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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

by and between

ROSECRANCE, INC.,
an Illinois not for profit corporation

Mortgagor
and

AMALGAMATELZ BANK OF CHICAGO, N.A.,
a national banking astociation, as Master Trustee

Mortgagee

Dated as of May 1,2021

This instrument was prepaved by:

Julie K. Seymour, Esq.

Nixon Peabody LLP

70 West Madison — Suite 3500
Chicago, Hlinois 60602
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THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING dated as of May 4, 2021 (this “Mortgage™)
ROSECRANCE, INC., an Illinois not for profit corporation (the “Mortgagor”), having an address
of 1021 North Mulford Drive, Rockford, Illinois 61107, Attention: Senior Vice President of
Finance and Chief Financial Officer, to and in favor of Amalgamated Bank of Chicago, an Dlinois
banking corporation, as successor master trustee under the hereinafter defined Master Indenture
(the “Mortgagee™), having an address of 30 N. LaSalle Street, 38 Floor, Chicago, lllinois 60602.

WITNESETH:

WIEREAS, the Mortgagor is the owner of, among other real property, a multi-unit
restdential faility located in Chicago, Cook County, Qllinois, on the real estate legally described
on Exhibit A attiched hereto (the “Real Estate™); and

WHEREAX. th= Mortgagor, Rosecrance Health Network and Rosecrance, Inc., each an
Illinois not for profit-cerporation, and Jackson Recovery Centers, Inc., an Iowa non-profit
corporation, and the Meitgagee have entered into that certain Master Trust Indenture dated as of
April 1, 2003, as supplementeri by the First Supplemental Master Trust Indenture dated as of
September 1, 2011, the Second Supplemental Master Trust Indenture dated as of October 1,2012, the
Third Supplemental Master Trust Iudeniure dated as of July 1, 2014, the Fourth Supplemental Master
Trust Indenture dated as of January 1, 20138, the Fifth Supplemental Master Trust Indenture dated as
of December 1, 2020 and the Sixth Suppled eutal Master Trust Indenture dated as of May 2021
(as further supplemented, modified and ameided from time to time, collectively, the “Master
Indenture™); and

WHEREAS, pursuant to the Master Indenture, tne Mortgagor, Rosecrance Health Network
and any additional Members of the Obligated Group (cach 4s defined in the Master Indenture) are
authorized to issue Direct Note Obligations from time to time, acluding without limitation:

(1) the Rosecrance, Inc. Direct Note Obligatioi. Series 2012A-1 (Illinois
Finance Authority) (the “Series 2012A-1 Obligation™);

(1)  the Rosecrance, Inc. Direct Note Obligation, Series 201242 (BMO Harns
Bank NA)) (the “Series 2012A-2 Obligation” and, together with toe Sssies 2012A-1
Obligation, the “Series 2012A Obli gations™);

(i)  the Rosecrance, Inc. Direct Note Obligation, Series 2012B-\ {Mlinois
Finance Authority) (the “Series 2012B-1 Obligation™:

(iv)  the Rosecrance, Inc. Direct Note Obligation, Series 2012B-2 (Alpine Bank
& Trust Co.) (the “Series 2012B-2 Obligation” and, together with the Series 2012B-1
Obligation, the “Series 2012B Obligations™);

(v)  the Rosecrance, Inc. Direct Note Obligation, Series 2014A-1 {Illinois
Finance Authority) (the “Series 2014A-1 Obligation™);
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(viy  the Rosecrance, Inc. Direct Note Obligation, Series 2014A-2 (BMO Harris
Bank N.A.) (the “Series 2014A-2 Obligation™ and collectively with the Series 2014A-1
Obligation, the “Serics 2014A Obligations”™);

(vii) the Rosecrance, Inc. Direct Note Obligation, Series 2014B-1 (Ulinois
Finance Authority) (the “Series 2014B-1 Obligation™);

(viif) the Rosecrance, Inc. Direct Note Obligation, Series 2014B-2 (Alpine Bank
& Trust Co.) (the “Series 2014B-2 Obligation™ and collectively with the Series 2014B-1
Obligation, the “Series 2014B Obligations™);

(1x)  the Jackson Recovery Centers, Inc. Direct Note Obli gation, Series 2020A-
1 (BMO Harris Bank, N A. - Series 2020 Bonds) (the “Series 20202A-1 Obligation™Y,

(x) (_ the Rosecrance, Inc. Direct Note Obligation, Series 2020A-2 (BMO Harns
Bank N.A. - Geries 2020 Additional Covenant Agreement) (the “Series 2020A-2

Obligation” and, together with the Series 2020A-1 Obligation, the “Series 2020A
Obligations™);

(xi)  the Rosecrance; Inc. Direct Note Obligation, Series 2020B (BMO Harris
Bank N.A. — Term Loan Agreeinent) (the “Series 20208 Obli gation™);

(xif)  the Rosecrance, Inc. Dizcet Note Obligation, Series 2020C (BMO Harris
Bank N.A. - Line of Credit A greement ) (the “Series 2020C Obligation”, and, together with
the Series 2020A Obligations and the-Haties 20208 Obligation, the *Series 2020
Obligations™); and

{xi1) the Rosecrance, Inc. Direct Note Obligation, Series 2021 (BMO Harris
Bank N.A. — Term Loan Agreement) (the “Series 2021.Obi; gation™)

(the Series 2012A Obligations, the Series 2012B Oblizations. the Series 2014A
Obligations, the Series 2014B Obli gations, the Series 2021 Obligaticns and the series 2021
Obligation are collectively referred to herein as the *Outstandiag Mbligations™ and,
together with any obligations heretofore or hereafter issued pursvant ta the Master
Indenture, collectively, the “Obligations™), all of which Obligatiche are hereby
incorporated by reference; and

WHEREAS, the Mortgagor wishes to mortgage and assign to the Mortgagee its interest in
the Real Estate and other Mortgaged Property described herein as security for the Obli gations and
the performance of the obligations of the Obligated Group under the Master Indenture and the
Mortgagor under this Mortgage.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable
consideration the receipt whereof is hereby acknowledged, and in order to secure the payment of
the principal of, and preminm, if any, and interest payable on the Obligations, and the performance
by the Obligated Group of its obligations under the Master Indenture and the performance by the
Mortgagar of its obligations under this Mortgage, the Mortgagor has executed and delivered this
Mortgage and by these presents docs assign, grant, mortgage, warrant, convey, transfer, pledge,
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set over and confirm unto the Mortgagee, and its successors and assigns forever, and grants thereto
a security interest in the Mortgagor’s right, title and interest in, to and under any and all of the
following described property (herein collectively called the “Mortgaged Property”):

GRANTING CLAUSES
Mortgaged Real Estate

The Real Estate legally described in Exhibit A hereto, together with the entire interest of
Mortgagor (whether now owned or hereafter acquired) in and to said Real Estate and in and to all
buildings siructures, improvements and appurtenances now standing, or at any time hereafter
constructed .o placed, upon the Real Estate (except as may be provided for in Exhibit A),
including, wihevt limitation, all building materials, building equipment and fixtures of every kind
and nature whatoever on the Real Estate or in any building, structure or improvement now
standing or hereafter ednstructed or placed thereon, and the reversion or reversions, and remainder
or remainders, tn and 0 ‘he Real Estate. and together with the entire interest of the Mortgagor in
and to all and singular the teasments, hereditaments, easements, rghts of way, rights, privileges
and appurtenances to the Real Zstate, belonging or in any way appertaining thereto, and all right,
title and interest of the Mortgager in| to and under any streets, ways or alleys adjoining the Real
Estate or any part thereof includiag, without limitation, all bridges thereover and tuanels
thereunder, including without limitation a'l zlaims or demands whatsoever of the Mortgagor either
11 law or in equity, in possession or expectiney of, in and to the Real Estate, it being the intention
of the parties hereto that, so far as may bz pcrmitted by law, all property of the character
heretnabove described, which is now owned or héreafter acquired by the Mortgagor and affixed to
or attached to or placed on the Real Estate, shall he‘deemed to be, and shall be considered as,
fixtures and appurtenances to the Real Estate, togetherwith all rents, income, issues and profits
therefrom (collectively, the “Mortgaged Real Estate™);

