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3 MORTGAGE, ASSIGNMANT OF RENTS
N SECURITY AGREEMENT ANU TIXTURE PILING

THIS MORTGACGE, ASSIGNMENT OF REWIS. SECURITY AGREEMENT
AND FIXTURE FILING {"Mortgage") ls made as of September 30, 1986,
betwaen LINCOLN WEST MEDICAL CENTER, INC,, a Deloware corporation
("Mortgagor"), and BANK OF AMERICA NATIONAL TRUST AND-SAVINGS

ASSOCIATION, a natlional bankling association ("Mortgagee™),

THIS INSTRUMENT IS ALSO A FIXTURE FILING IN ACCORDANCE
WITH § 9-402(6) of the UNIFORM COMMERCIAL CORE
AS ENACTED IN THE STATE OF ILLINOIS
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ARTICLE I, GRANT IN TRUST

1,01 Grant. For the purposes and upon the terms and
conditions in this Mortgage, Mortgagor hereby mortgages, pledges,
granfs, conveys, transfers and assigns to Mortgagee with right of
entry and possession, all right, title and interest of Mortgagor
in and to the real property located in the City of Chicago,
County Cf Cook, State of Illinois, described on Exhibit A
attached heirto; together with (i) all appurtenances, easements,
rights and righra of way appurtenant or related thereto, (ii) all
buildings and all’other structures and all tangible personal
property which ls nowor. hereafter located on or at such real
property or uged in connection therewith, (iil) all other
improvements and fixtures, irvluding without limitation,
machinery and other articles attached to such buildings and
improvementa, now or hereafter locavzd-thereon, (iv) all interest
or estate which Mortgagor may hereafter acquire in the property
described above, and all additions and acceseions thereto, [v)
all of Mortgagor's rvight, title and interest in zhd to all
leages, gubleases, agreements for uge or occupancy -or conceséions
(oral or written) covering, affecting or incident to all or part
of guch property, now or herveafter existing and as they may ve
amended, renewved, extended or veplaced from time to time, any and
all rents, lssues, proflts, royaltles, lncome, security deposits
and ather beneflts pald or payable thereunder and all rights,

powers, privileges, options and other beneflts thereunder, (vi)
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all the right, title and interest of Mortgagor in any claims,
causes of actlion, awards (whether on account of a taking by
eminent domain or otherwise) and proceedings, whether now owned
or hereafter acquired, which relate to any of the foregoing
described property, including without limitation claims for the
proceeds of Insurance covering any of such property and {vii) any
and all tights owned by Mortgagor necessary for the normal use,
operation oi ownership of such property (all of the foregeing
rights and property being collectively the "Subject Property").
The listing of speciiic rights or property shall not be
interpreted as a limit ©OF, general terms,

TO HAVE AND TO HCi O, the Subject Property unto Mortgagee,
its successors and assigns, forsver in fee simple, Mortgagor

hereby binds itself and covenants sprd agrees as follows:

ARTICLE II. OBLIGATIUNS SzCURED

2,01 Obligations Secured. Mortgagsr makes this pledge

and assignment for the purpose of securing the following
obligations ("Secured Obligations"):

(a) Payment to Mortgagee of all sums at any time
owing under that certain Guaranty (the "Guaranty") given by
Mortgagor in favor of Mortgagee dated as of the same date as this
Mortgage, which guarantees the payment and performance of all
obligations of Porum Health Acquisition, Inc, ("Borrower") to

Mortgagee pursuant to that certain Term Loan Agreement (the "Loan
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Agreement") by and between Mortgagee and Borrower, dated ag of
the gsame date as thls Mortgage, including, without limitation,
the payment of that certaln Promlagory Note (the "Note") made by
Borrower to the order of Mortgagee dated as of the same date as
thils Mortgage, in the principal amount of FOURTEEN MILLION FIVE
HUNDRED THOUSAND AND NO/LOO DOLLARS (414,500,000.00), and bearing
a maturliv date of September 30, 1994, a copy of the Guaranty and
a copy of (re Note are atlLached hereto au Exhibits B and C,
regpactlively; ang

(D) 2fayment and performance of all obligations of
Mortgagor under this Morctyage; and

{c) Paymear_ and performance of all obligations of
Mertgagor under that certaln Gecurity Agreement executed by and
between Mortgagee and Mortgagor and dated as of the same date as
this Mortgage {the "Security Agreemenc®; the Security Agreement,
together with the Guaranty, this Mortgage, the Note, the Loan
Agreement, and all other documents (whenever axecuted) evidencing
or further securing the indebtedness and credit errangement
evidenced by the Note and Loan Agreement, are collectavaly
referred to ag the "Loan Documents"); and

(d) Payment and performance of all future
advances and other obligations that the then record owner or
lessee of all or part of the Subject Property may agree to pay
and/or perform (whether as principal, surety or guarantor) for
the benefit of Mortgagee, when the obligation is evidenced by a
writing which recltes that it ig secured by this Mortgage; and

-~
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(e) Any and all other indebtedness now owing or
which may hereafter be owlng by Mortgagor to Mortgagee or by any
affiliate of, or party related to, Mortgagor to Mortgagee,
however and whenever incurred or evidenced, whether direct or
indirect, abgolute or contingent, or due or to beccme due;

{E) Any and all additional advances made by
Mortgagee or Mortgagee to protect or preserve the Subject
Property or tue llen hereof on the Subject Property or to pay
taxes, to pay przmiums and insurance on the Subject Property or
to repalr or maintain the Subject Property or Lo complete
Ilmprovements on the Subject Property; and

(g) Any and ¢ll expenses incident to the
collection of the indebtedness secured hereby and the foreclosure
hereof by action in any court; and

(h}y All nodiflications, txtensions and renewals of
any of the obligatlons secured hereby, howevar evidenced,

THE MAXIMUM INDEBTEDNESS T0 BE SECURED HEREBY SHALL NOT EXCEED
FIVE TIMES THE PRINCIPAL [FACE AMOUNT OF 'THE NOTE,

2,02 Obligations, The term "obligations" 1y used

herein in its broadest and most comprehensive gense and ghall be
deemed to include without limit all interest and charges, dJdefault
interest, prepayment charges, late charges and loan fees at any
time accruing under or agssessed on any of the Secured

QObligations,
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2,03 Incorporation. All terms of the Secured

Obligations are incorporated herein by this reference. Aall
persons who may have or acquire an interest in the Subject
Property shall be deemed to have notice of the terms of the

Secured Obligations,

ARTICLE III. ASSIGNMENT OF RENTS

5.UL Assignment. Mortgagor ilrrevocably assigns to
Mortgagee the tents, issues and profits of the Subject Property
for the purposes-and upon the terms and conditions get forth
below. This assignment_shall not impose upon Mortgagee any duty
to produce rents from the fubject Property or cause Mortgagee to
be (a) a "mortgagee in possession" for any purpose; (b)
respongible for performing any oi the obligations of the lessor
under any lease; or (¢) rvesponsible for any waste committed by
management, upkeep, repair or control ol tha Subject Property,
This is an absolute assignment, not an assigiment For security
only, and Mortgagee's right to rents, issues and profits is not
contingent upon, and may be exercised without, possession of the
Subject Property. No collection by Mortgagor or Mortgages of
rents or other items pursuant to this Article III or otherwise
shall cure or waive any Default by Mortgagor.

J.02 License., Mortgagee confers upon Mortgager a

license {"License") to collect and retain the rents, issues and

profits of the Subject Property as they become due and payable,
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until the occurrence of a Default (hereinafter defined)., Upon a
Default, the Llicense shall be automatically revoked and Mortgagee
may collect and retaln the rents, lssues and profits without
notice and without taking possession of the Subject Property,
This right to collect rents, issues and profits shall nob grant
to Mortgagee the right to possession, except as provided below.
Nelther/auch right nor termination of the License shall impose
upon Mortgace2 the duty to produce rents, igsues or profits or to
maintain all or zny part of the Subject Property,.

3,03 Advance Rents; Consent to Leasing. Mortgagor

ghall not accept any depzait or prepayment of rental or lease
payment in excess of one (1, month in advance without Mortgagee's
prior written consent, Mortgagor agrees not to lease all or any
part of the Subject Property and gt to enter into an agreement
providing for the management, leasing/or operation of the Subject
Property or any part thereof without the prinr written consent of
Mortgagee, which Mortgagee may grant or withhrld in Mortgagee's
absolute discretion,

3.04 Application of Rents. Mortgagee, in iis sole

discretion, may apply or require the application of any «<ants,
issues or profits collected to the payment of any one or mcre of

the Secured Obligations in such order as Mortgagee may elect,
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ARTICLE IV, SECURITY AGREEMENT; FIXTURE FILING

4,01 Creation of a Seeurity Interest. Mortgagor hereby
granty to Mortgaguee a gecurity intervest bn every portion of the
Subject Property that ls governed by the Uniform Commercial Code
as adopted in the State of Illinols {the “Secured Property™)
together with any and all proceeds thereof and additions and
accegsions thereto for the purpose of gecuring all of the Secured
Obligations

4,02 Aecranties, Representablons and Covenants of
Mortgagor. Mortgagesw hereby warrvants, rvepregents and covenants
ag follows:

(a) Mortgagsr lawfully possesses and holds a fee
gimple estate in and to the Subiect Property without limitation
on the right to encumber, and thla Mdortgage is a first and prior
lien on the Subject Droperty.

