, imposts, assessmznts and charges arising out
ol or in connection with the execution and delivery of this Mortgage and such other instruments
of further assurance that may be required by the Mortgagee.

Section 3.5.  Maintenance, Repair, Restoration, Liens. The Mortgagor shall (a) pay,
when due, any indebtedness that may be secured by a lien or charge on the Mortgaged Property
(whether senior, of equal priority, or junior to the lien hereof) and, upon request, exihit to the
Master Trustee satisfactory evidence of the timely discharge of such lien; (b) coniplete, in
accordance with the provisions of the Loan Agreement, any building(s) or other improvements
now or at any time in the process of erection or rehabilitation upon the Mortgaged Property;
(¢) comply with all requirements of law, municipal ordinances, and restrictions and covenants of
record with respect to the Mortgaged Property or the use thereof: (d) suffer or permit no unlawful
use of, or nuisance to exist upon, the Mortgaged Property; and (e) cause the Mortgaged Property
to be managed in a competent and professional manner. Notwithstanding the provisions herein,
Mortgagor shall have the right to contest any lien pursuant to the provisions of Section 3.3 of the
Master Indenture.
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Section 3.6.  Priority of Lien. It is further made an express condition and covenant
hereof, that while this Mortgage is in effect, the lien of this Mortgage shall extend to any and all
improvements and fixiures owned by the Mortgagor, now or hereafter on the Mortgaged
Property, prior to any other lien thereon that may be claimed by any Person, so that subsequently
accruing claims for liens on the Mortgaged Property shall be junior to this Mortgage, except for
Permitted Encumbrances. It is further understood that Residency Agreements do not create a
security interest in the Mortgaged Property that is senior to this Mortgage.

Section3.7. Taxes. The Mortgagor shall pay all general and special taxes,
assessmenfs, water charges, sewer charges and other fees and charges of every kind and nature
whether/0r2i0t assessed against the Mortgagor, if applicable to the Mortgaged Property or any
interest therern or any obligation or agreement secured hereby (collectively, the “Taxes”) in
accordance witp/ection 3.3 of the Master Indenture and subject to the right to contest same as
provided for theterx and the Mortgagor shall, upon written request, furnish to the Master Trustee
duplicate receipts therettr,

Section 3.8.  Insurince Coverage. The Mortgagor, at its own expense will insure, or
will cause to be insured, inclading during any construction or rehabilitation of any kind and
thereafter, all of the buildings and improvements now or hereafter included within the Mortgaged
Property, and cach and every part aid parcel thereof as required by the Master Indenture, and in
any event including:

{a)  During construction (if any), a.l-risks package of builder’s risk insurance,
including owner’s, contractor’s, and employer’s Jiability insurance, workmen’s compensation
insurance, and phystcal damage insurance;

(b)  Flood insurance, where appropriate, but only if available; and

(¢} Other insurance of the types and in amounts net less than customarily carried by
persons owning or operating like properties.

Section3.9.  Deposits for Taxes and Insurance Premiums. As lo: ig as there is no Event
of Default outstanding under this Mortgage or the Master Indenture, or if an Frent of Default has
occurred but has been cured, the Mortgagor shall pay all taxes and insusarce premiums in
accordance with the Master Indenture. Upon the occurrence of an Event of Deiautt-or upon the
occurrence of an event which, but for notice or the passage of time, would constitute ar. Fvent of
Default of which the Master Trustee has actual knowledge, the Master Trustee may (and, upon
the written direction of all Obligation holders, shall), upon five days written notice, require the
Mortgagor to deposit with the Master Trustee on the first day of each and every month,
commencing with the month following the month required by the Master Trustee, an amount
equal to:

(a) If the Mortgaged Property is subject to real estate taxes, one-twelfth (1/12) of the
real estate taxes next to become due upon the Mortgaged Property; provided that in the case of
the first such deposit, there shall be deposited in addition an amount which, when added to the
aggregate amount of monthly sums next payable under this subsection {(a), will result in a

Coverant Heaith Care (NBK ) dowx 9



1225818114 Page: 14 of 30

UNOFFICIAL COPY

sufficient reserve to pay the Taxes next becoming due one month prior to the date when such real
estate taxes are due and payable; plus

(b)  One-twelfth (1/12} of the annual premiums on each policy of insurance upon the
Mortgaged Property; provided that in the case of the first such deposit, there shall be deposited in
addition an amount which, when added to the aggregate amount of monthly sums next payable
under this subsection (b), will result in a sufficient reserve to pay the insurance premiums next
becoming due one month prior to the date when such insurance premiums are, in fact, due and
payable; provided that the amount of such deposits (herein generally called “Tax and Insurance
Deposits”) shall be based upon the Master Trustee’s reasonable estimate as to the amount of real
estate tanes.und insurance premiums next to be payable as provided by the Insurance Consultant;
and all Tax and Insurance Deposits shall be held by the Master Trustee with an allowance of
interest theresiif such interest-bearing accounts are available to the Master Trustee at no
additional cost or/¢xpense to the Master Trustee. Interest on such deposits, if any, shall be
retained by the Master Trustee and applied against future payments for taxes and insurance paid
by the Master Trustee.

The Master Trustee wili, out of the Tax and Insurance Deposits, upon the presentation to
the Master Trustee by the Mortgagoi of the bills therefor, pay the insurance premiums and real
estate taxes or will, upon the presentation of receipted bills therefor, reimburse the Mortgagor for
such payments made by the Mortgagor!_I.’ e total Tax and Insurance Deposits on hand shall not
be sufficient to pay all of the real estate taxes and insurance premiums when the same shall
become due, then the Mortgagor shall pay to'the Master Trustee on demand any amount
necessary to make up the deficiency and such amount shall constitute additional indebtedness
secured hereby.

In the event of a default in any of the provisions rentained herein or in the Obligations,
the Master Trustee may, at its option, without being requitediso to do, apply any Tax and
Insurance Deposits on hand in such manner as provided in Seciion-4.4 of the Master Indenture.
When the indebtedness secured hereby has been fully paid, thex any remaining Tax and
Insurance Deposits shall be paid to the Mortgagor.