Condemnation Awards

All judgments, awards of damages, settlements and other clmpensation heretofore or
hereafter made resulting from condemnation proceedings or the taking of the Mortgaged Real
Estate or any part thereof or any building or other improvement now or a* any time hereafter
located thereon or any easement or other appurtenance thereto under the power e eliinent domain,
or any similar power or right (including any award from the United States Governueatat any time
after the allowance of the claim therefor, the ascertainment of the amount thereof and-*b+issuance
of the warrant for the payment thereof), whether permanent or temporary, or for any damage
(whether cansed by such taking or otherwise) to said property or any part thereof or the
improvements thereon or any part thereof, or to any rights appurtenant thereto, including without
limitation, severance and consequential damage, and any award for change of grade of streets
(collectively, “Condemnation Awards™);

Other

All rights in and to common areas and access roads on adjacent properties heretofore or
hereafter granted to Mortgagor and any after-acquired title or reversion in and to the beds of any
ways, roads, streets, avenues and alleys adjoining the Real Property or any part thereof; and
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All proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash
or other liquidated claims, including, without limitation, all proceeds of insurance.

SUBJECT, HOWEVER, to the easements, covenants, conditions and restrictions of record
and other exceptions to title identified as Schedule B exceptions on the Mortgage Loan Policies of
Title Insurance issued to the Mortgagee by Chicago Title Insurance Company in respect of this
Mortgage (the “Permitted Exceptions™) and set forth in Exhibit B hereto:

TO HAVE AND TO HOLD, all and singular, the Mortgaged Property, whether now owned
or hereafter acquired, unto the Mortgagee, its successors and assigns forever: provided, however,
that this Mortgage 1s upon the express condition that if the Mortgagor shall pay or cause to be paid
all indebtedzess secured hereby and shall keep, perform and observe all and singular the
obligations uder.the Master Indenture, the Obligations and in this Mortgage expressed to be kept,
performed andChserved by the Mortgagor, then this Mortgage and the rights hereby granted shall
cease, determine and ko void, otherwise to remain in full force and effect.

The Mortgagor and the Mortgagee hereby further covenant and agree as follows:

ARTICLE I

DEFINITIONS

In addition to the words and terms elseyvhere 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:

“Applicable State Law™ means all relevant statutory and case law in the State including,
but not by way of limitation, the Uniform Commercial Code jaeffect in the State of [llinois (the
“UCC”), as amended, modified and/or recodified from time to time; provided, however, if by
reason of mandatory provisions of law, the perfection, the effect'of perfection or nonperfection,
and the priority of a security interests in any personal property are governed by the Untform
Commercial Code as in effect in a jurisdiction other than the State, “UCC” ¢hiall mean the Uniform
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to perfection, effect of perfection or non-perfection, and the priovity = the security
interests in any such personal property.

“Collateral” has the meaning set forth in Section 3.18.
“Condemnation Awards” has the meaning set forth in the Granting Clauses.

“County” means Ceok County, Llinois, the county in which the Mortgaged Property is
located.

“Environmental Law™ means any and all local, state, federal, international, governmental,
public or private laws, statutes, ordinances, regulations, orders, consent decrees, settlement
agreements, injunctions, judgments, permits, licenses, codes, covenants, deed restrictions,
common laws, treaties, and reported state or federal court decisions thereunder, related to
environmental protection, health and safety of persons, natural resource damages, conservation,
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wildlife, waste management, the use, storage, generation, production, treatment, emission,
discharge, remediation, removal, disposal or transport or any other activity related to a Hazardous
Material, or any other environmental matter, including but not limited to any of the following
statutes: (a) Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery
Act 0of 1976, and Solid Hazardous Waste Amendments of 1984, 42 U.S.C. Sections 6901 9661K;
(b) Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended, 42 U.S.C. Sections 9601 9675, (¢) Clean Air Act of 1966, as amended, 42 U.S.C.
Sections 7401 7642; (d) Hazardous Materials Transportation Control Act of 1970, as amended, 49
U.S.C. Sections 1801 1812; (¢) Water Pollution Control Act, as amended by the Clean Water Act
of 1977, 33 U.S.C. Sections 1251 1387; (f) Insecticide, Fungicide and Rodenticide Act, as
amended; 7.J.8.C. Section 136 136y; (g) Toxic Substances Control Act, as amended, 15 U.S.C.
Sections 2601-2671; (h) Safe Drinking Water Act, 42 U.S.C. Sections 300f 300) 26; (i)
Occupational Safity and Health Act of 1970, as amended, 29 U.S.C. 651 (j) Emergency Planning
& Communmity Rigit To Know Act of 1986, 42 U.S.C. §§11001 11050; (k) National
Environmental Policy “ct of 1978, 42 U.S.C. Section 300(f) et seq.; (1) any similar or
implementing state or lo/:ai laws, statutes, ordinances; and (m) all amendments, rules, regulations,
guidance documents and publizations promulgated under any and all of the above.

“Event of Default” has th¢ meaning set forth in Section 4.1

“Hazardous Materials” means £ny hazardous or toxic chemical, element, material, waste,
byproduct, pollutant, contaminant, compouad, product or substance or other similar term including
any material that is regulated by any Environimental Law or that hereafter becomes regulated by
any Environmental Law, including, without timitation, asbestos, urea formaldehyde foam
insulation, petroleum and its derivatives, by proddsts and other hydrocarbons, radioactive
materials, radon gas and polychlorinated biphenyls (PCI3s)

“indebtedness secured hereby™ means the Obligations znd the other amounts payable under
the Master Indenture and this Mortgage.

“Real Estate” means the real estate described in the Recitals herzio:
“Master Indenture” has the meaning set forth in the Recitals hereto.

“Mortgage” means this Mortgage, Assignment of Rents and Leases, Secviiry Agreement
and Fixture Filing, as supplemented and amended from time to time.

“Mortgaged Real Estate” has the meaning set forth in the Granting Clanses.

“Mortgaged Property” means all of the property, collectively, described in the Granting
Clauses.

“Obligations™ has the meaning set forth in the Recitals.
“Permitted Encumbrances” has the meaning set forth in the Master Indenture.

“Released Property™ has the meaning set forth in Section 5.1.
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“State” means the State of Illinois.
“Taxes™ has the meaning set forth in Section 3.7.

All accounting terms not otherwise defined herein shall have the meanings assigned to
them in accordance with generally accepted accounting principles.

All references in this instument to designated “Articles”, “Sections” and other
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument 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 nzless the context indicates otherwise.

ARTICLE 11

KEPRESENTATIONS AND WARRANTIES

The Mortgagor mak=s tiie following representations and warranties as the basis for its
covenaunts herein:

(a)  Itisanot-for-profit corparation duly incorporated under the laws of the State, is in
existence and duly authorized to conduct:7e-business in the State, is duly anthorized 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, ener iuto, execute and deliver this Mortgage and all
action on its part necessary for the valid executivii-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 not
conflict with or result in a breach of any of the terms or conditions of any corporate restriction or
of any agrecement or instrument to which it is now a party, and do‘nes and will not constitute a
default under any of the foregoing, The Mortgagor has full power and lawfriauthority to mortgage
and grant a security interest in the Mortgaged Property to the Mortgages— This Mortgage
constitutes (1) a direct and valid lien upon the Mortgaged Real Estate, subject caly to Permitted
Exceptions, and (1) a legal, valid and binding obligation of the Mortgagor, ¢pforceable in
accordance with its terms. The easements, rights of way, liens, encumbrancet, ¢ovenants,
conditions, restrictions, exceptions, minor defects, irregnlanties of title and encroachnients on
adjoining real cstate which are Permitted Exceptions, if any, now existing with respect to the
Mortgaged Real Estate do not and will not materially adversely affect the value of the Mortgaged
Real Estate currently affected thereby, or materially impair or materially interfere with the
operation and usefulness thereof for the purpose for which they were acquired or are held by the
Mortgagor.