(b) Mortgagor will not remsve from the Subject
Property, lease, sell, convey or in any other mwanner transfer any
tangible personal property constituting Secured Property or
remove it from the slite of the real property covered by this
Mortgage unless other tangible personal property of equal ov
greater value and utility ls concurrently substituted therefor
and placed on such real property. Such other personal property
gshall be subject to no lien, encumbrance or gecurity interest

other than this Mortgage.
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(¢} Mortgagor will immediately notify Mortgagee
of any change in its place of business as set forth in this
Mortgage.,

(d) FProm time to time within fifteen (15) days
after request by Mortgagee, Mortgagor shall execute, acknowledge
and deliver to Mortgagee such security agreements or instruments,
in form aud substance satisfactory to Mortyagee, covering the
Secured Propzrty and all other personal property of any kind
whatsoever ownarfd-by Mortgagor or in which Mortgagor may have any
interest which, iu the reasonable opinion of Mortgagee, is
necessary or useful Lo the operation of the Subject Property
covered by this Mortgage. /At the same time, Mortgagor shall
execute, acknowledge and deliver each financing statement,
venewal, affidavit, certificate,~suntinuation statement or other
document which Morvtgagee requests in Ovder to perfeck, preserve,
gxtend or malntain the securlty interest—under, and the priority
of, thls Mortgage or such security instrument as a flrat lien.
Mortgagor hereby appoints Mortgagee as Mortgagor . attorney-in-
fact to execute, acknowledge and deliver for and in the name of
Mortgagor any and all of the inatruments mentioned in knlig
paragraph and this power, belng coupled with an interest, saall
be {rrevocable as long as any parvt of the Secured Obligations
remalns outstanding, However, nelther a request so made by
Mortgagee nor the fallure of Mortgagee to make such a request

ghall be construed as a release of such property or any part
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therecf Erom the lien of thig Mortgage, It being understood and
agreed that this covenant and any such chattel mortgage, security
agreement or other similav security instrument delivered to
Mortgagee are cumulative and given as additional security.

{e) This Mortgage constitutes a security
agreement as that term .g used in the Uniform Commercial Code as
adopted “in the State of Illinois,

(€) The Note evidences a "business loan".

4.03- kemedies., Mortgagee shall have all the rights,
remedies and recourge with respect to the Secured Property of a
secured party under the-Uniform Commercial Code as enacted in the
State of Tllinois., Such richts, remedies and recourse, as so
limited, shall be in addition toc _those provided for herein or at
law or in equity,

4.04 Pixture Filing. This Mortgage constitutes a

financing statement filed as a fixture-iilling in the Office of
the Recorder of Deeds of Cook County, Illinciz, with respect to
any and all fixtures included within the term "Subject Property"
as used herein and with respect to any goods or other personal
property that may now be or hereafter become such Eixtures.

4,05 Name and Address of Mortgagee {Secured Party). and

of Mortgagor (Debtor).

{a) The name and address of Mortgagee {Secured

Party) are:
Bank of America
National Trust and Savings Association
Entertainment/Medical Health Services #5144

~10-
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55% South Plower Street -~ 49th Cloor
Los Angelwes, Callfornia 92071
Attention: Section Manager
The name and address of MorLgagor (Debtor)
Lincoln West Medical Centar
2544 West Montroge
Chlcago, [lllnois 60GLB
ARTICLE V. COVENANTS OF MORTGAGOR

v».01 Taxes and Aasgegsments, Mortgagor shall pay prior

to delinquercy all taxes, assessments {general or speclal),
levies and charges imposed by any public or quasi-public
authorlty ov utility wompany which are or which may become a lien
wpon the Subject Propervy or any interest theveln, Mortygagor
shall algo pay prior tc deliaquency all taxes, assessments
(general or special), levies dnd charges imposed by any public
authority upon Mortgagee by reasor of lts interest ln any Secured
Obligation or in the Subject Property, . cr by reason of any
payment made to Mortgagee pursuant to any Seeured Obllgation; but
Mortgagor shall have no obligatlion to pay taxzs whleh may be
imposed from time to time upon Mortgagee and whith ‘are measured
by and imposed upon Mortgagee's net income.

5.02 Performance of Secured Obligations. Mortgagor

shall promptly pay and perform each Secured Obligation wher due,

5.03 Liens, Encumbrances and Charges, Mortgagor shall

pay when due all obligations secured by or reducible to liens and
encumbrances, including, without limitation, any and all claims

and demands of mechanics, materialmen, laborers and any others
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for any work performed on or materials delivered to the Subject
Property, which shall now or hereafter encumber or appear to
encumber all or any part of the Subject Property or any interest
therein whether senior or subordinate to the lien of this
Mortgage. Mortgagor shall immedlately discharge any lien not
approved by Mortgagee in writing that has or may attain priority
over this ortgage, Mortgagor shall have the right to contest in
good faith ihe validity of any lien, encumbrance or charge prior
to or upon a paricy with this Mortgage if Mortgagor first
deposits with Mortgagee a bond or other security satisfactory to
Mortgagee in such amouncs as Mortgagee shall reasonably require,
and i{f Mortgagor thereafltec diligently proceeds to cause such
lien, encumbrance or charge to he removed and discharged., IE
Mortgagor fails to digcharge any avch lien, encumbrance or
charge, then in addition to any other «ight or remedy of
Mortgagee, Morkgagee may, but shall not besownllgated to,
discharge the gsame, either by paylng the amound claimed to be due
or by procuring the digcharge of such lien by dejoriting in court
a bond for the amount claimed or otherwise glven security tor

guch clalm, or in such manner as may be prescribed by lavw. and

any and all costs, fees or charges incurred hy Mortgagee in so

doing, together with interest at the Default Rate from the date
incurred by Mortgagee until paid by Mortgagor shall be secured by

thigs Mortgage and shall become a Secured Obligation,
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5,04 Ipsurance and Condemnation Proceeds., All awards

of damages and all other compensation payable directly or
indirectly by reason of a condemnation or proposed condemnation
for public or private use affecting all or any part of, or any
interest in, the Subject Property, all other claims, awards and
judgments for damages to, or decreage in value of, all or any
part cf,.or any interest in, the Subject Property, all proceeds
of any insucznce policies payable by reason of loss sustained to
all or any part cf the Subject Property, and all interest which
may accrue on any of the foregoing {collectively, "Proceeds"),
are all absolutely and itrevocably assigned to and shall be paid
to Mortgagee. Mortgagee mav. (A) apply all or any of the Proceeds
to itg expenses in settling, progecuting or defending the claim
{"Expense") and apply the balance o the Secured Obligations in
any order it determines, regardless ol whether its security is
impaired and regardless of Mortgagor's coligation to complete and
restore the Subject Property pursuant to Sectiun 5,05(c¢), and/or
releagse all or any part of the Proceeds to Mortgagcr upon any
conditions Mortgagee may impose and (B) commence, appear in,
defend or prosecute any assigned claim or action and may adjust,
compromise, gettle and collect all claims and awards assigned to
it, but shall not be responsible for any failure to collect any
claim or award, regardless of the cause of Lthe failure.

5.05, Maintenance and Preservation of the Subject

2071TI9VI98
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(a) To procure and maintain (1) a policy insuring
the Subject Property agalnst loss or damage by rlsks included in
coverage of the type now known as the broad form of all-risk,
extended coverage, in an amount not less than (A) the orlginal
amount of Lthe dNote or (B) the full replacement cost of the
improvenents on the Subject Property, whichever is greater, with
the "Repiacement Cost Endorsement”" and, at Mortgagee's request,
with an agresd value clause sufficlent to eliminate any risk of
co-insurance; (i1} a policy of comprehensive public liability
insurance and propertyv damage insurance with limits as reasonably
required by Mortgagee, insuring againat iiability for injury or
death to any person and preparty damage occurring on the Subject
Property or in the improvements thereon from any cause
whatsoever, which policy shall nape Mortgagee as an additional
insured; (iil) flood insurance (in the event flood insurance
shall be required Ffor the Subject Property. under the United
States lood Disaster Protection Act of 1973 &r any subsequent
law then in effect); (iv) business interruption’ .nsurance for a
term and in an amount acceptable to Mortgagee in its/reasonable
discretion; (v) worker's compensation insurance; and (vi) such
other insurance coverage as Mortgagee may from time to time
reasonably deem necessary including, without limitation,
earthquake insurance, All insurance policies required hereunder
shall be in such form, with such companies licensed to do

husiness in the state of Illinois and rated no less than “A-XIIY

S0T19198
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by Begt's Insurance Gulde and shall contain such endorsements,
limits, exclusions, and deductibles as Mortgagee shall in its
sole discretion requlre, and shall centain the Standard Lenders’
Logss Payable Clange and the Standard Non-Contributory Mortgage
Clause, or thelr equivalents, in tavor of Mortgagee, and shall
provide that the proceeds thereof shall be payable to Mortgagee
to the excent of its interest, Prior to any advance under the
Note and witiln 30 days prior to the expiration of each lnsurance
policy requireg by Mortgagee, Mortgagor shall turnish Mortgagee
with evidence satlsfactory to Mortgagee of the payment of the
premium for the required-insurance together with a certified copy
of each pollcy of insurance and a certiflicate of lnsurance for
each such policy settling forih the coverage, the limits of
liabllity, the name of the carrie¢r, the pollcy number and the
explration date of the pollcy., Each iequlred policy must provide
that 1t cannot be cancelled or materlally amended without at
least thirty (30) days prior written notice Lo Mortgagee:

{b) Except with Mortgagee's pricc—written
consent, not to remove or demolish the Subject Properhy or any
part therveof; not to alter, restore or add to the Subjeck
Property; and not to inltiate or acqulesce In any change 1n-any
zoning or other land classification which affects the Subject
Property; not to take any actlon which would result in the loss
of the full right to use of the Subject Property for its present

uge;
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(c}) To complete or restore promptly and in good
and workmanlike manner the Subject Property or any part thereof
which may be damaged or destroyed, without regard to whether
Mortgagee requires the Proceeds to be used to reduce the Secured
Obligations as provided in Section 5,04;

(d) Not to suffer viclation of any, and to comply
with aldit1i) laws, ordinances, regulations and standards, and
(ti) all covenants, conditions, restrictions and equitable
servitudes, whether public or private, and (iii) requirements of
insurance companics and any bureau or agency which establishes
standards of insurabiliity, which laws, covenants or requirements
affect the Subject Property and pertain to acts committed or
conditions existing thereon, ncluding without limit such work or
alteration, Lmprovement or demolition as such laws, covenants or
requirements mandate;

(e) Not to commit or perdiit waste of the Subject
Property; and

{€) To do all other acts which fiem the character
or use of the Subject Property may be reasonably necessary to
maintaln and preserve lts value,

5.06 Defense and Notlce of Losses, Claims and

Actions. Mortgagor shall protect, preserve and defend the
Subject Property and title and right of posgession thereto, the

gecurity hereof and the rights and powers of Mortgagee herveunder

3017197998
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Mortgagor shall give Mortgagee prompt notice in writing of the
agsertion of any claim involving, of the filing of any action or
proceeding against, of the occurrence of any damage to, and of
any condemnation offer or action affecting the Subject Property,

5,07 Compensation; Exculpation; Indemnification,

(a) Mortgagor shall pay to Mortgagee standard
compensation for services rendered concerning this Mortgage,
including without limitation any statement of amounts owing under
any Secured Ocligation and a reasonable fee for administering the
disbursement of Froceeds for the cost of reconstruction following
damage, destruction or sundemnation of the Subject Property.
Mortgagee shall not directlv or indirectly be liahle to Mortgager
or any other person as a consequence of the following, and any
liability te Mortgagor which Mortgagee would otherwise have for
the following is hereby waived and reieased by Mortgagor: (i)
the exercise of the rights, remedies or powsrs granted to
Mortgagee in this Mortgage; (ii) the fallure’zt refusal of
Mortgagee to perform or discharge any obligation or liability of
Mortgagor under any agreement related to the Subject Zroperty or

under this Mortgage; or ({ii) any loss sustained by Mortgaaor or

any third party resulting from Mortgagee's fallure to lease the

Subject Property after a Default or from any other act or
omission of Mortgagee in managing the Subject Property after a
Default, unless the loss is caused by the willful misconduct and

bad faith of Mortgagee,
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(b) Mortgagor indemnifies Mortgagee against, and
holds harmless Mortgagee from all lomses, damages, llabilities,
clalms, cauvsen of action, Judgmentds, court costs, attorneys' feeg
(lneluding without limitation allocable cogts and expenses , in-
houge coungel and other legal expenses, cost of evidence of
title, cost of evidence of value, and other expenses which either
may sucber or incur (i) by reason of this Mortgage; or (ii) by
reason of tre, execution of this Mortgage or the performance of
any act required or permitted hereunder or by law; ov (iii) as a
reault of any tailurs of Mortgagor to perforwm Mortgagor's
obllgatlons; orv (iv) by reason of any alleged obllgatlion ov
undertaking on Mortgagee'a mart (in performance of any of
Mortgagor's obligatlons) to pavform or discharge any of the
repregsentatlons, warranties, conditlons, covenants or other
obligations contained in any cther document related to the
Subject Property; or {v) arising from uv pautalnlng to any

violation occurrving upon the Subject Propertviol any atatute

pertaining to oil or hazardous waste materials,

{(c) Mortgagor shall pay all indebtediess arising
under this Section %.07 immediately upon demand by Mortyeaee
together with interest thereon from the date the indebtedness
ariges until paid at the Default Rate (as hereinafter defined).
Mertgagor's duty to Indemnify Mortgagee shall survive the release
and cancellation of the Secured Obligations and the release and

reconveyance or any partial release or reconveyance of this
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Mortgage. As used herein, the term "Default Rate" shall mean the
lesser of: (i) the maximum interest rate permitted by law or

(ii) (A) during the period from and after the date of this
Mortgage through and including September 29, 1989, a rate equal
to the sum of the Reference Rate {as hereinafter defined) plus
three and one~half percent (3,50%) per annum, (B) during the
period ceimencing September 30, 1989, through and including
September 2%;1992, a rate equal to khe sum of the Reference Rate
and three and three-quatters pervcent (3.75%) per annum, and (C)
from and after September 36, 1992, a rate equal to the Reference
Rate plug four percent f41) per annum, Ag used herein, the term
"Reference Rate" means and.rofers to the rate of interest
publlcly announced by Bank of America National Trust and Savings
Assoclation in San PFrancisco, Calltornia, as lts "Reference
Rate", ag such rate may change from tipa to time, Any change in
the Reference Rate shall take effect on the-date specified in the
public announcement of such change or, Lf there is no auch publle

announcement, on the date of such change,

5,08 Reserves for Taxes and Insurance., At Che request

of Mortgagee, Mortgagor will pay to Mortgagee the annual cost for
taxes and assessments and insurance premiums, in equal montaly
tnatallments, in such manner and subject to guch ruleg as are
determined by Mortgagee, Mortgagee shall be entitled to
commingle the reserve funds with lts other funds and shall not be

obligated to pay interest thereon ko Mortgagor. The reserve
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funds will be released to Mortgagor for payment of taxes,
assignments and insurance premiums or may be so directly applied
by Mortgagee, Lf Mortgagee so elects.

5,09 Transfer or Encumbrance of Subiect Property.

Without first notifying and obtalning the written consent of
Mortgagee in each and every instance, Mortgagor shall not agree
to execulr, nor execute or deliver any pledge, security
agreement ,~mortgage, deed of trust or other instrument of
hypothecation, Covering all or any portion of the Subject
Property or any interest therein or any capital stock or other
interest in Mortgagor, sior sell, contract to sell, grant an
option to purchase or right to first refusal, lease with option
to purchase, convey, alienate, transfer or otherwise dispose of
all or any portion of the Subject eroperty or any interest
thereln or any capital stock cr other interest in Mortgagor,
whether voluntarily or involuntarily, &y operation of law or
otherwise. In the event of a breach of the 47sregoing covenant of
Mortgagor, Mortgagee shall have the right, at ity option, to
declare the Note, the Secured Obligations and any othew
indebtedness or obligation secured hereby, irrespective of the
maturity date specified in the Note, Immediately due and payable
without notice or demand, Consent to one such transaction shall
not be deemed a waiver of the right to require consent to future
or successive transactiong, Mortgagee may grant or deny such

consent in its sole discretion and if consent should be given,
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any such transfer ghall be gsubject to the Mortgage and any such
transferee shall agsume all obllgatlions heveunder and agree to be
bound by all provigions contained hereln, Such asgsumption by the
transferee shall not, however, release Mortgagor or any maker ov
other guarantor of the Note from liability hereunder without the

express written consent of Mortgagee,

ARTICLE VI, DEPAULT PROVISIONS

6.01 - Cefault., "Default" or "Event of Default" means
{a) the fallure oy Mortgagor or Borrower to pay when due any of
the Secured Obligations or any sumg payable under the Guaranty,
Note or any of the other Loan Documents, (b) the failure by
Mortgagor to perform when due any obligation of Mortgagor
hereunder, the breach by Mortgagor of any provision, covenant or
condition contained herein, or the failure to be true of any
representation or warranty of Mortgagor contained herein and the
continuance of any such fallure or breach tur ten (10) days after
notice, (¢) the occurrvence of any other default < “"Event of
Default" by Mortgagor under the terms of any of the other Loan
Documents.

6.02 Rights and Remedies. At any time after Default,

Mortgagee shall have all the following rights and remedies:
(a) With or without notice, to declare all

Secured Obligations immediately due and payable;
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(b) With or without notice, and without releasing
Mortgagor from any Secured Obllgation, and without becoming a
mortgagee ln possession and without prejudice to the right of
Mortgagee Lthereafter to bring an actlion of foreclosure or any
other actlon, to cure any breach or default of Mortgagor under
the Loan Documents and, in connectlion therewith, to enter upon
the Subject Property and to do guch acts and things as Mortgagee
or Mortgager vleem necessgary or deglrable to protect the security
hereof including without limitation, to appear in and defend any
actlon or proceedlno-nurporting to affect the gsecurity hereof or

the rights or powers of mortgagee or Mortgagee hereunder; to pay,

purchase, contest or compiermise any encumbrance, charge, lien or

claim thereof which, in Mortgiges's sole judgment, iy or may be
senior In priority hereto; to obtaln ingurance; to pay any
premiums or charges with rvespect to insurance required to be
carried hersunder; and to employ counsel, asgountants,
contractors and other appropriate persons to ausglgt them;

(c) ‘To commence and maintaln an action or actions
to foreclose thisg Lnstrument ag a mortgage ov to obtain specific
enforcement of the covenants of Mortgagor hereunder, and
Mortgagor agrees that guch covenants shall be specifically
enforceable by injunction or any other approprlate equitable
remedy and that for the purposes of any suit brought under this
subparagraph, Mortgagor waives the defense of laches and any

applicable statute of limitations;
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(d) To apply tec a court of competent jurisdiction
for and obtain appointment of a receiver of the Subject Property
as a matter of strict right and without regard to (i) the
adequacy of the security for the repayment of the Secured
Obligations, (ii) the existence of a declaration that the secured
Obligations are immediately due and payable, or (iii) the filing
of a notize of default; and Mortgagor consents to such
appcintment.