Section 3.10. Proceeds of Insurance. In case of loss covered by peucies of insurance,
the proceeds of any insurance shall be applied as provided in Section 3:46.6F-the Master
Indenture.

Section 3.11.  Condemnation. In case of any award or claim for damages for anty of the
Mortgaged Property taken or damaged under the power of eminent domain or by condemnation,
including any payments made in lieu of or in settlement of a claim or threat of condemnation, the
proceeds of any award or claim shall be applied as provided in Section 3.16 of the Master
Indenture.

Section 3.12. Hazardous Materials. (a) The Mortgagor hereby indemnifies the Master
Trustee, the Issuer (as defined in the Master Indenture) and the owners of any Related Bonds or
Obligations, including such owners’ officers, directors, affiliates, agents or employees
(“Bondholder Indemnitees™), and agrees to hold the Master Trustee and the Bondholder
Indemnitees harmless from and against any and all losses, liabilities, damages, injuries, costs,
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expenses and claims of any and every kind whatsoever paid, including without limitation
reasonable attorneys fees and expenses incurred or suffered by, or asserted against, the Master
Trustee or any Bondholder Indemnitees for, with respect to, or as a direct or indirect result of, the
presence on or under or the escape, seepage, leakage, spillage, discharge, emission, discharging,
or release from, the Mortgaged Property of any [azardous Materials (including, without
limitation, any losses, liabilities, damages, injuries, costs, expenses or claims asserted or arising
under the Comprehensive Environmental Response, Compensation and Liability Act, any so-
called “*Superfund” or “Superlien” law, or any other present or future Federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to or 1mposing
liability or-standards of conduct concerning, any Hazardous Materials or the protection of the
environnient), regardless of whether or not caused by, or within the control of, the Mortgagor,
unless resuiting solely from the negligent acts or willful misconduct of the Master Trustee or the
owners of any Kelated Bonds or Obligations. The provisions of this Section 3.12(a) shall
continue after the Otligated Group pays or causes to be paid the Obligations and shall survive
the resignation or renioyal of the Master Trustee.

(b)  The Mortgagorishall at all times and in all respects be in substantial and material
compliance with all applicabls’Environmental Laws. The Mortgagor’s duty of compliance with
applicable Environmental Laws includes, without limitation, the duty to undertake the following
specific actions: (i) the Mortgagor will_at its own expense, procure, maintain in effect, and
comply with all conditions of any and-all permits, licenses and other governmental and
regulatory approvals required by all epplicable Environmental Laws, including without
limitation, permits required for the discharge nf (appropriately treated) Hazardous Materials into
the ambient air or any sanitary sewers servirg any real property owned or leased by the
Mortgagor and (ii) except as discharged into the awbiznt air or a sanitary sewer in compliance
with all applicable Environmental Laws, and all Hazsrdous Materials to be treated and/or
disposed of by the Mortgagor will be removed and ‘transnorted solely by duly licensed
transporters to a duly licensed treatment and/or disposal (acility for final treatment and/or
disposal (except when applicable Environmental Laws permit ozt site treatment or disposal in a
sanitary landfill),

Section 3.13. Stamp Tax. If, by the laws of the United States of Ainerica, or of any state
or municipality having jurisdiction over the Mortgagor or the Mortgaged Eroperty, any tax is
imposed or becomes due in respect of the issuance of the Obligations, the Mortgagor shall pay
such tax i the manner required by such law.

Section 3.14. Effect of Extensions of Time and Amendments. If the payment of the
indebtedness secured hereby, or any part thereof, be extended or varied, or if any part of the
security therefor be released, all Persons now or at any time hereafter liable therefor, or
interested in the Mortgaged Property, shall be held to assent to such extension, variation, or
release; and their liability, and the lien, and all provisions hereof, shall continue in full force and
effect; the right of recourse against all such Persons being expressly reserved by the Master
Trustee, notwithstanding any such extension, variation, or release. Any Person, firm, or
corporation taking a junior mortgage or other lien upon the Mortgaged Property or any interest
therein shall take the said lien subject to the rights of the Master Trustee to amend, modify, and
supplement this Mortgage, the Obligations and the Loan Agreement, and to extend the maturity
of the indebtedness secured hereby, in each and every case without obtaining the consent of the
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holder of such junior lien and without the lien of this Mortgage losing its priority over the rights
of any such junior lien.

Section 3.15. Master Trustee’s Performance of the Mortgagor’s Obligation. When any
Event of Default has occurred and is continuing, the Master Trustee, either before or after
acceleration of the indebtedness secured hereby or the foreclosure of the lien hereof and during
any period of redemption may, but shall not be required to, make any payment or perform any
act herein required of the Mortgagor in any form and manner deemed expedient to the Master
Trustee; and the Master Trustee may, but shall not be required to, make full or partial payments
of principal or interest on any prior encumbrances and purchase, discharge, compromise or settle
any tax Lien-or other prior lien or title or claim thereof, or redeem from any tax sale or forfeiture
affecting the Mortgaged Property or contest any tax or assessment, and may, but shall not be
required to, coippliete construction, rehabilitation, furnishing, and equipping of the improvements
upon the Land and 1ent, operate and manage the Mortgaged Property and such improvements
and pay operating casteand expenses, including without limitation management fees, of every
kind and nature in connestion therewith, so that the Mortgaged Property and improvements shall
be operational and usable for their intended purposes. All monies paid for any of the purposes
herein authorized, and all <xperses paid or incurred in connection therewith, including
reasonable attorneys’ fees and expenses and other monies advanced by the Master Trustee to
protect the Mortgaged Property and the lien hereof, or to complete construction, furnishing and
equipping or to rent, operate and manags the Mortgaged Property and such improvements or to
pay any such operating costs and expenses thereof or to keep the Mortgaged Property and
improvements operational and usable for their intended purpose, shall be so much additional
indebtedness secured hereby, and shall become imrediately due and payable without notice, and
with interest thereon at the lesser of (i) the prime rat= of the Master Trustee (or Master Trustee’s
primary commercial banking affiliate) plus 3% per annurs, or (ii) the maximum rate permitted by
applicable law. Inaction of the Master Trustee shall never'¢ considered as a waiver of any right
accruing to it on account of any default on the part of the Mortgegor. The Master Trustee, in
making any payment hereby authorized (a) relating to Taxes, maydo so according to any bill,
statemnent, or estimate, without inquiry into the validity of any Taxes; szie, forfeiture, tax lien, or
title or claim thercof; (b) for the purchase, discharge, compromise o séitlement of any other
prior lien, may do so without inquiry as to the validity or amount of atiy claim for lien which
may be asserted; or (c)in comnection with the completion of construc'ion rehabilitation,
furnishing or equipping of the improvements or the rental, operation or mardgiment of the
Mortgaged Property or the payment of operating costs and expenses thereof, may 45 to in such
amounts and to such Persons as the Master Trustee may deem appropriate.