(¢)  To the best of the Mortgagor’s knowledge, no Hazardous Materials are present on
the Mortgaged Property in violation of any applicable Environmental Laws. The Mortgagor will
not cause or permit any Hazardous Material to be brought upon, kept, stored, released, produced
manufactured, disposed of, used treated, generated or otherwise handled on, in, about or beneath
the Mortgaged Property or any portion thereof by the Mortgagor, its agents, employees,
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contractors, invitees, any tenants or subtenants, or any other person, except to the extent such
Hazardous Material is commonly used in the operation of the Mortgaged Real Estate as addiction
and mental health care facilities and in the construction or normal operation (including renovation
or repair) of the Mortgaged Property and such Hazardous Material is handled, used and disposed
of in compliance with all applicable Environmental Laws.

(d)  The Mortgaged Property and its intended use substantially and materially comply
with applicable laws, governmental regulations and the terms of any enforcement action
commenced by any federal, State, regional or local governmental agency, including, without
limitation, all applicable Environmental Laws. The Mortgagor covenants that the Mortgaged
Property <naits use shall at all imes comply with all applicable Environmental Laws.

ARTICLE 11

GENERAL COVENANTS AND AGREEMENTS

Section3.1.  ivaster-Indenture Covenants. FEach and all of the terms, provisions,
restrictions, covenants and agiezinents set forth in the Master Indenture are incorporated herein by
reference and, to the extent such provisions are applicable 1o Mortgagor and/or the Mortgaged
Property, the Mortgagor hereby covedunts and agrees well and truly to abide by, perform and be
governed and restricted by each and all'of such matters provided for by the Master Indenture and
so incorporated herein to the same extent and with the same force and effect as if set out and
repeated herein at length.

Section3.2.  Further Assurances. The Mortgagor will do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged aud d=livered, such agreements supplemental
hereto and all such further acts, deeds, conveyances, mortgages, assignments, instruments,
transfers and assurances as the Mortgagee reasonably may require for the better assuring,
transferring, mortgaging, conveying, pledging, assigning and cerdrming unto the Mortgagee all
and singular the Mortgaged Property as now or hereafter constituted:

Section 3.3.  Payment of Principal, Premium, if any, and Interest The Mortgagor will
duly and punctually pay the principal of, premium, if any, and interest on the indebtedness secured
hereby according to the terms thereof,

Section3.4. Maintepance of Lien; Recording. (a) The Mortgagor will,_ at.its own
expense, take all necessary action to maintain and preserve the lien and security intevest of this
Mortgage so long as any of the indebtedness secured hereby is outstanding.

(b)  The Mortgagor will, forthwith after the execution and delivery of this Mortgage
and thereafter from time to time, cause this Mortgage and any financing statements in respect
thereof to be filed, registered and recorded in such manner and in such places as may be required
by law in order to publish notice of and fully to perfect and protect the lien and security interest
hereof upon, and the prionty thereof, and the title of the Mortgagor to, the Mortgaged Property,
and from time to time will perform or canse to be performed any other act as provided by law and
will execute or cause to be executed any and all continnation statements and further instruments
that may be requested by the Mortgagee for such publication, perfection and protection. Except
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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 recording, 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, assessments and
charges arising out of or in connection with the execution and delivery of this Mortgage and such
instnuments of further assurance.

Section3.5.  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, exhibit to the
Mortgag<e satisfactory evidence of the discharge of such lien; (b} complete in a timely mauner
and free aud clear of the liens of any mechanics or materialmen any building(s) or other
improvements-ssy or at any time in the process of erection or rehabilitation upon the Mortgaged
Property; (c) couinty with all requirements of law, municipal ordinances, and restrictions and
covenants of record withrespect to the Mortgaged Property and the use thereof, (d) suffer or permit
no unlawful use of, or nu'sance to exist upon, the Mortgaged Property; and () cause the Mortgaged
Property to be managed in & competent and professional manner.

Section 3.6.  Priority of Lier. 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 fixtures owned by h<¢ Mortgagor and now or hereafter located on the
Mortgaged Real Estate, prior to any other lien on the Mortgaged Real Estate that may be claimed
by any person, so that subsequently acering claims for any lien on the Mortgaged Real Estate
shall be junior to this Mortgage, subject to Permitted Exceptions.

Section 3.7. Taxes. To the extent any portior of the Mortgaged Property is not exempt
from the payment of such taxes or shall hereafter no longei qualify, in whole or in part, for any
such exceptions, the Mortgagor shall pay before any penalty ataches all general and special taxes,
assessments, water charges, sewer charges and other fees and chasges of every kind and nature (all
herein generally called “Taxes™), whether or not assessed against ths Mortgagor, if applicable to
the Mortgaged Property or any interest therein or any indebtedness secured hereby; and, the
Mortgagor shall, upon written request, furnish to the Mortgagee duplicaie receipts therefor. The
Mortgagor shall pay in full under protest in the manner provided by statut: an7 Taxes that the
Mortgagor may desire to contest, and, in any eveant, shall pay such Taxes, notwitrsianding such
contest, if in the opinion of at least 51% of the holders of Obligations outstanding urJyzi the Master
Indenture, the Mortgaged Property shall be in jeopardy or in danger of being forfzited or
foreclosed, and, if the Mortgagor shall not pay the same when so required, the Mortgagee may do
so (at the direction of at least 51% of the holders of Obligations outstanding under the Master
Indenture) and may apply such deposit for such purpose. In the event that any law or decree has
the effect of deducting from the value of the Mortgaged Property for the purpose of taxation or
any lien thereon, or imposing npon the Mortgagee the payment of the whole or any part of the
Taxes orliens herein required to be paid by the Mortgagor or changing in any way the laws relating
to the taxation of mortgages or debts secured by mortgages or the interest of the Mortgagee in the
Mortgaged Property, or the manner of collection of Taxes, so as to affect this Mortgage or the
Mortgagee, then, and in any such event, the Mortgagor, npon demand by the Mortgagee, shall pay
such Taxes, or reimburse the Mortgagee therefor on demand.
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Section 3.8, Insurance Coverage. The Mortgagor, at its own expense, will insure,
including during any construction and thereafter, all of the buildings and improvements now or
hereafter included within the Mortgaged Property, and each and every part and parcel thereof as
may be reasonably required by the Mortgagee or otherwise required to be maintained pursnant to
the terms of the Master Indenture, and in any event including;

(a) During construction (if any), all risks package of builder’s risk insurance, including
owner's, contractor’s, and employer’s liability insurance, workmen’s compensation insurance, and
physical damage insurance;

(k3. Property, steam boiler, machinery, and other insurance of the types and in amounts
not less thar cnstomanly carried by persons owning or operating like properties; and

(¢)  “rlecd.insurance, where appropnate, but only if reasonably available.

The insurance policies required by this Section 3.8 shall be for the benefit, as their interests
shall appear, of the Mortgaga: and the Mortgagee. The Mortgagor shall not cancel such policies
without giving written notice'to the Mortgagee at least 30 days prior to such cancellation.

Section 3.9.  Proceeds or-Iusurance. Subject to the provisions of Section 410 of the
Master Indenture, in case of loss coversd. by policies of insurance, the Mortgagee 1s hereby -
authorized at its option either (1) to settl< aud adjust any claim under such policies without the
consent of the Mortgagor or (i1) to allow the Mortgagor to agree with the insurance company or
companies on the amount to be paid upon the 1oss subject to the Mortgagee’s reasonable consent:
provided, however, that the Mortgagee shall not have the right to exercise the powers granted in
this Section 3.9 unless there is an Event of Default héreupder. In addition, in the case where the
casualty shall oceur during the existence of an Event of Dafault, Mortgagee is hereby authorized
to collect and give a receipt for any such insurance proceeds; aid the reasonable expenses incurred
by the Mortgagee in the adjustment and collection of insurarce proceeds shall be so much
additional indebtedness secured hereby and shall be reimbursed ta ipe Mortgagee upon demand.
In the event of any casualty, the proceeds of any insurance shall be-applied in accordance with
Section 410 of the Master Indenture and at the direction of the holders of at least 51% of the
Obligations outstanding under the Master Indenture.