(£} To enter upon, possess, manage and operate
the Subject Property »r any part thereof; to take and possess all
documents, books, records, papers and accounts of Mortgagor or
the then owner of the Subject Property; to make, terminate,
enforce or modify leases of the Subject Property upan such terms
and conditions as Mortgagee deems pcoper; to make repairs,
alterations and improvements to the Subiect Property necessary,
in Mortgagee's or Mortgagee's judgment, to pvotect or enhance the
security hereof;

(£) To resort to and realize upon the security
hereunder and any other security now or later held by Mortgagee

concurrently or successlvely and in one or several consciidated

or independent judicial actions or lawfully taken non-judicial

proceedings, or both, and to apply the proceeds recelved upon the
Secured Obligations all in such order and manner as Mortgagee

shall determine in its sole dlscretion,
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At any sale of the Subject Propervty held pursuant to
Sectlion 6.02 {¢) above, Mortgagee may bid, as the equivalent of
cash, the amount of all or any of the Secured Obligations,
including without limitation attorneys' fees. Any sale of the
Subject Property held pursuant Lo Section 6.02{(c) shall be free
Erom all equity of redemption, the statutory right of redemption
provided Uv any applicable Illinois statute, and any amendment or
recodification of such statute, homestead, dower and all other
exemptions and mardtal rights, all of which are hereby expressly

waived and conveyed by Mortgagor,

6.03 ] After

deducting all costs, fees'and expenses of Mortgagee and of this
trust, including cost of evidence of title and attorney's fees in
connection with sale, Mortgagee srall apply all proceeds of any
foreclosure sale to payment of: all sums expended by Mortgagee
under the terms hereof and not then repaid,-with accrued interest
at the Default Rate; the payment of all othe: Secured Obligations
in such order and amounts as Mortgagee in itg scere- discretion
determines; and the remainder, if any, to the person Or persons
legally entitled thereto.

6.04 Application of Other Sums. All sums received. by

Mortgagee under Section 6.02 less all costs and expenses incurred
by it or the receiver under Section 6.02, including attorneys'
fees and the allocable costs and expenses of Mortgagee's in-house

counsel, shall be applied in payment of the Secured Obligationa
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in such ovder ap Mortgages gshall detevmine Ln its sole

discretlon.

6,05 No Cure or Walver, Neither Mortgagee's nor any

recelver's entry upon and taking poasession of all or any part of
the Subject Property, nor any collection of rents, lssues,
profits, insurance proceeds, condemnation proceeds or damages,
other gecuylty or proceeds of other securlty, ov other sums, nor
the applicotion of any collected sum to any Secured Obllgation,
nor the exercise ¢f any other right or remedy by Mortgagee or any
receiver gshall cure Or waive any breach, Default or notice of
default under thls Mortgace, or nullify the effect of any notice
of default or notice of salz (unless all Secured Obligations then
due have been pald and performed-and Mortgagor has cured all
other defaults), or ilmpalr the gtatus of the security, or
prejudice Mortgagee in the exerclse of 2ay tvlight or remedy, or be
construed as an afflrmation by Mortgagee of-any tenancy, lease or
option or a gubordination of the lien of thla #Hortgage.

6.06 Payment of Costs, Expenses and Altoineys' Fees,

Mortgagor agrees to pay to Mortgagee immediately and without
demand all costs and expenses incurred by Mortgagee pursguyant to
subparagraphg (a) through {g) inclusive of Section 6.02
(including without limit court costs and attorneys' fees and the
allocable costs and expenses of Mortgagee's in-house counsel)
with interest From the date of expenditure until such sums have

been paid at the Default Rate,
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6.07 Power to File Notices and Cure Defaults,

Mortgagor hereby irrevocably appoints Mortgagee and itg
guccessors and assigns as its attorney-in-fact, which appointment
is coupled with an interest (a) to execute and/or record any
notices of completion, cessation of labor, or any other notices
that Mortgagee deems appropriate to protect Mortgagee's interest,
and (b) ugon the occurrence of an event, act or omission which,
with notice/o: passage of time or both, would constitute a
Default, Mortgagrse may perform any cbligation of Mortgagor
hereunder; provided;, kthat (i) Mortgagee as such attorney-in-fact
shall only be accountabie for such funds as are actually received
by Mortgagee, and (ii) Mortgegee shall not be liable to Mortgagor
or any other person or entity feoo any failure to act under this
gection,

6.08 Waiver of Appralsement, Yaluation, Stay and

Extension Laws., Mortgagor agrees, te the Jfull extent permitted

by law, that in case of a Default, nelther Morigagor nor anyone
claiming through or under it will get up, clalm or seek tc take
advantage of any appralsement, valuation, gtay or excension laws
now or hareafter in force, in order to prevent or hinded the
entorcament or foreclosure of this Mortgage or the absoluto sale
of the Subject Property or the final and absolute putting inte
possession thereof, lmmediately after such sale, of the purchaser
thereat, Mortgagor, for itself and all who may at any time claim

tnrough or under it, hereby waives, to the Eull extent that it
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may lawfully so do, the benefit of all such laws, and any and all
right to have the assets comprising the Subiject Property
marshalled upon any foreclosure of the lien herecof and agrees
that Mortgagee or any court having jurisdiction to foreclose such

lien may sell the Subject Property in part or as an entirety.

ARTICLE VII. MISCELLANEOUS PROVISIONS

761 Releaseg, Extensions, Modifications and Additional

Security. Without notice to or the consent, approval ot
agreement of any percons or entities having any interest at any
time in the Subject Property or in any manner obligated under the
Secured Obligations {"Inteicsted Parties"), Mortgagee may, Erom
time to time, release any persop-or entity from liability for the
payment or performance of any Secured Obligation, take any action
or make any agreement extending the malprity or otherwise
altering the terms or increasing the amounr—af any Secured
Obligation, or accept additional security or <telease all or a
portion of the Subject Property and other securi:y for the
Secured Obligations, None of the foregoing actions shall release
or reduce the personal liability of any of the Interestcd
Parties, or release or impair the priority of the lien of thé
Mortgage upon the Subject Property.

7.02 Subrogation. Mortgagee shall be subrogated to the

lien of all encumbrances, whether released of record or not, paid

in whole or in part by Mortgagee pursuant to this Morkgage or by

“27
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the proceeds of any loan, advance or payment secuved by this

Mortgage.,

7.03 Additional Provimions., ‘The Loan Documents contaln
or incorporate by reference the entire agreement of the parties
with veapect to matters contemplated hereln and supersede all
prlor negotlatlons. ‘The Loan Documents grant fucther rights to
Mortgagee and contain further agreements and affirmative and
negative covedsants by Mortgagor which apply to this Mortgage and
to the Subject ‘Broperty and which are incorporated herein by this
reference,

7,04 Merger.( No merger shall occur as a result of
Mortgagee's acquiring any ¢cher estate in, or any other lien on,
the Suhject Property unless Mortgagee consents in writing to a
merger,

7.05 Obligations of Mertgagre; Joint and Several, If

mere than one person has executed this Morigage as “Mortgagor',

the obligatlons hereunder of all such persons shall be joint and
several,

7.06 Rules of Construction, When the idercity of the

parties or other circumstances make it appropriate, the masculine
gender includes the feminine and/or neuter, and the singulai
number includes the plural. The term "Subject Property" means
all and any part of the Subject Property.

7.07 Successors in Interest, The terms, covenants, and

conditions herein contained shall be binding upon and inure to

0119198
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the beneflt of the helrs, auccessorn and assigns of the parties

hereto.

7.08 Incorporation. Exhibits A, B and C are

lneorporated into and made a part of this Mortgage by this
reference.