Section 3.16.  Inspection of Mortgaged Property and Records. The Master Trustee, any
Obligation holder and any Bondholder shall have the right to inspect the Mortgaged Property and
all books, records and documents relating thereto at all reasonable times, and access thereto shali
be permitted for that purpose.

Section 3.17. Restrictions on Transfer. Tt shall be an Event of Defanlt hereunder if
(i) the Mortgagor shall create, effect, consent to or suffer or permit any conveyance, sale,
assignment, lease, transfer, lien, pledge, mortgage, security interest or other encumbrance or
alienation of the Mortgaged Land (but not including the Machinery and Equipment} or any part
thereof or interest therein, other than Permitted Encumbrances, transfers to another Member of
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the Obligated Group subject to the lien of this Mortgage and transfers as permitted by Section
5.2 hereof or transfers permitted by Section 3.9 of the Master Indenture or (ii) any action is
brought to foreclose or enforce any lien or other lien with respect to the Mortgaged Land,
provided that the commencement of any such action shall not constitute an Event of Default
hereunder so long as the Mortgagor shall contest such action in accordance with Section 4.1(c) of
the Master [ndenture. Notwithstanding anything to the contrary contained herein, the Mortgagor
shall not transfer the Mortgaged Land or any portion thereof to any Member of the Obligated
Group as permitted by this Section 3.17 unless the Mortgagor provides the Master Trustee with
the following: (i) instruments of transfer and other documentation in form and substance
satisfactory to the Master Trustee evidencing the transferee’s assumption of the obligations and
covenaris sct forth in this Mortgage, (ii) a title insurance policy in form and substance
satisfactory to-ithe Master Trustee insuring the interest of the Master Trustee in this Mortgage,
and (iii) an opinion of Counsel to the transferee in form and substance satisfactory to the Master
Trustee to the etiecithat this Mortgage is valid, binding and enforceable against the transferee in
accordance with its térms

Section 3.18. Mortgagor’s Right of Possession. So long as the Mortgagor is in full
compliance with the terms and provisions of this Mortgage and the Obligated Group is in full
compliance with the terms and!provisions of the Master Indenture, the Mortgagor shall be
suffered and permitted to possess, se and enjoy the properties and appurtenances constituting
the Mortgaged Property.

Section 3.19. Illinois Uniform Comnierc.al Code. This Mortgage constitutes a security
agreement under the Uniform Commercial Cole with respect to any part of the Mortgaged
Property which may or might now or hereafter be ¢r le deemed to be personal property, fixtures
or property other than real estate (all for the purposes of this Section 3.19 called “Collateral™); all
of the terms, provisions, conditions and agreements contaied in this Mortgage pertain and apply
to the Collateral as fully and to the same extent as to aity other property comprising the
Mortgaged Property; and the following provisions of this Section 3.19 shall not limit the
generality or applicability of any other provision of this Mortgagé but shall be in addition
thereto:

The Mortgagor (being the “debtor” as that term is used in the Uriform Commercial
Code) is and will be the true and lawful owner of the Collateral, subject to no-iisns; charges or
encumbrances other than Permitted Encumbrances.

The Collateral is to be used by the Mortgagor solely for corporate purposes of the
Mortgagor, being installed or located upon the Mortgaged Property for the Mortgagor’s own use
or as the equipment and furnishings furnished by the Mortgagor, as owner, to residents of the
Mortgaged Property.

The Collateral will be kept at the Land comprised within the Mortgaged Property, and
will not be removed therefrom except in accordance with Section 3.17 hereof or with the consent
of the Master Trustee (being the “secured party” as that term is used in the Uniform Commercial
Code) which consent shall not be unreasonably withheld, and the Collateral may be affixed to
such real estate but will not be affixed to any other real estate.
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No financing statement covering any of the Collateral or any proceeds thereof is on file in
any public office (other than financing statements with respect to Permitted Encumbrances); and
the Mortgagor will at its own cost and expense, upon demand, furnish to the Master Trustee such
further information, execute and deliver to the Master Trustee such financing statements and
other documents in form satisfactory to the Master Trustee, and do all such acts and things as the
Master Trustee may at any time or from time to time reasonably request or as may be necessary
or appropriate to establish and maintain a perfected security interest in the Collateral as security
for the indebtedness secured hereby, subject to no liens, charges or encumbrances other than
Permitted Encumbrances. The Mortgagor will at its own cost and expense pay the cost of filing
or recording such financing statements or other documents and this instrument in all public
offices wherever filing or recording is deemed by the Master Trustee to be necessary or desirable,

The Master Trustee and its agents are hereby authorized, but not required, to file one or
more initial finaicing statements and/or amendments thereto in such jurisdictions as the Master
Trustee may desireCovering the Collateral and all products and proceeds thereof, and the
Mortgagor ratifies, confirais, authenticates and authorizes any such financing statements and/or
amendments heretofore filed. ) Mortgagor represents, warrants and covenants that its legal name
and jurisdiction of organization set forth in the first paragraph of this Mortgage are true and
correct in all respects, and that it shall not change its name, legal structure or jurisdiction of
organization during the term of this Mortgage without the prior notice to the Master Trustee.
The authority granted Master Trustee ans itS agents in this paragraph is not intended to and shall
not limit or lessen Trustor’s obligations uader-Section 3.4(b) of this Deed of Trust to file such
financing statements, continuation statements_or other instruments requested by Master Trustee
in order to publish notice of and/or perfect and pretect the lien and security interest of this Deed
of Trust.