Section 3.10. Condemnation. Subject to Section 411 of the Master Indesbite, in case of
condemnation of any portion of the Mortgaged Property, the Mortgagee is hereby authorized at its
option either (i) to settle and adjust any claim for award without the consent of Mortgagor or (i1)
to allow the Mortgagor to agree with the condemning authonty on the amount of award to be paid
upon the taking subject to the Mortgagee’s reasonable consent; provided, however, that the
Mortgagee shall not have the right to exercise the powers granted in this Section 3.10 unless there
is an Event of Default hereunder. In addition, in the case where the condemnation shall occur
during the existence of an Event of Default, Mortgagee is hereby authorized to collect and give a
receipt for any such condemnation awards; and the reasonable expenses incurred by the Mortgagee
in the adjustment and collection of insurance proceeds shall be so much additional indebtedness
secured hereby and shall be reimbursed to the Mortgagee upon demand. In the event of any
condemnation, the proceeds of any condemnation award shall be applied in accordance with
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Section 411 of the Master Indenture and at the direction of the holders of at least 51% of the
Obligations outstanding under the Master Indenture.

Section 3.11. Hazardous Materials. (a) The Mortgagor hereby indemnifies the
Mortgagee, and agrees to hold the Mortgagee harmless from and against any and all losses,
liabilities, damages, injuries, costs, expenses, reasonable litigation costs and expenses (including
expenses for any necessary consultants or experts) and claims of any and every kind whatsoever
paid, incurred or suffered by, or asserted against, the Mortgagee for, with respect to, or as a direct
or indirect result of, the presence on or under or the use or the escape, secpage, leakage, spillage,
discharge, emission, discharging, or release from, the Mortgaged Property of any Hazardous
Material (:n¢luding, without limitation, any losses, liabilities, damages, injuries, costs, expenses
or claims asserted or arising under any Environmental Law) regardless of whether or not caused
by, or within'thecontrol of, the Mortgagor, unless resulting solely from the willful or negligent
act, of the Mortgagee

(b)  The Mortzagor shall provide information and certifications which the Mortgagee
may reasonably request from time to time evidencing the Mortgagor’s compliance with
Environmental Laws and/or this Section 3.11. If at any time the Mortgagee reasonably suspects a
release or threat of a release of a '"{azurdous Material or a violation of an Environmental Law, and
as otherwise provided in the document), the Mortgagee may, in its sole discretion determine that
an environmental andit and/or environineatd assessment of the Mortgaged Property is necessary.
The Mortgagee shall notify the Mortgagor of snch request and the basis for such request and the
Mortgagor shall cause, at the Mortgagor’s expense, such additional investigation of the Mortgaged
Property to be performed as may be reasonablyreqnired by Mortgagee and to prepare a written
report of the results of such investigation. Any and zil-such assessments and investigations shall
be performed in accordance with all governmental requiteinents and conditions. If the Mortgagee
i1s not satisfied with such report or determines that furthe investigation is reasonably necessary,
the Mortgagee may engage environmental consultants, at th: Mortgagor's expense, to perform
such additional investigation and the Mortgagor shall cooperate in the conduct of such
investigation.

Section 3.12. Stamp Tax. If, by the laws of the United States of America, or of any state
or municipality having jurisdiction over the Mortgagor or the Mortgaged royerty, any tax is
imposed or becomes due in respect of the issuance of the Obligations, the Morigagor shall pay
such tax in the manner required by such law,

Section 3.13. 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 againstall such persons being expressly reserved by the Mortgagee, notwithstanding any
such extenston, variation, or release. Any Person, firm, or Mortgagor taking a junior mortgage or
other lien nupon the Mortgaged Property or any interest therein shall take the said lien subject to
the rights of the Mortgagee to amend, modify, and supplement this Mortgage, the Obligations, the
Master Indenture or the Bond Indenture and to extend the maturity of the indebtedness secured
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hereby, in each and every case without obtaining the consent of the holder of such junior lien and
without the lien of this Mortgage losing its priority over the rights of any such junior lien.

Section 3.14. Mortgagee’s Performance of the Mortgagor’s Obligations. When any Event
of Default has occurred and is continuing, the Mortgagee, 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 Mortgagee; and the Mortgagee
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 {nereof, or redeem from any tax sale or forfeiture affecting the Mortgaged Property or
contest any X or assessment, and may, but shall not be required to, complete construction,
rehabilitation, furnishing, and equipping of the improvements upon the Mortgaged Property and
rent, operate aug-niaiage the Morigaged Property and such improvements and pay operating costs
and expenses, inciuding without limitation management fees, of every kind and nawre in
connection therewith, so/that the Mortgaged Property and improvements shall be operational and
usable for their intended purgioses. All monies paid for any of the purposes herein authorized, and
all expenses paid or incurred.in connection therewith, including reasonable attorneys’ fees and
other monies advanced by the Mortgagee to protect the Mortgaged Property and the lien hereof,
or to complete construction, furnishiag and equipping or to rent, operate and manage the
Mortgaged Property and such improvemets or to pay any such operating costs and expenses
thereof or to keep the Mortgaged Properfy and improvements operational and usable for their
intended purpose, shall be so much additioral indebtedness secured hereby, and shall become
immediately due and payable without notice. Indction of the Mortgagee shall never be considered
as a waiver of any right accruing to it on account of ez3+default on the part of the Mortgagor. The
Mortgagee, in making any payment hereby authorized {2 jelating to taxes and assessments, may
do so according to any bill, statement, or estimate, with=ut inquiry into the validity of any tax,
assessment, sale, forfeiture, tax lien, or title or claim there¢f; (o) for the purchase, discharge,
compromise or seftlement of any other prior lien, may do so withzut inquiry as to the validity or
amount of any claim for lien which may be asserted; or (c) in congie¢tizn with the completion of
construction, rehabilitation, furnishing or equipping of the improvements or the rental, operation
or management of the Mortgaged Property or the payment of operating costs and expenses thereof,
may do so in such amounts and to such persons as the Mortgagee may deem ¢ppranriate.

Section 3,15, Inspection of Mortgaged Property and Records. The Mortgasee and each
holder of an Obligation outstanding under the Master Indenture shall have the right to /Lspect the
Mortgaged Property and all books, records and documents relating thereto at all reasonable times,
and access thereto shall be permitted for that purpose.

Section 3.16. Restrictions on Transfer. It shall be an Event of Default hereunder if (i) the
Mortgagor shall create, effect, consent to or suffer or permit any conveyance, sale, assi gnment,
lease, transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation of the
Mortgaged Property or any part thereof or interest therein, other than either (A) a transfer,
conveyance or other transaction permitted under the Master Indenture, (B) the grant of a lien
constituting a Permitted Exception or (C) with the consent of the holders of all Outstanding
Obligations under the Master Indenture; or (ii) any action is brought to foreclose or enforce any
lien or other lien with respect to the Mortgaged Property, provided that the commencement of any
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such action shall not constitute an Event of Default hereunder so long as the Mortgagor shall
contest such action diligently and in good faith.

Section 3.17. Mortgagor’s Right of Possession. So long as the Mortgagor 1s in full
compliance with the terms and provisions of this Mortgage, the Mortgagor shall be suffered and
permitted to possess, use and enjoy the properties and appurtenances constituting the Mortgaged

Property.