7.9 Noticeg. All notices, consentd, approvals and
other comiiunicatlons required or permitted hereunder shall be In
wrlting andishall be sent to Mortgagor or to Mortgagee at the
addresses set [orvh in Section 4,05 above,

7,10 cCholce of Law., Thla Mortgage, and the rlghts and

obligations hercunder ¢l cvach of the pavties hereto ghall be
governed by, and conatrued 1p accordance with the internal laws
of Illinois,

7,11 Caleulation of Interest Rate, ALl agreements
between Mortgagor and Mortgages are expiessly limlited so that In
no event whatsoever shall the amount paid Or)aqreed to be paid to
Mortgagee hereunder exceed the hlighest lawful wate permlssible
under applicable usury laws, In the event pervformance of any
obligation of Mortgagor heveundaer shall requlire the vavment of
interest in excess of such highest lawful rate, then such
obligation shall, automatically and retroactlively to the date
hereof, be deemed reduced to the highest lawful rate permlagible
under appllcable usury laws. If Mortgagee ever receives as
Interest an amount which would esxceed such highest lawful rate,

the amount of excessive interest shall not be applied to the

-0
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payment of interest, but shall, automatically and retroactively
to the act of payment, be applied to the sums due hereunder, and,
if and to the extent such amount of excessive interest exceeds
guch sums due, be immediately returned by Mortgagee to Mortgagor

without interest,

7.12 Severability. If any term of this Mortgage, or

the application thereof to any person or c¢ircumstances, shall to
any extent ‘Leinvalid or unenforceable, the remainder of this
Mortgage, or the application of such term to persons or
circumatances other' roun those as to which it ig invalid or
unenforceable, shall nokt he affected thereby. Each term of this
Mortgage shall be valid and znforceable to the fullest extent

permitted by law.

7.13 Remedies Cumulative: The rights and remedies of

Mortgagee as provided in the Guaranty; fi2rein and in the other
Loan Documents shall be cumulative and conzurrent. They may be
purastued singly, successively, or together agalnst Mortgagor, Lhe
Subject Property or any other peraons or entities vho are or may

become liable for all or any part of the indebtednes: evidenced

by the Guaranty, the Note or the other Loan Documents, Lursiuding,

without limitation, Borrower, Pallure to exercise any such right
or remedy shall in no event be conatrued ag a walver or release
of such rights or remedies or the right to exercige them at a
later time, The right, if any, of Mortgagor, Borrower and all

other persons or entities who are, or may become, liable for all
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or any part of the indebtedness evidenced by the Guaranty, the
Note and the other Loan bocuments to plead any statute of
limitation ag a defense to any demand by Mortgagee is expressly
waived by each and all of such parties to the fullest extent

permitted by law,

7.14 No Amendment or Waiver Except in Writing. The

provisions nf this Mortgage may not be amended or modified orally
in any mannzr. _and may be amended or modified solely by a writing
duly executed by Mnrtgagor and Mortgagee., No provision of this
Mortgage may be walved by Mortgagee except in writing executed by
it which expressly refe!’s to this Mortgage. No such walver may
be lmplied from any act or <onduct of Mortgagee or any omission
by Mortgagee to take any action with respect to any provision of
this Mortgage. No express written waiver shall affect any other
provision of this Mortgage or cover any default or time period or
gvent other than the matter as to which suan express written
walver has been given,

IN WITNESS WHEREOF, Mortgagor has execuled this Mortgage

under seal as of the date first above written,

MORTGAGOR ¢
LINCOLN WEST MEDICAL CENTER, INC., a

Delaware 007[/?

It§71V1ce) President

Attest: A0 ?7/?475VL4{2qu

I { sﬁi.) Sleetary
[CORPORATE SBAL]

...31...
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ACKNOWL EDGMENT
STATE OF (Eorayf )
- iy ) 33
county op TV

I, Lilies :_:;mg?x&\m, , a Notary Public in and
for and resiHTﬂ%LLn sald County &HE“ﬁEate, DO HEREBY CERTIFY THATD
Egankmuﬂij;_gdihml and XSFeay & Neariseay ©F LINCOLN WEST MEDICAL
CENTER, ZNC.,, a Delaware corporation, pevacnally known to ne to
be the Gawe persons whoso names are subucribed to the foregoing
Lngtrumene ~appeared bufore me this day Lo person and
acknowledgedthat they signed and dellvered sald instrument ay
their own freecand voluntary act and as the free and voluntary
act of gald corpcration for the uges and purposes therein set

torth,

GIVEN undei iy hand and notarlal seal thig jﬂgﬂﬁday of
- _'p 19860

[ t o R b}
gégu¢&29hauTT_ﬁi;mééaaéahéfsa e’

otary Public
My Commisgion Expirves:

MoaneFublic, Fulton County, Goorgia

My Corranission Expros Sapt 10, 1890

nrom
ity
b

90119998
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EXHIBIT "A"

PARCEL 1:
LOTS 16 T0".21, IN BLOCK 17 IN NORTH WEST LAND ASSOCIATION SUBDIVISION

OF THAT PART OF THE WEST 1/2 OF THL EAST 1/2 OF THE NORTH EAST 1/4
(EXCEPT THE EAST 93 FEET LYING SOLTH OF THE NORTHWESTERN ELEVATED
RAILROAD COMPANY'S RIGHT OF WAY) OF SECTION 13, TOWNSHIP 40 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOR COUNTY,

JLLINOIS

PARCEL 2:

10TS 23,70 25, IN BLOCK 16 IN NORTH WEST LAND ASSOCIATION SUBDIVISION
OF THAT PARY OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTH EAST 1/4
(EXCEPT THE (£4ST 33 FEET LYING SOUTH OF THE NORTHWESTERN ELEVATED
RAILROAD COMNPANY'S RIGHT OF WAY), OF SECTION 13, TOWNSHIP 40 NORTH,
RANGE 13, EAST O“-THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS

PARCEL 3:

LOTS 35 AND 36 IN BLOCK T Zn LUTZ PARK ADDITION TO RAVENSWOOD, BEING A
SUBDIVISION OF 1OTS 1 TO 3, AN THE SUPERIOR COURT PARTITION OF THE
NORTH 1/2 OF THE SOUTH EAST i/%-OF SECTION 13, TOWNSHIP 40 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MRRIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 4:

10T 18 IN BLOCK 16 IN NORTH WEST LAND'45F0CIATION SUBDIVISION OF THAT
PART OF THE WEST 1/2 OF THE EAST 1/2 OF Ti¥ NORTH EAST 1/4 (EXCEPT THE
EAST 33 FEET THEREOF) LYING SOUTH QF THE NORTWWESTERN ELEVATED RAILROAD
COMPANY'S RIGHT OF WAY OF SECTION 13, TOWNSHIP 40 NORTH, RANGE 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOk COUNTY, ZLLINOIS

PARCEL 5:

LOTS 2C TO 22 IN BLOCK 16, IN NORTH WEST LAND ASSOCIATICM SURDIVISION
OF THAT PART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORT. EAST 1/4
(EXCEPT THE EAST 33 FEET THEREOF) IN SECTION 13, TOWNSHIP 40 )IORTH,
RANGI 13, EAST OF THE THIRD PRINCIPAL WMERIDIAN, LYING SOUTH OF Tilt
RIGHT OF WAY OF THE NORTHWESTERN ELEVATED RAILROAD IN COOR COUNTY,
ILLINOIS

PARCEL 6:
LOTS 22 AND 23 IN BLOCK 17, IN NORTH WEST LAND ASSOCIATION SUBDIVISION

OF THAT PART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NOKTHK EAST 1/4
(EXCEPT THE EAST 33 FEET THEREOF) LYING SOUTH OF THE NORTHWESTERN
ELEVATED RAILROAD COMPANY'S RIGHT OF WAY OF SECTION 13, TOWNSHIP 40
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS

Page 1 of 2
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EXHIBIT *a"? 1 |
\CONTINUED)

PARCEL 7: .

LOTS 16 AND 17 IN BLOCK 16, IN THE NORTH WEST LAND ASSOCIATION
SUBDIVISION OF THAT PART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTH
EAST '1/4 (EXCEPT THE EAST 33 FEET THEREOF) IN SECTION 13, TOWNSHIP 40
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING SOUTH OF
THE RIGHT OF WAY OF THE NORTHWESTERN ELEVATED RATLWAY COMPANY IN COOK
COUNTY, ILLINOIS

PARCEL 6:

LOTS 31.TJ0.33 IN BLOCK 1 IN LUTZ PARK ADDITION TO RAVENSWOOD, BEING A
SUBDIVISION OF LOTS 1 TO 3, IN THE SUPERIOR COURT PARTITION OF THE
NORTH 1/2 OF 1*F SOUTH EAST 1/4 OF SECTION 13, TOWNSHIP 40 NORTH, RANGE
13, EAST OF TH7 'THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 9: .

LOTS 24 AND 25 IN BLOCK 17, ‘IN NORTH WEST LAND ASSOCIATION SUBDIVISION

OF THAT PART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTH EAST 1/4

(EXCEPT THE EAST 33 FEET THRREOF) LYING SOUTH OF THE WOGXIEXWRS(* RIGHT

OF WAY OF SECTION 13, TOWNSLIF #0 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK CGuRTY, ILLINCIS *NORTHWESTERN ELEVATED

'
PARCEL 10: RAILROAD COMPANY'S

LOT 34 IN BLOCK 1 IN LUTZ PARR ADDITION TO RAVENSWOOD, BEING A
SUBDIVISION OF LOTS 1 TO 3, IN THE SUPLRIQR COURT PARTITION OF THE
NORTH 1/2 OF THE SOUTH EAST 1/4 OF SECTICGH 13, TOWNSHIP 40 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN, T& COQK COUNTY, ILLINOIS

PARCEL 11:

LOT 19 IN BLOCK 16 IN NORTH WEST LAND ASSCCIATION SURDIVISION OF THAT
PART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTH EASC-)/4 (EXCEPT THE
EAST 33 FEET) LYING SOUTH OF THE NORTHWESTERN ELEVATED FATLROAD
COMPANY'S RIGHT OF WAY OF SECTION 13, TOWNSHIP 40 NORTH, RANGE 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN CODK COUNTY, ILLINOIS.