Upon any Event of Default hereunder and the con‘iztuance thereof, the Master Trustee at
its option may, and if any Obligations have been accelerated, the Master Trustee shall promptly,
declare the indebtedness secured hereby immediately due ard payable, all as more fully
described in Article 4 hereof, and thereupon the Master Trustee-shall-have the remedics of a
secured party under the Uniform Commercial Code, including, without iimitation, the right to
take immediate and exclusive possession of the Collateral, or any paitithereof, and for that
purpose may, with or without judicial process, enter without breach of the peace Jupon any place
that the Collateral or any part thereof may be situated and remove the same théreirain (provided
that if Collateral is affixed to real estate, such removal shall be subject to the conditicns stated in
the Uniform Commercial Code); and the Master Trustee shall be entitled to hold, maintain,
preserve, and prepare the Collateral for sale, until disposed of, or may propose to retain the
Collateral. The Master Trustee, without removal, may render the Collateral unusable and
dispose of the Collateral on the Mortgaged Property. The Master Trustee may require the
Mortgagor to assemble the Collateral and make it available to the Master Trustee for its
possession at a place to be designated by the Master Trustee. The Master Trustee will give the
Mortgagor reasonable notice of the time and place of any public sale thereof or of the time after
which any private sale or any other intended disposition thereof is made. The requirements of
reasonable notice shall be met if such notice is mailed, by first class mail, postage prepaid, to the
address of the Mortgagor shown in this Mortgage or in the Master Trustee’s records at least ten
(10) days before the time of the sale or other disposition. The Master Trustee may buy at any
public sale, and if the Collateral is of a type customarily sold in a recognized market or is of a
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type which is the subject of widely distributed standard price quotations, the Master Trustee may
buy at private sale. Any such sale may be held as part of and in conjunction with any foreclosure
sale of the real estate comprised within the Mortgaged Property, the Collateral and real estate to
be sold as one lot if the Master Trustee so elects. The net proceeds realized upon any such
disposition, after deduction for the expenses or retaking, holding, preparing for sale, selling or
the like and reasonable attorney’s fees and legal expenses incurred by the Master Trustee, shall
be applied against the indebtedness secured hereby. The Master Trustee will dispose of any
surplus realized upon such disposition in accordance with the provisions of Article IV of the
Master Indenture.

Tnesemedies of the Master Trustee hereunder are cumulative and the exercise of any one
or more of inevemedies provided for herein or under the Uniform Commercial Code shall not be
construed as & waiver of any of the other remedies of the Master Trustee, including having the
Collateral deemed part of the realty upon any foreclosure thereof so long as any part of the
indebtedness secured heieby remains unsatistied.

The terms and provivions contained in this Section 3.19 shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Uniform Commercial
Code.

This Mortgage is intended to be » financing statement within the purview of Section 9-
402(6) of the Uniform Commercial Codé¢ with respect to the Collateral and the goods described
at the beginning of this Mortgage, which gbhods are or are to become fixtures relating to the
Mortgaged Property. The addresses of the Mortzagor (Debtor) and the Master Trustee (Secured
Party) are set forth in Section 6.3 hereof. This Marteage is to be filed for record with the
Recorder of Cook County, Illinois where the Mortgaged Property is located.

Section 3.20. Assignment of Leases, Rents, and Contiacts. The Mortgagor hereby
bargains, sells, transfers, assigns, conveys, and delivers to-fie Master Trustee all of the
Mortgagor’s right, title, and interest in all rents, income and profits of the Mortgaged Property,
as further security for the payment of the indebtedness secured heicuy: This assignment is
absolute and is effective immediately. Notwithstanding the foregoing, unti! & notice is sent to the
Mortgagor in writing that an Event of Default or an event that with notice or passage of time or
both might become an Event of Default has occurred under the terms and cordisions of this
Mortgage (a “Notice™), the Mortgagor may receive, collect and enjoy the rents, income, and
profits accruing from the Mortgaged Property.

[f any Event of Default or event that with notice or passage of time or both might become
an BEvent of Default occurs hereunder, at its option, the Master Trustee may after service of a
Notice, receive and collect all such rents, income, and profits as they become due, from the
Mortgaged Property and under any and all leases of all or any part of the Mortgaged Property
(“Leases”). The Master Trustee shall thereafter continue to receive and collect all such rents,
income. and profits, as long as such default(s) shall exist, and during the pendency of any
foreclosure proceedings.

From and after the service of a Notice, the Master Trustee is hereby vested with full
power to use all measures, legal and equitable, it may deem necessary or proper to enforce this
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assignment and to collect the rents, income, and profits assigned hereunder, including the right of
the Master Trustee or its designee to enter upon the Mortgaged Property, or any part thereof,
with or without process of law, take possession (to the extent permitted by law) of all or any part
of the Mortgaged Property and all personal property, fixtures, documents, books, records, papers,
and accounts of the Mortgagor relating thereto, and exclude the Mortgagor and its agents and
servants wholly therefrom. The Mortgagor hereby grants full power and authority to the Master
Trustee to exercise all rights, privileges, and powers herein granted at any and all times after
service of a Notice, without further notice to the Mortgagor, with full power to use and apply all
of the rents and other income herein assigned to the payment of the costs of managing and
operating the Mortgaged Property and of the indebtedness secured hereby. The Master Trustee
shall be‘under no obligation to exercise or prosecute any of the rights or claims assigned to it
hereunder or 1o perform or carry out any of the obligations of the lessor under any of the leases
affecting the Moitgaged Property and does not assume any of the liabilities in connection with or
arising or growing out of the covenants and agreements of the Mortgagor in the leases. This
assignment shall not’orcrate to place responsibility for the control, care, management, or repair
of the Mortgaged Property, or parts thereof, upon the Master Trustee, nor shall it operate to make
the Master Trustee liable fur the-performance of any of the terms and conditions of any of the
leases, for any waste of the Mortgaged Property by any lessee under any of the leases affecting
the Mortgaged Property or any other person, for any dangerous or defective condition of the
Mortgaged Property, or for any negligence in the management, upkeep, repair or control of the
Mortgaged Property resulting in loss,-iniury, or death to any lessee, licensee, employee, or
stranger,