Section 3.18. Illinois Uniform Commercial Code. This Mortgage constitutes a security
agreement under the UCC with respect to any part of the Mortgaged Property which may or mi ght
now or hecezfer be or be deemed to be personal property, fixtures or property other than real estate
(for the purpdses of this Mortgage called “Collateral™); all of the terms, provisions, conditions and
agreements contained in this Mortgage pertain and apply to the Collateral as fully and to the same
cXtent as to any other property comprising the Mortgaged Property; and the following provisions
of this Section 3.1¢ sliall not limit the generality or applicability of any other provision of this
Mortgage but shall be (n/addition thereto:

(@)  The Mortgags: {ueing the Debtor as that term is used in the UCC) is and will be
the true and lawful owner of the Callateral, subject to no liens, charges or encumbrances other than
Permitted Exceptions.

(b)  The Collateral is to be used vy the Mortgagor solely for business purposes, being
installed upon the Mortgaged Real Estate foi the Mortgagor’s own use or as furnished by the
Mortgagor, as landlord, to tenants of the Mortgaged Real Estate.

(¢)  The Collateral will be kept at the Redl Zstate comprised within the Mortgaged
Property, and will not be removed therefrom without tae consent of the Mortgagee (being the
Sccured Party as that term is used in the UCC) which consent siiall not be unreasonably withheld,
and the Collateral may be affixed to the Mortgaged Real Estate burwill not be affixed to any other
real estate.

(d)  Nofinancing statement covering any of the Collateral ot any proceeds thereof is on
file in any public office (other than financing statements with respect to Perziited Exceptions);
and the Mortgagor will at its own cost and expense, upon demand, furnish to s Mortgagee such
further information, execute and deliver to the Mortgagee such financing statémerts and other
documents in form satisfactory to the Mortgagee, and do all such acts and things as the Mortgagee
may at any time or from time to time reasonably request or as may be necessary or appropriate fo
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 Exceptions:
provided, however, that the Mortgagee shall have no responsibility for the filing of any initial
financing statement with respect to the Collateral, but the Mortgagor shall undertake such
responsibility. The Mortgagor will 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 Mortgagee to be necessary or desirable.

(¢)  Upon any Event of Default hereunder and the continuance thereof, the Mortgagee
at 1ts option may, and if the Obligations have been accelerated, the Mortgagee shall promptly,
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declare the indebtedness secured hereby immediately due and payable, all as more fully set forth
in Section 4.2 hereof, and thereupon the Mortgagee shall have the remedies of a secured party
under the UCC, including, withount limitation, the right to take immediate and exclusive possession
of the Collateral, or any part thereof, and for that purpose may, so far as the Mortgagor can give
authority therefor, with or without judicial process, enter without breach of the peace upon any
place that the Collateral or any part thereof may be situated and remove the same therefrom
(provided that if Collateral is affixed to real estate, such removal shall be subject to the conditions
stated 1n the UCC); and the Mortgagee shall be entitled to hold, maintain, preserve, and prepare
the Collateral for sale, until disposed of, or may propose to retain the Collateral. The Mortgagee,
without removal, may render the Collateral unusable and dispose of the Collateral on the
Mortgaged Froperty. The Mortgagee may require the Mortgagor to assemble the Collateral and
make it available to the Mortgagee for its possession at a place to be designated by the Mortgagee.
The Mortgagee will give the Mortgagor reasonable notice of the time and place of any public sale
thereof or of the tirie after which any private sale or any other intended disposition thereof is made.
The requirements ofrezionable 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 Mortgagee’s
records at least ten (10) days before the time of the sale or disposition. The Mortgagee may buy
at any public sale, and if the Collatzral is of a type customarily sold in a recognized market or is
of atype which is the subject of widely distributed standard price quotations, the Mortgagee may
buy at private sale. Any such sale may he held as part of and in conjunction with any foreclosure
sale of the real estate comprised within+n Mortgaged Property, the Collateral and real estate to
be sold as one lot if the Mortgagee so elect.. 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 incuired by the Mortgagee, shall be applied agamnst
the indebtedness secured hereby.

(f)  The remedies of the Mortgagee hereunder/are cnmulative and the exercise of any
one or more of the remedies provided for herein or under the UCC shall not be construed as a
waiver of any of the other remedies of the Mortgagee, including keving the Collateral deemed part
of the realty upon any foreclosure thereof so long as any part of theindebtedness secured hereby
remains unsatisfied.

(g)  The terms and provisions contained 1n this Section 3.18 shall, wless the context
otherwise requires, have the meanings and be construed as provided in the UCC

(h)  This Mortgage is intended to be a continuously perfected financing siatement
within the purview of §9-308 of the UCC with respect to the Collateral and the goods described at
the beginning of this Mortgage, which goods are or are to become fixtures, as such term is defined
in §9-102(41) of the UCC, that are part of the Mortgaged Property. This Mortgage is to be filed
by the Mortgagor with the County Recorder in the county in which the Mortgaged Property is
located. In order to satisfy §9-502 of the UCC, the following information is hereby provided:

Name of Debtor: Rosecrance, Inc.

Address of Debtor: 1021 North Mulford Dnive
Rockford, Illinois 61107
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Type of Organization: Not for profit corporation
State of Organization: IHinois
Organization Number: 13875812

Name of Secured Party: Amalgamated Bank of Chicago

Address of Secured Party:  One West Monroe Street
Chicago, Tllinois 60603

Reeord Owner of Mortgaged Property: Rosecrance, Inc.

Section’ *19. Assignment of Leases, Rents, and Contracts. The Morigagor hereby
bargains, sells, trazusizrs, assigns, conveys, and delivers to the Mortgagee all of the Mortgagor’s
right, title, and interest inand to all rents, income, issues and profits (the “Rents™) of the Mortgaged
Property, as further secizity for the payment of the indebtedness secured hereby to the extent
permitted by law. This assigrment is absolute and is effective immediately. Such assignment,
grant and conveyance is intended by the parties hereto to be a present conveyance of and security
interest in and chattel mortgage npon such collateral, subject to the right of the Mortgagor to
receive the same prior to any defaul: kersunder, and is not a mere pledge of such collateral to be
given effectas alien upon default, foreclossire and the appointment of a receiver. Notwithstanding
the foregoing, until a notice is sent to the Moitoagor in writing that an Event of Default has
occurred under the terms and conditions of this Mortgage (a “Noti cc”), the Mortgagor may receive,
collect and cnjoy the Rents accruing from the Morgiged Property.

If any Event of Default occurs hereunder, at its opiicn, the Mortgagee may, after service of
a Notice, receive and collect all such Rents as they becom< due_from the Mortgaged Property and
under any and all leases of all or any part of the Mortgaged Pioperty (“Leases”). The Mortgagee
shall thereafter continue to receive and collect all such Rents, asion ¢ as such Event(s) of Default
shall exist, and during the pendency of any foreclosure proceedings.

From and after the service of a Notice, the Mortgagee is hereby vested sith full power to
usc all measures, legal and equitable, it may deem necessary or proper to enfurce this assignment
and to collect the Rents assigned hereunder, including the right of the Mortgage< 21 1is designee
to enter upon the Mortgaged Property, or any part thereof, with or without process of law, take
possession (fo the extent permitted by law) of all or any part of the Mortgaged Property and all
documents, books, records, and papers 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 Mortgagee 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 herein assigned to the payment of the costs of managing and
operating the Mortgaged Property and of the indebtedness secured hereby. The Mortgagee shall
be under no obligation to exercise or prosecute any of the rights or claims assi gned to it hereunder
or to perform or carry out any of the obligations of the lessor under any of the Leases 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 operate to place
responsibility for the control, care, management, or repair of the Mortgaged Property, or parts
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thereof, upon the Mortgagee, nor shall it operate to make the Mortgagee liable for 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 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, injury, or death to any lessee, licensee, employee, or
stranger.