Sirees ,

freer  Address ST U, /"/o.j»a,.,ma/ CAicelas
Fé’f‘f"mn(u-"f Jax ﬂ{)

1313 231 o3 s 13 232 &1 9

73 13 221 owy I3 /3 13 033
3 78 23¢ o031 S0 Hoy 4y,
3 12 23/ 0373 373 402 poq
13 13 230 o279 RN 0032
{3 /3 133  oxy I3 13 e If«‘ﬂ"-/
Page 2 of 2
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21-28-03/COR
GUARANTY

THIS GUARANTY ("Guaranty") is made Bs of Beptember 30, 1886, by
LINCOLN WEST MEDICAL CENTER, INC,, a Delaware corporation ("the Guarantor"), in
faver of BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASBSOCIATION, a
national banking associntion (the "Bank").

A, RECITALS

WHEREAS, FORUM HEALTH INVESTORS OF QEORGIA, INC., a Georgla
corporatior” (the "Company"), and FORUM HEALTH ACQUISITION, INC., a Georgla
corporation (the "Borrower") have entered inta that certain Term Loan Agreement by and
by and among thu Company, the Borrower and the Bank and dated as of September 30,
1886 (s amendzd or otherwise modified from time to time, the "Losn Agrsement'h
capitalized terms used. herein and not otherwise defined herein shall have the meanings
given to them in the Loar Agreement, and the use of the neuter gender shall Include the
masculine and femininel:

WHEREAS, Guarantor 1s the wholly-owned subsidiary of the Borrower;

WHEREAS, the™Bank is wiiling to extend credit to the Borrower under the Loan
Agreement only upon the condition tnat al! obligations of the Borrawer are guaranteed by
the Guarantor to the extent hereinafterszi forth;

WHEREAS, the Guarantor Is wiliing-to guarantee all obligations of the Bor-
rower under the Loan Agreemnent and the otheri.van Documents as hereinafter provided
as an inducemant to the Bank tc enter into the Lupi Agreement and to grant such eredit
to the Borrower by reason of which credit and othdr financial accommodations will be
granted to the Guarantor, and other benefits will acerue to the Guarantor because such
credit 19 necessary for the continued sugcessful operation/of the Company, the Borrower
gnd their Subsidlaries, of which group of corporations thz Guarantor is an integral
component part;

NOW, THEREFORE, in consideration of the premises and tc {nduce the Bank to
enter Into the Loan Agreement and to extend the loans referred to woovz, and for other
good and valuable consideration, the receipt and sufficiency of whichs are hereby
acknowledged, the Guarantor hereby agrees s follows:

B. REPRESENTATIONS AND WARRANTIES

The Guarantor hereby represents and warrants that:

1. The Guarantor (a} is & corporation duly organized and valldly existing under
the laws of its State of incorporation as indlcated in the heading of this Guaranty, (b) is
properly licensed to conduct its business and is in good standing therein and in uil other
jurisdictions where necessary to maintain {ts rights and privileges, (¢} has all requlsite
power and authority to own and operate its properties in each jurisdiction in which it
owns or operates properties, and (d) has complied with the fictitious name statute of
every jurlsdiction where necessary.
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2. The Guarantor has all requisite corporate and legal power and adequate
authority, rights, licenses and franchises to own and operate its assets, and to carry on
its business,

3, The execution, dellvery and performance of this Guaranty, the security
instruments to be given by the Guarantor referred to in Section C-2 hereof and any other
documaents or Instruments executed and delivered by the Guarantor pursuant thereto or in
connection therewith (collectively, the "Guaranty Documents"), are within the Guaran-
tor's corporate powers, have been duly authorized by all necessary corporate authority,
do not confliet with the terms of the Guarantor's certificate of Incorporation, bylaws,
charter or any other organization papers of the Guarantor, do not violate any law, rule or
regulation. and will not confliet with, result in a breach of, or constitute a default under,
any Contiactual Obligation of the Guarantor, and do not result in or require the creation
of & Lien {ziher than for the benefit of the Bank pursuen} to the security ingtruments
referrad’ to (bsove) upon or with respect to any sssets of the Guarantor (other than in
tavor of the Bunk under the Loan Agreement),

4. Except.{or (a) the fillng of the recordation of any deed of trust, morigage
or other security instrument executed by the Guarantor, {b) any reports to be filed by the
Guarantor under Section 13 ¢r 15d of the Securities Exchange Ant of 1834, as smended,
and (c) notices to be filed or annrovals to be obtained under health care certificate of
need for lioensing provisions upon the transfer of stock or 8 hospital of the Guarantor by
the Bank pursuant to a dlsposition of the Collateral or the voting of Stock Collnteral by
the Bank after & Default, tha exeiulicn, delivery or performance by or enforcement
agalnst the Guarantor of any Loan Documents to which it is or will be a party does not
require any Governmental Action,

5. This Guaranty and each other Loss Document to which the Guarantor g or
will be a party Is, or upon execution and dellvary by the Guarantor will be, the legal,
valid and binding obligation of the Guarantor enferzeable against it in sccordance with
its respective terms.

B, The unaudited balance sheets of the Guaranios 2s of May 31, 1988, and the
related unaudited statements of income and retalned earningrund of sources and applica-
tions of funds and reconcilistion of capital accounts of the Guarsntsr for the lseal year
then ended, copies of which have been furnished to \he Bank, presert.falry the finanelal
condition of the Guarantor as of such date and results of the operationscf the Guarantor
for the perlod ended on such date, all in accordance with GAAP consisientiv-applied, and
since May 31, 1986, there has bean no material adverse change In the condition (financial

or otherwise), assets or operations of the Guarantor, The Guaranter does nutihave any,

dabt of the type described In Clause () of the definition of Debl In the Loan Agrrement
or any other materlal contingent liability, materlal lease or other contract or material
commitment not diselosed in the foregoing financial statements;

7. Except as listed in Schedule | hereto, there Is no pending or to knowledge of
the Cuarantor threatsned action or proceeding affecting the Cuarantor or any of its
assets before any Qovernmental Authority which may materially adversely affect the
aondition {financial or otherwise), sssets or operations of the Guarantor or which may
materially adversely affect the Guarantor's abllity to perform |ta obligations under the
Loan Documents 1o which It ls or will be a party, including this Guaranty. The Guarantor
fa not in breach of the terms of any Governmenial Actlon,
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. 8. The Guarantor has filed all tax returns required to be filed by it and has
paid all taxes, assessments and governmental charges payable by it that have become
due, except to the extent permitted by Section 8.1(b) of the Lnan Agreement, for all
prior {iscal years and for the current fiscal year to the date hereof, The Guarantor
knows of no imposed tax assessment against the Guarantor or any of {ts assets, material
to the Guarantor's condition (financial or otherwise), assets or operations,

8. The Guarantor is not subject to regulation under the Publlc Utility Holding
Company Actlon of 1935, the Federal Power Act, the Interstate Commerce Act, the
Investment Company Act of 1940 any state public utility law or any other Federsal,
foreign or state statute or regulation limliting or otherwise regulating its ability to enter
into and perform {ts duties and obligations under this Guaranty.

10.~The Guarantor is not & party to any Contractual Obligation materially
adversely aff¢eting its condition (financial or otherwise), assets or operations, The
Guarantor is notin preach of the material terms of any of Its Contractual Obligations.

11, Each ‘Plan maintained by the Guarantor or any ERISA Affiliate of the
Guarantor s in compllaice with ERISA and the IRC and the Guarantor and each ERISA
Afflllate of the Guarantor lias filed all material reports required to be filed by ERISA or
the IRC, There is no accumuiated funding deflelency as defined in Section 412 of the
IRC, with respect to any Plan subject to Section 412 of the [RC and neither the Guaran-
tor nor any ERISA Affillfte of tne Cuarantor has any termination or withdrawal ability
under Title IV,

12, The Guarantor possesses al' putents, licenses, certificates of need, per-
mits, franchises, trademarks, trade names, *rade secrets, service marks, copyrights,
Governmental Actions and all other rights whkizh are required to conduet its business
without known confiicts with rights of others,

13. The Guarantor is In compliance with e’ applicable federa!; state and loca)
laws snd regulations relating to air, water, soil and ofner environmental quality and
zoning, medical, health and other laws and reguiations,

14, The Bank has a valid and perfected [lrst priorit;{subject only to Per-
mitted Liens) llen on and & security interest in all of the Guarantur's'Collateral (whether
now or hereafter owned by the Guaranlor), which lien end seecurity interest will be
enforceable agalnst the applicable Grantor and all third parties and secure obligations of
the Guarantor to the Bank under the Loan Documents, and all filings, reco:rJations and
other actlons necessary under any laws to perfect and protect such llens aradisecurity
[nterests as first-priority {subject only to Permitted Llens) llens and security irierest in
such Collateral have been duly taken, except in the case of proceeds consisting of non-
identifiable cash proceeds, certificates or instruments other than instruments that
constitute chattel paper) possession of which by the Bank is required for the perfection
of the Bank's security interest thereln,

15, No financlal statements, documents, certificate or other written commu-
nleation furnishad to the Bank by or on behalf of the Guarantor or any other Loan Party
in connection with this Guaranty containg any untrue statement of a material fact
{(known to the Guarantor In the case of materials not furnished by the Guarantor) or
omits to state a material fact (known to the Guarantor in the case of materlals not
turnished by the Guarantor) necessary in order to make the statements contained herein
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and not misleading. There is no fact known to the Guarantor which materially adversely
affects the condition (financlal or otherwise), assets or obligations of the Guarantor
which has not been disclosed herein or In such financial statements, documents, certifi-
cates or other written communications to the Bank {n connaction with this Guaranty.