The assignment under this Section is gi'er as a primary pledge and assignment of the
rights described herein and such assignment shailnst be deemed secondary to the security
interest and mortgage granted by the Mortgagor in the Mortgaged Property. The Master Trustee
shall have the right to exercise any rights under this-Scction before, together with, or after
exercising any other rights under this Mortgage. Nothing her’in $hall be deemed to obligate the
Issuer or the Master Trustee to perform or discharge any obligaiion, duty, or liability of the
Mortgagor under this assignment, and the Mortgagor shall and does neceby indemnify and hold
the Issuer and the Master Trustee harmless from any and all cost (including without limitation
reasonable attorneys’ fees and legal expenses), liability, loss, or damage which the Issuer or the
Master Trustee may or might incur by reason of this assignment; and any anv. all such cost,
liability, toss, or damage incurred by the Master Trustee, including reasonable atiorney’s fees
and expenses incurred by the Issuer or the Master Trustee in the defense of ary :laims or
demands therefor (whether successful or not), shall be so much additional indebtedneds-cecured
hereby, and the Mortgagor shall reimburse the Issuer or the Master Trustee therefor on demand,
together with interest at the lesser of (i) the prime rate of the Master Trustee (or Master Trustee’s
primary commercial banking affiliate) plus 3% per annum, or (i) the maximum rate permitted
by applicable [aw.

ARTICLE 4

DEFAULTS AND REMEDIES THEREFOR

Section4.1.  Event of Default Defined. The Mortgagor acknowledges and agrees that
each and all of the terms and provisions of Article IV of the Master Indenture have been and are
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incorporated into this Mortgage by reference to the same extent as though fully set out herein and
that the term “Event of Default” wherever used in this Mortgage shall mean (i) an Event of
Default as defined in Article IV of the Master Indenture, (ii) the failure of the Mortgagor to
comply with any covenant, agreement or warranty contained in this Mortgage within 30 days
after the Master Trustee shall have given written notice thereof to the Mortgagor and the
Obligated Group Representative, provided that, if such default cannot with due diligence and
dispatch be wholly cured within 30 days but can be wholly cured, it shall be cured within the
time specified in Section 4.1(b) of the Master Indenture or (iii) the abandonment of the
Mortgaged Property or any portion thereof by the Mortgagor for three consecutive days.

Seetion4.2. Remedies. When any Event of Default has occurred and is continuing, the
Master Trustes-may, in addition to the remedies hereinafter described, exercise any one or more
or all, and in axverder, of the remedies set forth in Article IV of the Master Indenture, including
without limitation ae remedies provided therein with respect to real property; it being expressly
understood that no <epzedy herein or in the Master Indenture conferred is intended to be
exclusive of any other rémedy or remedies, but each and every remedy shall be cumulative and
shall be in addition to every”other remedy given herein or now or hereafter existing at law or in
equity or by statute.

Section 4.3, Possession by the Master Trustee. When any Event of Default has
occurred and is continuing, the Master Trusice shall, if applicable law permits, have the right to
enter into and upon the Mortgaged Propeit, and take possession thereof or to appoint an agent or
trustee for the collection of the rents, issues ar'd piofits of the Mortgaged Property.

Section 4.4, Foreclosure. When any Event.of Default has occurred and is continuing,
the Master Trustee shall have the right to foreclose tiieiizn hereof for the indebtedness secured
hereby or any part thereof. In any suit to foreclose the liex hereof, there shall be allowed and
included as additional indebtedness secured hereby in the jud sment of foreclosure, all costs and
expenses that may be paid or incurred by or on behalf of the Master Trustee or the Issuer for
reasonable attorneys’ fees, appraiser’s fees, outlays for docurnentary and expert evidence,
stenographer’s charges, publication costs and costs (which may be ¢ imated as to items to be
expended after entry of the judgment) of procuring all such abstracts of titie, title searches and
examinations, title insurance policies, environmental studies and similar data dnd assurance with
respect to title or property, as the Master Trustee may deem reasonably necesswy either to
prosecute such suit or to evidence to bidders at sales which may be had pursuant to such
judgment, the true conditions of the title to or the value of the Mortgaged Propeay. All
expenditures and expenses of the nature mentioned in this Section, and such other expenses and
fees as may be incurred in the protection of the Mortgaged Property and the maintenance of the
lien of this Mortgage, including without limitation the reasonable fees and expenses of any
attorney employed by the Master Trustee or the Issuer in any litigation or proceedings affecting
this Mortgage, the Obligations or the Mortgaged Property, including probate, bankruptcy and
appellate proceedings, or in preparation of the commencement or defense of any proceedings or
threatened suit or proceeding, shall be so much additional indebtedness secured hereby and shall
be immediately due and payable by the Mortgagor. Notwithstanding anything contained herein
to the contrary, upon the occurrence and continuance of an Event of Default, before taking any
foreclosure action or any action which may subject the Master Trustee to liability under any
environmental law, statute, regulation or similar requircment relating to the environment, the
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Master Trustee may require that a satisfactory indemnity bond, indemnity or environmental
impairment insurance be furnished for the payment or reimbursement of all expenses to which it
may be put and to protect it against all Hability resulting from any claims, judgments, damages,
losses, penalties, fines, liabilities (including strict liability) and expenses which may result from
such foreclosure or other action.