The assignment under this Section is given as a primary pledge and assignment of the rights
described herein and such assignment shall not be deemed secondary to the security interest and
mortgage of the Mortgagor in the Mortgaged Property. The Mortgagee shall have the right to
exercise any rights under this Section before, together with, or after exercising any other rights
under this Mortgage. Nothing herein shall be deemed to obligate the Mortgagee to perform or
discharge anjy-oFligation, duty, or liability of the Mortgagor under this assignment, and the
Mortgagor shail apd does hereby indemnify and hold the Mortgagee harmless from any and all
cost (including without Emitation reasonable attorneys’ fees and legal expenses), liability, loss, or
damage which the Moit¢2gee may or might incur by reason of this assignment; and any and all
such cost, liability, loss, ordamage incurred by the Mortgagee, including reasonable attorney’s
fees incurred by the Mortgagee in the defense of any claims or demands therefor (whether
successful or not), shall be so mirch additional indebtedness secured hereby, and the Mortgagor
shall reimburse the Mortgagee there/or on demand.

ARTICLE IV

DEFAULTS AND REMFEDIES THEREFOR

Section4.1.  Event of Default Defined. The terns “Event of Default” wherever used in
this Mortgage shall mean (i) Mortgagor shall default in th” #mely payment of any amount due to
Mortgagee under the terms of the Obligations or other indebte iness secured hereby and shall have
failed to cure such default within five (5) business days after r<esipt of written notice of such
default from Mortgagee, or (ii) the failure of the Mortgagor te néinply with any covenant,
agreement or warranty contained in this Mortgage within 30 days aftcr thé Mortgagee shall have
given written notice thereof to the Mortgagor, provided that, if such defanlt cannot with due
diligence and dispatch be wholly cured within 30 days but can be wholly cured/no Fvent of Default
shall be deemed to occur so long as Mortgagor has commenced to cure such defailt within said
thirty (30) day period and continuously and with reasonable diligence prosecutes sach cure to
completion, or (ii1) an “Event of Default” shall have occurred under the Master Indenwi=

Section4.2.  Remedies. When any Event of Default has occurred and is continuing, the
Mortgagee may, at its solc option and upon written notice to Mortgagor, accelerate the maturity of
the Obligations or other indebtedness secured hereby to the date of such notice and declare the
entire indebtedness secured hereby to be immediately due and payable, and, in addition thereto,
Mortgagee shall have the right and option, in its sole discretion, to exercise any one or more or all
of the other remedies available to it pursuant to the following provisions of this Article IV, the
terms of the Master Indenture or any other remedies available at law or in equity or by statute; it
being expressly agreed that no remedy herein or in the Master Indenture is intended to be exclusive
of any other remedy or remedies, but cach and every remedy shall be cumulative and shall be in
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addition to every other remedy given herein or now or hereafter existing at law or in equity or by
statute.

Section4.3.  Possession by the Mortgagee. When any Event of Default has occurred and
is continuing, the Mortgagee shall, if applicable law permits, have the right to enter into and upon
the Mortgaged Property and take posscssion thereof or to appoint an agent or trustee for the
collection of the Reats of the Mortgaged Property.

Section4.4.  Foreclosure. When any Event of Default has occurred and is continuing,
the Mortgagee shall have the right to foreclose the lien hereof for the indebtedness secured hereby
or any pa:i thereof. In any suit to foreclose the lien hereof, there shall be allowed and included as
additional ipdcbtedness secured hereby, in the judgment of foreclosure, all costs and expenses that
may be paid ¢r iisurred by or on behalf of the Mortgagee for reasonable attorneys® fees, appraiser’s
fees, outlays fordscumentary and expert evidence, stenographer’s charges, an environmental
assessment of the Mdartgaged Property and any additional investigation necessitated thereby,
publication costs and Cogts{which may be estimated as to items to be expended after entry of the
judgment) of procuring all such abstracts of title, title searches and examinations, title insurance
policies and similar data and assurance with respect to title, as the Mortgagee may deem reasonably
necessary either to prosecute suck suit or to evidence to bidders at sales which may be had pursuant
to such judgment, the true conditiors ¢f the title to or the value of the Mortgaged Property. All
expenditures and expenses of the natule ‘nentioned 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 the reasonabie fees of any attorney employed by the Mortgagee
in any litigation or proceedings affecting this Morgage, the indebtedness secured hereby or the
Mortgaged Property, including probate, baokruptc s 204 appellate proceedings, or in preparation
of the commencement or defense of any proceedings orthieatened suit or proceeding, shall be so
much additional indebtedness secured hereby and shall bs-immediately due and payable by the
Mortgagor. Notwithstanding anything herein to the contrary, the Mortgage shall not foreclose the
lien of this Mortgage without the prior written consent of the holders of at least 25% of the
Obligations outstanding under the Master Indenture.

Notwithstanding anything contained in this Mortgage to the contrary, upon the occurrence
and continnance of an Event of Default, before taking any foreclosure action/or any action which
may subject the Mortgagee to liability under any Environmental Law, statute, reguiation or similar
requirement relating to the environment, the Mortgagee may require that a satisfactory indemnity
bond, indemnity or environmental impairment insurance be furnished for the pavinent or
reimbursement of all expenses to which it may be put and to protect it against all liability resulting
from any claims, judgments, damages, losses, penalties, fines, liabilities (including strict liability)
and expenses which may result from such foreclosure or other action. In any cvent, the Mortgagee
shall not be obligated to engage in any foreclosure proceeding with respect to the Mortgaged
Property if doing so will subject it to wnreimbursed environmental liability or will require the
approval of a governmental regulator that cannot be obtained. Such financial assurance may be
provided to the Mortgagee from any person, including the holders of the Obligations or any
“Related Bonds” (as defined in the Master Indenture) with respect thereto.

Section 4.5.  Receiver. Upon, or at any time after, the filing of a complaint to foreclose
this Mortgage, a court of competent jurisdiction may, upon the application of the Mortgagee,
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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 then occupied as a homestead or not; and the Mortgagee or
any employee or agent thereof may be appointed as such receiver. Such receiver shall have the
power to collect the Rents 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, whether
there be a redemption or not, as well as during any further times when the Mortgagor, except for
the intervention of such receiver, would be entitled to collection of such Rents and all other powers
which may be necessary or are usual in such cases for the protection, possession, control,
manageriew and operation of the Mortgaged Property during the whole of said period. The court
may, fromim= to time, authorize the receiver to apply the net income from the Mortgaged
Property in suciizceiver’s hands in payment in whole or in part of: (a) the indebtedness secured
hereby or the indcbtedness secured by a judgment foreclosing this Mortgage, or any tax, special
assessment, or otheriici that may be or become superior to the lien hereof or of such judgment,
provided such applicaticn-is made prior to the foreclosure sale; or (b) the deficiency in case of a
sale and deficiency.

Section 4.6.  Insurance Jpoa Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies. if not applied
in rebuilding or restoring the buildings or iziprovements as herein provided, shall be 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 9e paid as the court may direct. In the event of
foreclosure sale, the Mortgagee is hereby authcrized, without the consent of the Mortgagor, to
assign any and all insurance policies to the purchaserat the sale, or to take such other steps as the
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by any of
the said insurance policies without credit or allowance-t4-the Mortgagor for prepaid premiums
thereon.

Section 4.7, Rights Cumulative. Each right, power, and reinedy herein conferred upon
the Mortgagee 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 »verv right, power and
remedy herein set forth or otherwise so existing may be exercised from time to time as often and
10 such order as may be deemed expedient to the Mortgagee and the exercise or.4ne beginning of
the exercise of one any right, power or remedy shall not be a waiver of the right to <xeicise at the
same time or thereafter any other right, power or remedy; and no delay or omissior. of the
Mortgagee 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 4.8.  Waiver of Redemption, Reinstatement, Extension, Appraisement, Stay,
Laws. To the extent permitted by law, the Mortgagor will not during the continuance of any Event
of Default hereunder insist upon, or plead, or in any manner whatever claim or take any benefit or
advantage of, any stay or extension law wherever enacted, now or at any time hereafter in force,
which may affect the covenants and terms of performance of this Mortgage; nor claim, take or
insist upon any benefit or advantage of any law now or hereafter in force providing for the
valuation or appraisement of the Mortgaged Property, or any part thereof, prior to any sale or sales
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thereof which may be made pursuant to any provision herein contained, or pursuant to the decree,
judgment or order of any court of competent jurisdiction; nor before or after any such sale or sales,
claim or exercise any right under any statute heretofore or hereafter enacted by the United States
of Amertca or by the State to redeem the property so sold or any part thereof; and the Mortgagor
hereby expressly waives all benefits or advantage of any such law or laws and covenants not to
hinder, delay or impede the execution of any power herein granted or delegated to the Mortgagee,
but to suffer and permit the execution of every power as though no such law or laws had been
made or enacted. The Mortgagor for itself and all who may claim through or under the Mortgagor
waives any and all right to have the property and estates comprising the Mortgaged Property
marshaled npon any foreclosure of the lien hereof and agrees that any court having jurisdiction to
foreclos#’such lien may order the Mortgaged Property sold as an entirety. In the event of any sale
made under'orby virtue of this Mortgage, the whole of the Mortgaged Property may be sold in
one parcel as au <afirety or tn separate parcels at the same or different times, all as the Mortgagee
may determine. “1ie) Mortgagor waives the right of redemption and, to the extent permitted by
law, the right of reinsiatiment, under Applicable State Law.