.
Yy

168, Without limlting Sectlon B-4 above, the exacution, delivery and perfor-
mance of this Guaranty will not cause the Guarantor to be Insolvent under applicable
federal and state laws or otherwise cause a breach of the Company's and the Borrower's
covenants set forth in Section 6.1(1) of the Loan Agreement,

The Guarantor agrees that for 3o long ag this Guaranty remains in effect each
of the above representations and warrantles and each other representation or warranty of
the Guarantor contained herein or in the other Guaranty Documents shall be deemed to
be remad: ac of the [ast Business Day of euch calendar quarter,

C. GUARANTY

1, Tne ~Guarantor hereby absoiutely unconditionally and Irrevocably
guarantees, and prom!ses to pay on demand to the Bank, or to order, in Jawful money of
the United States, whca due (whether at stated maturity, by acceleration or otherwise),
any and all debts, ligbilitics ard other obligations of the Borrower to the Bank arising out
of the Loan Agreement and-anv.-cther Loan Document to which the Borrower is 8 party,
including, without limnitatjon, the Note issued by the Borrower under the Loan Agreement
(herelnufter called, collectively, the "Obiigations"); provided, however, that the maxi-
mum labllity of the Guarantor her2under shall not In any event exceed the Maximum
Guaranteed Amount (as hereinafter defined) notwithstanding that the aggregate amount
of the Obligations payable at any time ma' exreed the Maximum Guaranteed Amount,

The word "Obligations" is used herein.in Its most comprehensive sense and
Includes all principal, interest and other amounts.paysble under the Note, all obligations
for advances, loans, debts, interest, fees, indemnities, costs, expenses ({including, without
limitation, attorneys' fees and expenses, which In-turn inelude without limitation, the
reasonable estimate of the allocable costs of in-house lega! counsel and staff of the
Bank) and all other amounts payable from time to time urdsi the Loan Agreement, the
Note and the other Loan Documents, and any and all other cbligrtions and liabliitles of
the Borrower now or hereafter made, Incurred or created, and havever arising, under the
Loan Agreement, the Note and the other Loan Documents, and all 1 enewals, extensions,
restructurings, refinancings and refundings of any and all such obligatinns and liabilities,
including, without limitation, any interest which would have accrued hv. .{or the com-
mencement of a proceeding under any bankruptey, reorganization, insolvericy or similar
laws, whether direct or contingent, matured or unmatured, liquidated or unliouidated,
whether any of such Obligations are from time to time reduced or extinguisted and
thereafter increased or incurred, whether recovery upon such Obligations may be or
hereafter become barred, in whole or In part, by sny statute of limitations, or whether
such Obligations may be or hereafter become otherwise unenforceable, in whole or in

part,

As used in this Guaranty, "Maximum Guaranteed Amount" shall mean the sum
of (x} $14,500,000.00 for Obligations In respect of principal, (y) Obligations in respect of
interest as shall not exceed interest on the foregoing principal amount (exelusive of
liability under any other guaranties) and (z) Obligations in respect of fees, indemnities,
costs, expenses and all other amounts,

30T1I9Y98




UNOFFICIAL COPY

The Guarantor agrees that the Obligations may at any time and from time to
time excead the Maximum Guaranteed Amount without notice to the Guarantor and
without affecting in any manner the Guarantor's liability hereunder.

Any paymeni by Guarantor shall not reduce its maximum obligation hereunder,
unless wrltten notice to reduce sueh maximum by the amount of such payment is actually
recoived by the Bank at or prior to the time of such payment,

2. All obligatlons of the Guarantor hereunder shall be secured by a first-
priority perfected lien or security Interest (subject only to applicabie Liens permitted
under Section 8,2 of the Loan Agreement) in all Collateral owned by the Guarantor
pursuant to.a Security Agreement to be executed and dellvered by the Guarantor 43
provided ' thic Loan Agreement and pursuant to a Mortgage, Assignment of Rents, Secu-
rity Agreement and Fixture Flling to be executed and dellvered by the Guarantor as
provided In tie Loan Agreement, The Guaranior ratifies and consents to all the terms
and conditions of 4re provisions of the Loan Agreement which obligate the Company and
the Borrower to cause-anch of the Borrower's Subsidiaries to take or refrain from certain
action, and agrees to e bound by and to comply with all provisions of the Loan Agree-
ment appiicable to Sutsidiaries of the Company and the Borrower 10 the same extent as
it It were a party to the Lonn-Agreement, Without limiting the generallty of the fore-
going, the Guarantor sgrees thot-!t will comply with the provisions of Section & of the
Loan Agreement which are applieable to o "Subsidiary,"

3. This {s a guaranty of pavreat not of collectabllity. The Guarantor's oblign-
tions hereunder are those of a primary oDligor, and not merely as a surety, are indepen-
dent of the Obllgations, are joint and several with respect to the liabilities of any other
obligor in respect of the Obligations, and w separate action or actions may be brought
against the Guarantor whether an actlon is brought agninst the Company, the Borrower
or any other obligor In respact of the Obligations srwhether the Company, the Borrower
or any other obligor In respect of the Obligations be/jcined in any such actlon or actions;
and the Guarantor walves the benefit of any statute-of limitations affecting its liability
hereunder or the enforcement thereof. Without derogatitg from the foregoing, any
elrcumstances which operate to toll the statute of limitatiens-as to the Company or the
Borrower, shall operate to toll the statute of limitations hereunder.

4, The obligations of the Guarantor under thls Guaranty tra continuing, abso-
lute and unconditional, and the Guarantor guarantees that the Obligatirny will be paid in
full when due (whether at stated maturity, by acceleration or otherwiza) iz mccordance
with the terms of the Loan Agreement and the other Loan Documents, regardiess of any
law, regulation or order now or hereafter in effect in any jurlsdiction affecting any of
such terms or the rights of the Bank with respect thereto or any other circumstance
which might otherwise constitute a defense avallable to, or a legal or equitable discharge
of, & guarantor,

5. This Guaranty shall in all respects remain in full force and effect notwith-
standing, without limitation, the dissolution, liquidation, bankruptey, [nsolvency or
reorganization of the Company, the Borrower or any other obligor in respect of the
Obligations (including, without llmitation, the Guarantor) or that at any time or from
time to time all Obligations may have been paid in full,

This Guaranty shall in all respects continue in full force and effect or shall be
relnstated, as the case may be, if at any time payment, in whole or in part, of any of the
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Obligations is rescinded or must otherwise be restored or returned for any reason, includ-
ing, without limitation, because of the insolvency, bankruptey, dissolution, liquidation or
reorganization of the Compsny, the Borrower or any other obligor in respect of the
Obligations (Including, without limitation, the Guarantor} or upon or as a result of the
appointment of a custodlan, receiver, trustee or other officer with similar power with
respect to the Company, the Borrower or any such other abligor or any material part of
its mssets, or otherwise, ail as though such payment had not been made. I an event
permitting the acceleration of the Obligations shall any time have occurred and be
continuing and such acceleration shall at such time be prevented by reason of the pen-
dency against the Company or the Borrower of a case or proceeding under any hank-
ruptey, reorganization, insolvency or simiiar law, the Guarantor agrees that, for purposes
of this Guaranty and Its obligations hereunder, the Obligations shall be deemed to have
been acariersted under the Loan Agreement, and the Guarantor shall forthwith pay such
Obiignations, and the otlier obligations hereunder, without any further notlce or demand.

Withzut limiting the foregoing, the Guarantor authorizes the Bank, without
notice or demand ard without affecting the Guarantor's liability hereunder, from time to
time to: () renew. axtend, increase, mccelerate, compromise, settle, subordinate,
restructure, refinance. refund or otherwise change the amount and time for payment of
the Obllgations, or othervis: ~hange the terms of the Obligations or any part thereof,
ineluding, without limitatien, amend, modily, supplement, waive or consent to a
departure from the terms an¢ conditions of the Loan Agreement or any other Loan
Document and increase or decrensé the amount of or the rate of interest on the Obliga-
tions; (b) teke and hold seeurity fur <ne payment of this Guaranty ar the Obligations or
the obligations of other obligors In rézpect of the Obligations and enforce any such
security; {e) apply such seecurity and direct ihe order or manner of sale thereof or sell,
exchange, subordinate, release, compromisa. settle, waive or surrender any such security;
and (d) take, hold, exchange, subordinate, relerss, compromise, settle, amend or waive,
or consent to the departure from the terms ‘of, any guaranty, endorsement or other
agreement relating to the lubliity of any other cbiigor in respect of the Obligations;
whether or not any or all of the foregoing oceour pursusnt to a bankrupiey, reorganization
or other similar proceeding or otherwlise, including, withiout limitation, pursuant to an
election or other action under Section 364 or 1111 of the Barxruptey Code or otherwise,
The Bank shall have no obligation to perfect, secure, protect or insure any Loan Docu-
ment or any Coliateral and the Guarantor's liabillty hersunder skall not be affected by
the non-perfection, invalidity or unenforceabiity of any Collateral or-Loan Document.