Section4.5.  Receiver. Upon, or at any time after, the acceleration of any series of
Obligations or the filing of a complaint to foreclose this Mortgage, a court of competent
Jurisdiction may, upon the application of the Master Trustee, appoint a receiver {at the
Mortgagor’s expense) of the Mortgaged Property. Such appointment may be made either before
or after sale, without regard to solvency or insolvency of the Mortgagor at the time of application
for such receiver, and without regard to the then value of the Mortgaged Property or whether the
same shall be-th¢n occupied as a homestead or not; and the Master Trustee hereunder or any
employee or agent thereof may be appointed as such receiver. Such receiver shall have the
power to collect the iepts, issues and profits of the Mortgaged Property during the pendency of
such foreclosure suit and;-in case of a sale and deficiency, during the full statutory period of
redemption, if any, whethe: there be a redemption or not, as well as during any further times
when the Mortgagor, except tor the intervention of such receiver, would be entitled to collection
of such rents, issues and profits a2d ail other powers which may be necessary or are usual in such
cases lor the protection, possessicn. control, management and operation of the Mortgaged
Property during the whole of said pcricd” The court may, from time to time, authorize the
receiver to apply the net income from the Mortpaged Property in his hands in payment in whole
or in part of: (a) the indebtedness secured Hereby or the indebtedness secured by a judgment
foreclosing this Mortgage, or any tax, special aksessment, or other lien that may be or become
superior to the lien hereof or of such judgment, piovided such application is made prior to the
foreclosure sale; or (b) the deficiency in case of a sale and deficiency.

Section 4.6.  Application of Moneys. The proceeds of iy right given or action taken
under the provisions of this Article by the Master Trustee shali 5 distributed and applied as
provided in Section 4.4 of the Master Indenture.

Section4.7.  Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policier, if not applied
in rebuilding or restoring the buildings or improvements as herein provided, stiatl v=used to pay
the amount due in accordance with any decree of foreclosure that may be entered in any such
proceedings, and the balance, if any, shall be paid as the court may direct. In the‘event of
foreclosure sale, the Master Trustee is hereby authorized, without the consent of the Mortgagor,
to assign any and all insurance policies to the purchaser at the sale, or to take such other steps as
the Master Trustee may deem advisable to cause the interest of such purchaser to be protected by
any of the said insurance policies without credit or allowance to the Mortgagor for prepaid
premiums thereon.

Section4.8.  Rights Cumulative. Each right, power, and remedy herein conferred upon
the Master Trustee is cumulative and in addition to every other right, power or remedy, express
or implied, given now or hereafter existing, at law or in equity, and each and every right, power
and remedy herein set forth or otherwise so existing may be exercised from time to time as often
and in such order as may be deemed expedient to the Master Trustee and the exercise or the
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beginning of the exercise of one right, power or remedy shall not be a waiver of the right to
exercise at the same time or thereafter any other right, power or remedy; and no delay or
omission of the Master Trustee in the exercise of any right, power or remedy accruing hereunder
or arising otherwise shall impair any such right, power or remedy, or be construed to be a waiver
of any default or acquiescence therein.

Section 4.9.  Successors and Assigns. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon the Mortgagor and its successors and
permitted assigns (including, without limitation, each and every record owner from time to time
of the Mortgaged Property or any other Person having an interest therein), and shall inure to the
benefit 1 th: Master Trustee and its successors and assigns.

Secticn4:10. Waiver of Redemption, Reinstatement, Extension, Appraisement. Stay.
Laws. To the exizut permitted by law, the Mortgagor will not during the continuance of any
Event of Default herzuider insist upon, or plead, or in any manner whatever claim or take any
benefit or advantage or, uny stay or extension law wherever enacted, now or at any time hercafter
in force, which may affect flic, covenants and terms of performance of this Mortgage; nor claim,
take or insist upon any benerit’'or advantage of any law now or hereafter in force providing for
the valuation or appraisement of (he IMortgaged Property, or any part thereof, prior to any sale or
sales thereof which may be made purshant to any provision herein contained, or pursuant to the
decree, judgment or order of any couit «f<ompetent jurisdiction; nor before or after any such
sale or sales, claim or exercise any right uhder any statute heretofore or hereafter enacted by the
United States of America or by the State to r:deem the property so sold or any part thereof; and
the Mortgagor hereby expressly waives all benéfits or advantage of any such law or laws and
covenants not to hinder, delay or impede the execulici of any power herein granted or delegated
to the Master Trustee, but to suffer and permit the execution of every power as though no such
law or laws had been made or enacted. The Mortgagor fo=iself and all who may claim through
or under the Mortgagor waives any and all right to have the froperty and estates comprising the
Mortgaged Property marshalled upon any foreclosure of the lien Mereof and agrees that any court
having jurisdiction to foreclose such lien may order the Mortgaged Progerty sold as an entirety.
In the event of any sale made under or by virtue of this Mortgage, tlie wiole of the Mortgaged
Property may be sold in one parcel as an entirety or in separate parcels at the same or different
times, all as the Master Trustee may determine. The Mortgagor waives the (1gh' of redemption
and, to the extent permitted by law, the right of reinstatement, under the Mortgage Ak,

Section 4.11. Compliance with [llinois Foreclosure Law. (a) In the event any provision
of this Mortgage shall be inconsistent with any provision of the Mortgage Act, the provisions of
the Mortgage Act shall take precedence over the provisions of this Mortgage, but shall not render
unenforceable any other provision of this Mortgage that can be construed in a manner consistent
with the Mortgage Act.

{(b)  If'any provision of this Mortgage shall grant to the Master Trustee any rights or
remedies upon an Event of Default by the Mortgagor which are more limited than the rights that
would otherwise be vested in the Master Trustee under the Mortgage Act in the absence of such
provision, the Master Trustee shall be vested with the rights granted in the Mortgage Act to the
full extent permitted by law.
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(¢)  Without limiting the generality of the foregoing, all expenses incurred by the
Master Trustee to the extent reimbursable under Sections 15-1510 and 15-1512 of the Mortgage
Act, whether incurred before or after any decree or judgment of foreclosure, and whether or not
cnumerated in this Mortgage, shall be added to the indebtedness secured hereby and included in
the judgment of foreclosure.