ARTICLE V
RELEASE AND SUBSTITUTION OF MORTGAGED PROPERTY

Section 5.1.  Pariial Release.! Maitgagee shall be required to execute and deliver to
Mortgagor releases or subordinations of the lien and encumbrance of this Mortgage (each a “Partial
Release™) as to specified portions of the Mortgaged Property (each such portion a “Released
Property™), provided in each event that (i) at the time of the request for such Partial Release there
exists no uncured Event of Default hereunder, and ity anch Partial Release is to effectuate either
(A) the transfer, conveyance or other transaction permitiel under the Master Indenture, including
but not limited to Sections 417 and 418 thereof, (B) the zant of a lien constituting a Permitted
Encumbrance under the terms of the Master Indenture, or (C) a Partial Release which has been
consented to by the holders of all Qutstanding Obligations unde:-the Master Indenture. Each
Partial Release shall be in form and substance acceptable to Morigzgor, Mortgagee and the title
insurer and shall suitable for recording in the office of the County Recorler for the county in which
the Released Property is located. A fully executed and notarized Partia! Release (or multiple
counterparts thereof, if required for recording purposes) shall be delivercd by Mortgagee to
Mortgagor promptly upon receipt by Mortgagee of the appropriate documents evidencing the
foregoing in form and substance reasonably acceptable to Mortgagee.

Scction 5.2.  Obsolete Property. Notwithstanding anything to the contrary contained in
this Article V, if the Mortgagor shall have the right, exercised in the good faith and reasonable
Judgment, to remove from the Mortgaged Real Estate any items of Collateral that are obsolete,
inoperable or worn out and to sell, trade in, exchange or otherwise dispose of such items of
Collateral (as a whole or in part), and such Collateral shall be released from the lien of this
Mortgage and Mortgagee shall be required to execute and deliver any document required to
evidence such release.

Section 5.3, Release and Satisfaction. Upon pavment and performance of the
Obligations and the indebtedness secured hereby, or otherwise in accordance with the provisions
of the Master Indenture, the Mortgagee, upon written request, and at the expense, of the Mortgagor,
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will execute and deliver such proper instruments of release and satisfaction as may be reasonably
be requested to evidence such release, and any such instrument, when duly executed by the
Mortgagee and duly recorded in the place where this Mortgage is recorded, shall conclusively
evidence the release of this Mortgage; provided, however, any of the terms and provisions of this
Mortgage that are intended to survive, shall nevertheless survive the release or satisfaction of this
Mortgage whether voluntarily granted by the Mortgagee, as a result of a judgment upon judicial
foreclosure of this Mortgage or in the event a deed in lieu of foreclosure is granted by the
Mortgagor to the Mortgagee.

Section 5.4.  Additional Mortgaged Property. Mortgagee and Mortgagor shall execute
and deliver 2 mortgage spreader or such other amendments to this Mortgage as shall be required
to subject additional property to the lien and encumbrance of this Mortgage with the prior written
consent of theiolders of all Outstanding Obligations under the Master Indenture.

ARTICLE VI
MISCELLANEOUS PROVISIONS

Section 6.1.  Mortgage for Benefit of Parties Hereof Nothing in this Mortgage, express
or implied, 1s intended or shall be ¢onstrued 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, conditicn or stipulation hereof; and the covenants, stipulations
and agreements in this Mortgage contained ate aad 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 orarore of the provisions contained in this
Mortgage or in the Obligations shall be invalid, illegal or uneaforceable in any respect the validity,
legality and enforceability of the remaining provisions conta‘ned herein and therein shall not in
any way be affected or impaired thereby.

Section 6.3.  Notices. All notices, certificates or other commimnizations 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 Mortgagee may, by written notice given by each to (¢ 4ther, designate
any address or addresses to which notices, certificates or other communications to{rem shall be
sent when required as contemplated by this Mortgage. Until otherwise provided by the sespective
parties, all notces, certificates and communications to each of them shall be addressed as follows:

To the Mortgagor:

Rosecrance, Inc.

1021 North Mulford Drive

Rockford, Illinois 61107

Attention: Senior Vice President of Finance and Chief Financial Officer
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To the Mortgagee:

Amalgamated Bank of Chicago

30 N. LaSalle Street, 38™ Floor

Chicago, Diinois 60602

Attention: Ann Longino, Corporate Trust Department

Section 6.4.  Successors and Assigns. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon the Mortgagor and its respective
successors and permitted assigns (including, without limitation, each and every record owner from
time to titne of the Mortgaged Property or any other person having an interest therein), and shall
inure to the‘vencfit of the Mortgagee and its successors and assigns. This Mortgage and each and
every covenast, agreement and other provision hereof shall be binding upon the Mortgagee and its
respective successorsiand permitted assigns, and shall inure to the benefit of the Mortgagor and its
successors and assigus.

and the rights and obligations of the parties hereunder and the Obligations and the rights and
obligations of the parties thereander, shall be governed by and construed and enforced in
accordance with, the laws of the Sta‘e of Nlinois.

Section 6.5.  Goveining Law. It is the intention of the parties hereto that this Mortgage

Section 6.6.  Conflicts with Master Indenture. In the event any of the terms or provisions
hereof conflict with the Master Indenture, the Master Indenture shall control to the extent it applies
to the Mortgagor or the ownership, operation or s« of any of the Mortgaged Property.

Section 6.7.  Mortgage Constitutes Fixture F1liag

(@)  With respect to any portion of the Mortgaged Zroperty which constitutes fixtures,
this Mortgage shall constitute a security agreement between ti Martgagor as the debtor and the
Mortgagee as the secured party, and the Mortgagor hereby grants to.the Mortgagee a security
interest in such portion of the Mortgaged Property. Cumnlative of all cirerights of the Mortgagee
hercunder, the Mortgagee shall have all of the rights conferred upon secured parties by the UCC.
The Mortgagor will execute and deliver to the Mortgagee all financing staterienis that may from
time to time be required by the Mortgagee to establish and maintain the validity-and sriority of the
security interest of the Mortgagee, or any modification thereof, and all costs and éxpanses of any
searches required by the Mortgagee. The Mortgagee may exercise any or all of the teri@dies of a
secured party available to itunder the UCC with respect to such property, and it is expressly agreed
that if upon an Event of Default the Mortgagee should proceed to dispose of such property in
accordance with the provisions of the UCC, 10 days’ notice by the Mortgagee to the Mortgagor
shall be deemed to be reasonable notice under any provision of the UCC requiring such notice;
provided, however, that the Mortgagee may at its option dispose of such property in accordance
with the Mortgagee’s rights and remedies with respect to the real property pursuant to the
provisions of this Mortgage, in lieu of proceeding nnder the UCC.

(b)  The Mortgagor shall give advance notice in writing to the Mortgagee of any

proposed change in the Mortgagor’s name, identity, or business form or structure and will execute
and deliver to the Mortgagee, prior to or concurrently with the occurrence of any such change, all
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additional financing statements that the Mortgagee may require to establish and maintain the
validity and priority of the Mortgagee’s security interest with respect to any of the Mortgaged
Property described or referred to herein.