ARTICLE 5

SUPPLEMENTS AND AMENDMENTS TO THIS MORTGAGE:
RELEASE OF MORTGAGED PROPERTY

Section.5.1. Supplements and Amendments to this Mortgage. The Mortgagor and the
Master Trusiee may from time to time enter into such supplements and amendments to this
Mortgage as tiey zuay deem necessary or desirable to effectuate the purposes or intent hereof:
provided, however, thai-no such amendment shall be effective if not adopted in accordance with
the terms of the Master Tadenture.

Section 5.2.  Conditicns for Release. The Master Trustee shall release Mortgaged
Property from the lien of this Motgaze upon receipt of the following:

(@) A Written Request anid certificate of the Mortgagor for such release, with the
following information:

(1) A description ot ths Mortgaged Property to be released (referred to
in this Article 5 as the “Released Property™);and a request that such Released Property be
released from the lien of the Mortgage;

(2) The Fair Market Value of tne Rzleased Property, and if the value
of the Released Property is more than $2,000,000, Fair Market Value shall be determined
with an appraisal as described in subparagraph (1) of the d4fiition of Fair Market Value;

(3) Evidence that immediately following the release of the Released
Property, no Member would be in default in the performance or ebservance of any
covenant or condition of this Mortgage or the Master Indenture; and

{4) Evidence that:

(i) the Mortgagor has met the test described in Section
3.9(b) of the Master Indenture; or

(i1) the Mortgagor has met the test described in Section
3.9(d) of the Master Indenture; or

(iii) immediately after the Released Property is released, the
Long-Term Debt Service Coverage Ratio (as defined in the Master Indenture} of
the Obligated Group for the most recent Fiscal Year for which financial
statements that have been reported upon by independent certified public
accountants are available, if calculated on a pro forma basis not including the
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revenues and expenses associated with the Released Property, would have been
not less than 1.35:1; or

(iv) a majority in aggregate principal amount of the holders of
the outstanding Obligations issued under the Master Indenture have consented in
writing to the release of the Mortgaged Property.

(b) A supplement to this Mortgage and to the Master Indenture, if necessary, and
other documents reasonably requested by, and in form satisfactory to, the Master Trustee
necessary to release the Released Property from the lien of this Mortgage.

(c) /" An opinion addressed to the Master Trustee from Independent Counsel
satisfactory to the Master Trustee to the effect that:

(1) The release of the Property requested by the Mortgagor is
authorized under this Mortgage and the Master Indenture;

(2) e execution and delivery of the requested release will not violate
any provisions of this Mottgage or the Master Indenture; all necessary action required to
be taken by the Mortgagor-and the Master Trustee to effect the release of the Released
Property has been taken; and

3) The supplemientai amendment hereto, the supplemental indenture
to the Master Indenture, if required, and-all-other documents required to effect the release
of the Released Property have been duiy duthorized, executed and delivered and are
binding upon the parties executing and deiiveting the same in accordance with their
respective terms (subject to customary exceptions for laws affecting creditors’ rights and
the applicability of equitable principles).

Section 3.3.  Release of Mortgage in Defeasance of Waster Indenture. Section 5.2
hereof notwithstanding, upon defeasance of the Master Indenture and Obligations thereunder in
full, this Mortgage shall be deemed released and the Master Trustee sha!l cooperate with the
Mortgagor to take any and all action appropriate to evidence such release.

ARTICLE 6

MISCELLANEOUS PROVISIONS

Section 6.1.  Mortgage for Benefit of Parties Hereto. Nothing in this Mortgage, express
or implied, is intended or shall be construed to confer upon, or to give to, any Person other than
the parties hereto and the holders of the Obligations, any right, remedy or claim under or by
reason of this Mortgage or any covenant, condition or stipulation hereof; and the covenants,
stipulations and agreements in this Mortgage contained are and shall be for the sole and
exclusive benefit of the parties hereto, their successors and assigns and the holders of the
Obligations.

Section 6.2.  Severability. In case any one or more of the provisions contained in this
Mortgage or in the Obligations shall be invalid, illegal or unenforceable in any respect the
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validity, legality and enforceability of the remaining provisions contained herein and therein
shall not in any way be affected or impaired thereby.

Section 6.3.  Notices. All notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed given when personally delivered or mailed by
registered or certified mail, postage prepaid, return receipt requested, with proper address as
indicated below. The Mortgagor and the Master Trustee may, by written notice given by each to
the other, designate any address or addresses to which notices, certificates or other
communications to them shall be sent when required as contemplated by this Mortgage. Until
otherwise provided by the respective parties, all notices, certificates and communications to each
of them suall be addressed as follows:

To the Mortgagor:

Covenant Ketiiement Communities, Inc.
5700 Old Orchara Poad

Skokie, Hlinois 60077

Attention: Chief Finaneial Officer
Phone: 773-878-2294

Fax: 773-878-2289

To the Master Trustee:

Bank of New York Mellon Trust Company, iN.A

2 N. LaSalle Street, Suite 1020

Chicago, Illinois 60602

Attention: Steven Wauro, Vice President and Client Service Manager
Phone: 312-827-8600

Fax: 312-827-8522

Section 6.4, Successors and Assigns. Whenever in this Mortgage any of the parties
hereto 1s named or referred to, the successors and assigns of such party shali b= deemed to be
included and all the covenants, promises and agreements in this Mortgage ceutainad by or on
behalf of the Mortgagor, or by or on behalf of the Master Trustee, shall bind a:d inure to the
benefit of their respective successors and assigns, whether so expressed or not.

Section 6.5.  Counterparts. This Mortgage is being executed in any number of
counterparts, each of which is an original and all of which are identical. Fach counterpart of this
Mortgage is to be deemed an original hereof and all counterparts collectively are to be deemed
but one instrument.

Section 6.6.  Governing Law, It is the intention of the parties hereto that this Mortgage
and the rights and obligations of the parties hereunder and the Obligations and the rights and
obligations of the parties thereunder, shall be governed by and construed and enforced in
accordance with, the Jaws of the State of Illinois.
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Section 6.7.  Immunity of Ofticers, Employees and Members of the Mortgagee and the
Mortgagor. No recourse shall be had for the payment of the principal of or premium or interest
on the Obligations or for any claim based thereon or upon any representation, obligation,
covenant or agreement in this Mortgage contained against any past, present or future officer,
director, member, employee or agent of the Master Trustee, the Mortgagor or, respectively, of
any successor public or private corporation thereto, as such, either directly or through the Master
Trustee, the Mortgagor or, respectively, any successor public or private corporation thereto,
under any rule of law or equity, statute or constitution or by the enforcement of any assessment
or penalty or otherwise, and all such liability of any such officers, members, employees, directors
or agents, as such, is hereby expressly waived and released as a condition of and consideration
for the excention of this Mortgage and the issuance of the Obligations.

Sectione:,  Conflicts with Master Indenture. In the event any of the terms or
provisions hereol zonflict with the Master Indenture, the Master Indenture shall control, other
than the provisions of Asticle 5 hereof, which shall control as to amendment hereof or release of
the lien.

Section 6.9.  Parity Sccurity. It is agreed that any future Obligations issued under the
Master Indenture, made at any time' from and after the date of this Mortgage, and all interest
accruing thereon, shall be equally secured by the Mortgage and shall have the same priority as all
Obligations issued as of the date hereol ai shall be subject to all of the terms and provisions of
this Mortgage. This Mortgage shall b¢ valid and have priority to the extent of the secured
Obligations over all subsequent liens and encwnbrances, including statutory liens, excepting
solely taxes and assessments levied on the Mortgagid Property given priority by law.

Section 6.10. Adjustable Mortgage Loan Provision. The Obligations which this
Mortgage secures may include adjustable notes on which the interest rate may be adjusted from
time to time in accordance with the terms and provisions set forth'in the Obligations.

[Signatures on Following Pages]
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IN WITNESS WHEREOF, the Mortgagor and the Master Trustee have caused this
Mortgage to be executed in their respective corporate names and attested by their duly authorized
officers, all as of the date first above written.

COVENANT HEALTH CARE CENTER, INC.

by Sl N Ptk

Authorized Officer

ATTEST:

@ ) n P N

By: /@0( wlie 4o K AAAL Y v,
Authiorized Officef

STATE OF ILLINOIS }

COUNTY OF COOK )

The foregoing instrument was acknowledged before methis 5 J-é(ay of % -, 2012, by

Rick K. Fisk and Elizabeth B. Buikema the President and Scnior Vice Presidéht, respectively, of
Covenant Health Care Center, Inc. on behalf of Covenant Health Care Center, Inc.

By: @m‘é&»ﬁ_)‘:}m@_ ?\éﬁﬂ—«
Notary Public l/

-~

My commission expires:‘fg? - 19, 3—0/’71

OFFICIAL SEAL

SANDRA M ZUBA

Notary Public - State of lllinois
My Commission Experes Nay 102014
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N WITNESS WHEREOF, the Mortgagor and the Master Trustee have caused this
Mortgage to be exccuted in their respective corporate names and attested by their duly authorized
officers, all as of the date first above written.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Master Trustee

By: y Q“MD

Authorized Officer

z::TEST: /%/ {]/4/ [L

Authérized Officer

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

The foregoing instrument was acknowledged before 4ne thissi day of S ¢ e o lie , 2012,
by Mietka Collins and Robert W. Hardy, the Vice President and Vice President, respectively of
The Bank of New York Mellon Trust Company, N.A., as mastcr trustee, on behalf of the Master
Trustee under the Master Indenture.

Byi \, ews Wty L_/U' Loa e,
Notary Public i

My commission expires: g OFFICIAL SEAL
DIANE MARY WUERTZ

NOTARY PUBLIC - STATE OF ILLINOIS
ST DMMISSION EXPIRES:02/03/14
WWAIAE 1 T8 ASNNAPPARAAAAAN

%

N
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EXHIBIT A

DESCRIPTION OF LAND

THAT PART OF THE SOUTH 487.00 FEET OF LOT 12 IN SCHOOL TRUSTEES’
SUBDIVISION OF SECTION 16, TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:
BEGINN!NG AT THE SOUTHWEST CORNER OF SAID LOT 12 AND RUNNING THENCE
NORTH, ALONG THE WEST LINE OF SAID LOT 12, A DISTANCE OF 487.00 FEET;
THENCE EAST_ALONG THE NORTH LINE OF THE SOUTH 487.00 FEET OF SAID LOT
12, A DISTANCL-OF 689.60 FEET; THENCE SOUTH, ALONG A STRAIGHT LINE
PARALLEL WITH SAID WEST LINE OF LOT 12, A DISTANCE OF 267.00 FEET:
THENCE SOUTHWESTWARDLY, ALONG A STRAIGHT LINE, A DISTANCE OF 95.82
FEET TO AN INTERSECTION WITH THE EAST LINE OF THE WEST 624.60 FEET OF
SAID LOT 12 AT A POIN'T-150.00 FEET NORTH FROM THE SOUTH LINE OF SAID LOT
12; THENCE SOUTH, ALONG 5AiD EAST LINE OF THE WEST 624.60 FEET OF LOT 12,
A DISTANCE OF 150.00 FEET- T3 THE SOUTH LINE OF LOT 12; THENCE WEST,
ALONG THE SOUTH LINE OF LOT i2) A DISTANCE OF 624.60 FEET TO THE POINT OF
BEGINNING,

EXCEPTING THEREFROM THE SOUTH 27 FEET THEREOF AND EXCEPTING
THEREFROM THE WEST 50 FEET THEREGE TAKEN FOR PUBLIC ROAD,

ALL IN COOK COUNTY, ILLINOIS.

PERMANENT REAL ESTATE INDEX NUMBER: 04-16-300-006-0060

ADDRESS OF PROPERTY: 2625 TECHNY ROAD, NORTHBROOK, ILLINDIS 50062
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