(¢)  This Mortgage shall be effective as a financing statement filed as a fixture filing
with respect to all fixtures included within the Mortgaged Property and is to be filed for record in
the real estate records of each county where any part of the Mortgaged Property (including said
fixtures) is situated. This Mortgage shall also be effective as a financing statement covering any
other Mortgaged Property and may be filed in any other appropriate filing or recording office. The
mailing address of the Mortgagor is the address of the Mortgagor set forth in the introductory
paragrapX oi this Mortgage, and the address of the Mortgagee from which information concerning
the security uterests hereunder may be obtained is the address of the Mortgagee as set forth in the
introductory pai2graph of this Mortgage. The Mortgagor authorizes the Mortgagee to file one or
more financing starzments describing the Collateral pursuant to the UCC, with or without signature
of the Mortgagor, audns the sole discretion of, and at the request of, the Mortgagee, the Mortgagor
will join with the Morigigee in executing such financing statements; provided, however, that the
Mortgagee shall have no responsibility for the filing of any initial financing statement with respect
to the Collateral, but the Mortgagor shall undertake such responsibility. The Mortgagor shall pay
the cost of filing in all public oflices wherever filing is deemed necessary or appropriate by the
Mortgagee. A carbon, photographi¢ o other reproduction of this Mortgage or of any financing
statement relating to this Mortgage skal Ue sufficient as a financing statement for any of the
purposes referred to in this Section.

Section 6.8, Additional State Provistois.’ In the event of any inconsistencies between
the terms and conditions of this Section 6.8 and th= sther provisions of this Mortgage, the terms
and conditions of this Section 6.8 shall control and be hinding.

(@)  The recitals set forth in this Mortgage are in¢orporated herein by reference and
made a part of this Mortgage as if fully set forth herein and there:.

(b)  The Obligations hereby secured, if not earlier accelerated; hizve a final maturity date
of December 1, 2050.

() This Mortgage is intended to secure future advances made herewadéc or under the
Master Indenture, and all modifications, extensions and renewals of any of the for¢guing, with the
same priority as if made on the day of execution of this Mortgage, up to a maximum losn amount
of Fifty Million and No Hundredths Dollars ($50,000,000.00) (“Maximnm Amount Secared™).

(d)  Without limiting the scope of this Mortgage, the assignment of Leases and Rents
set forth herein is made pursuant to, and includes, but is not limited to, all rights conferred by the
laws of the State of Tllinois, and this Mortgage hereby creates, and the Mortgagor hereby grants, a
security interest and lien to the Mortgagee in the Leases and Rents that will be perfected upon the
recording of this Mortgage. Such assignment shall run with the Mortgaged Property and be good
and valid as against the Mortgagor and those claiming by, under or through the Mortgagor, from
the date of recording of this Mortgage. Such assignment shall continue to be operative during the
foreclosure or any other proceedings taken to enforce this Mortgage. Such assignment does not
and shall not be construed as obligating the Mortgagee or any of its successors or assigns to
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perform any of the covenants or undertakings required to be performed by the Mortgagor in any
of the Leases.

() The Mortgagor hereby acknowledges receipt of a copy of this Mortgage in
compliance with the Mortgagee’s obligation to deliver a copy of the fixtre filing to the Mortgagor
pursuant to Section §9-502(b) of the UCC.

(f) Notwithstanding anything in this Mortgage to the contrary, if an Event of Defanlt
shall occur and be continuing, the Mortgagor further agrees, at the Mortgagee's request, to
assemble the Collateral and make it available to the Mortgagee at the Mortgaged Real Estate or a
place desiguated by the Mortgagee which is reasonably convenient to both the Mortgagec and the
Mortgagor.

(g)  Mowaiver made by the Mortgagor in this Mortgage or in any of the other terms and
provisions of the Master Indenture shall coustitute the consideration for or be deemed to be a
walver or release by the Mortgagee or any judgment holder of the Obli gations of the right to seek
a deficiency judgment against the Mortgagor or any other person or entity who may be personally
liable for the Obligations, whick right to seek a deficiency jud gment is hereby reserved, preserved
and retained by the Mortgagee fo 1tsiown behalf and its successors and assigns.

(h)  The Mortgagor represcnis that none of the Mortgaged Property is occupied by the
Mortgagor as its principal residence and agrees that the Mortgagee shall be entitled to the
appointment of a receiver in accordance with 73S TLCS 5/15-1704 in any foreclosure action by the
Mortgagee secking to enforce this Mortgage, #id subject to the terms and provisions of this
Mortgage, any such receiver, when duly appointed, shall have all of the powers and duties of
recetvers pursuant to Applicable State Law,

(1) Anything contained in this Mortgage or the viaster Indenture to the contrary
notwithstanding, the Mortgagee or the Mortgagee’s assignee orrenfesentative may not require the
Mortgagor, as a condition of receiving or maintaining this Mortgag: -to obtain hazard insurance
coverage against risks to improvements on the Real Estate in an amount©xezeding the replacement
value of the buildings, structures and improvements constituting part of the Mortgaged Real Estate
in violation of Applicable State Law.

0) If, after the date of this Mortgage, the Mortgagor acquires any propérty located on
the Mortgaged Property and that by the terms of this Mortgage is required or intended to be
encumbered by this Mortgage, the property shall become subject to the lien and secunty interest
of this Mortgage immediately upon its acquisition by the Mortgagor and without any further
mortgage, conveyance, assignment or transfer. Nevertheless, upon the Mortgagee’s request at any
time, the Morigagor will execute, acknowledge and deliver any additional instruments and
assurances of title and will do or cause to be done anything further that is reasonably necessary for
carrying ot the intent of this Mortgage.
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IN WITNESS WHEREQOF, the Mortgagor has caused this Morigage to be exceuted by its
dulv authorized officer. all as of the date tirst above written.

ROSECRANCE. INC.. an Ilfinois not-for-profit

corporation

By
? Tohn Schuster
Senior Vice President of Finance

and Chief Financial Officer

STATE OF ILLINGIS )
) SS
COUNTY OF WINNEBAG )

[. the undersigned. a Notary Public in and tfor the County and State aforesaid. do hercby
certify that fohn Schuster. the Senior Vice President Finance and Chiel” Finance Officer of
Rosccrance. Inc., an Illinois not-for-profit corporation. personally known to me to be the same
person whose name is subscribed to the forfgoing instrument as such officer. appeared before me
i person and acknowledged that he signed and delivered said instrument as his own free and
voluntary act and as the free and voluntary act'of said corporation for the uses and purposes therein
set forth.

Given under my hand and notarial seal this Lf")""fd; of May, 2021,

MICHELE § DEROSSC

- Official Seal
[SEAL) Natary Public - State of liinois

4 My Commission Expires Nov 17, 2024

N AS SR DI R
Notary Public
Mid~ele Delato

Printed Name

My Commission Expires:

D i a0ay

4813-3257-7766.1
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EXHIBIT A

LEGAL DESCRIPTION

LOTS 70 AND 71 (EXCEPT THOSE PARTS TAKEN FOR ROAD PURPOSES) IN OSCAR
CHARLES ADDITION TO LANE PARK, A SUBDIVISION IN THE WEST 1/2 OF THE
NORTHWEST 1/4 OF SECTION 20, TOWNSHIP 40 NORTH, RANGE 14 FAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 3701 North Ashland Avenue, Chicago, lllinois

P.LN.: 14-20-111.014-000
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EXHIBIT B

¢ NS
PERMITTED EXCEPTIO

See Attached

CO0k COUNTY CLERK OFFICE
RECORDING DIVIsion
118N, CLARK

K ST, ROOM 120
CHICAG, ), 606031387

€00k coypry CLERK Ofpycp
RECORDING DIVision

L8N, Ciapy o ROOM 129
CHicagg, |, 60602-13g
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