6. Notwithstanding any payments made by the Guarantor neriunder or any
set-off referred to In Section C-9 hereof, the Guarantor shall not be eniitles to be sub-
rogated to any of the rights of the Bank against the Company, the Borrower or.any other
obligor in respect of the Obligations, or to any Collateral or other rights or Interssis held
for the payment of the Obligations, nor shall the Guarantor seck any reimbursemant from
the Company, the Barrower or any such other obligor In respect of any such payments or
set-offs untll all Obligations (even those that exceed the Maximum Cuaranteed Amount)
and nil obligations of the Guarantor hereunder have been finally pald in full in cash, If
the Guarantor shell recelve Bny payment on account of any subrogation rights at any
time when all the Obligations and the Guarsntor's obiigations hereunder shall not have
been paid (n fuli, any amount so paid will be segrognted and held In trust by the Guaran-
tor and promptly turned over to the Bank to be applied first to the Obligations unt!l paid
in full and thereafter to the Quarantor's obligations hereunder. The Bank may foreciose,
judicially or by power of sale or otherwise, on any deed of rust, mortgage or other
security Instrument (whether or not such security covers assets of the Company, the
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Borrower, the Guarantor or any other obligor in respect of the Obligations), or take or
tall to take any nther action, whether or not such {oreclosure or other action or inaction
la commerelally reasonable, and, even though such foreclosure, action or inaction may
irmpair, diminish or destroy the Guarantor's subrogation or other rights or remedies
against the Company, the Baorrower or any such other obligor or any such assets, the
Guarantor shal! remain fully liable for all its obligations hereunder,

. 7. 'The Guarantor unconditionally waives any right, to the fullest extent per-
mitted by applicable law, to require the Bank to: (a) proceed against the Company, the
Borrower or any other obligor in respeet of the Obligations; (b) proceed against or
exhaust any security held directly or indirectly on account of the Obligations; (¢) pursue
any other remedy in the Bank's powers whatsoever; {d) give the Guarantor prior or subse-
quent notite) of the disposition of any security; or (e) glve the Guarantor notice of any
Information zoncerning the Company's or the Borrower's or any of their Subsidiaries’
assets, business) operations or condition {financial or otherwise) known to the Bank (It
being the sole zbligation of the Guarantor to keep itself informed of the risk of non-
payment of the Obiizations and otherwise with respect to such assets, business, opera-
tions or condition). © Ciiarantor's obligations hereunder shall continue In full force and
effect notwithstanding/ Zespite any change in relationship, status or shareholdings
between Guarantor, the Cuinpany, and any other Loan Party. The Guarantor uncondi-
tionally waives any delense-arising by reason of any disability or other legal or equitabie
defense of the Company or thi Borrower by reason of the cessation from any cause
whatsoever of the llabillty of the-Company other than final payment in full in cash of the
Obllgations, Until the Obligetions-itave been finally paid in full in cash the Guarantor
shall withhold exercise of (1) any rightt4 enforce any remedy which the Bank now has or
may hereafter have against the Company, the Borrower or another Person, and (i) any
benefit of, and any right to participate in,_any security now or hereafter held by the
Bank. The Guarantor waives, to the extent permitted by applicable law, all diligence,
presentments, protests, notlces of protests, motices of dishonor, notices of non-
payment, acceptance and notices of acceptance e this Guaranty, and notlce of the
exlstence, creation or incurring of any Obligations.

8. Any Debt of the Company or the Borrower now or heresfter held by or
owed to the Guarantor is subordinated in right of payment aiic ip all other respects to the
prior final payment in full in cash of the Obligations pursuant to *iie Intercompany Debt
Subordination Agreement referred to in the Support Schedule to the Loan Agreement,
The Guarantor acknowledges and agrees that the Loan Agreement rastricts the Company
and the Borrower from making loans and advances to, or obtaining loans and advances
from, the Guarantor without the consent of the Bank, and the Guarzijtor.egrees 1o
comply with such restrictions. The Guarantor further agrees that any amounis received
by it in contravention of such restrictions shall be segregaied and held In trust and be
immediately turned over to the Bank as Collsteral for the Obligations,

9, Upon the occurrence of any Event of Default, the Bank {s hereby authorized
at any time and from time to time, to the fullest extent permitted by applicable law,
without notice or demand, to set-off and apply all deposits (general or special, custodial
or for other safekeeping, time or demand, provisional or final) and other property (Includ-
ing, without limitation, money and securities) at any time held by or in the possession of
the Bank, and other obligations at any time owing by the Bank to or for the credit or the
account of the Guarantor, in each of which deposits, property and other obligations the
Bank Is hereby granted a lien and security interest, against any and all obligations of the
Guarantor now or hereafter existing under this Guaranty, irrespective of whether or not
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the Bunk shell have made any demand under this Guaranty and aithough such obligations
may be contingent and unmatured. The rights of the Bank under this Sectlon C-p are In
addition to other rights and remedies (Including, without limitation, other rights of set-
off) which the Bank may have.

10, No amendment or waiver of any provision of this Guaranty, nor consent to
any ‘departure by the Guarantor therefrom, shall In any event be effective unjess the
same i8 signed by the Bank, and then such walver or consent shall be effective anly In the
specific instance and for the specific purpose given, No failure on the part of the Bank
to exercise, and noc delay in exercising, any right hereunder shail operate as a8 walver
thereol} nor shall any single or partinl exercise of any right hereunder preciude any other
or {urther exercise theraof or the exercise of sny other right, The remedies herein
provided are cumulative and not exclusive of any provided by law or at equity,

' 11, (Tre Guaranior agrees to pay attorneys’ fees, including, but not limited ‘o,
the reasonable 2stimate of the allocable costs of in-house legal counse! and staff, for the
Bank and ai! other«osts and expenses which may be Incurred by the Bank in the prepara-
tion, administration cr siforcement of this Guaranty,

12, Tne Guarantor hereby irrevocably consents to personal jurisdiction in the
Superfor Court of the State »t Callfornla for the County of Los Angeles or the United
States District Court for the lertral District of Calllornia over any suit, actlon or
proceeding arising out of or rteiniing to this Guaranty, and the Guarantor hereby
irrevocably agrees that all elaims i vespect of any such suit, action or proceeding may
be heard and determined in such courts.~ The Guarantor hereby agrees that service of the
summons and complaint snd all other prozess which may be served in any such sult,
action or proceeding may be effected by malling by registered mall &8 copy of such
process to the Guarantor's President or other cficer a! Its address specified below and
that personal service of process shal! not be requiéed. Nothing harein shall be construed
to prohibit service of process by any other method pirmitted by law or the bringing of
any sult, action or proceeding in any other jurisdietion.~The Guarantor agrees that final
judgment In any such sult, sotion or proceeding shall be convlusive and may be enforced
in any other jurisdiction by sult on the judgment or in any cther manner provided by law,

13, Any provision of this Guaranty which may be prohinited by law or others
wise held invalid shall be Ineffective only to the extent of such prokibition or invalldity
and shel} not Invalldate or otherwise affect the remaining provislons ¢l thiz Guaranty,

14, 'The Bank may, without notice to or consent from the Guars:tir, assign or
otherwlse transfer, or grant a participation in, the Obligations, or any interest therein, or
the Collateral, in whoie or in part, to the extent permitted by Section 8.8 of At Loan
Agreement without affecting in any manner whatsocever the Guarantor's liability here-
under. Any permitted assignee or other transferee of, or participant in, the Obligations
owing to the Bank shall thereupon become vested with all rights in respect thereof
granted to the Bank herein (including, without limitatien, any rights of set-off) to the
same extent as {f such assignor, transferee or participant were the transferring Bank, and
such Obligations shall be and remain Obligations for purposes of this Guaranty. This
Guaranty shall be binding upon the Guarantor and its successors and assigns and {nure to
the benefit of the Bank and its respective successors, assigns and other transferees;
provided, however, that this Guaranty shall not be construed as conferring any rights or
benefits upon any cther Person and, provided, further, the Guarantor shall not assign or
transfer any of its rights or obligations hereunder without the express written consent of
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the Bank. The Guarantor hereby waives acceptance and notice of acceptance of this
Guaranty by the Bank.

,
B
~

15. This Guaranty shall be governed by and construed according to the laws of
the State of Llinois.

16. The Guarantor agrees that it wills

Il (8) Furnish to the Bank:

(I} As soon as available and in any event within 45 duys after the
end of each fiscal quarter, balance sheets of the Guarantor as of the end of such quarter,
and statem~snis of income and retained earnings, and statements of sources and applica-
tions of funas-and reconcliiation of capital accounts, of the Guarantor for the period
gommanding at'the end of the previous fiscel quarter and ending with the last day of such
fiscal quarter ans fer the period of the Guarantor's fiscal year ending with the last day of
such fiscal quarter, :n reasonable detail and stating !n comperative form the figures for
the corresponding date «nd perlods in the pravious fiscal year, certified by the Chief
Financial Officer of the Zuarantor as presenting falely the financlal condition and results
of operations of the Guarantot as of the dates and for the perlods indleated and as heving
been prepared in accordance with GAAP;

(i) As soon as-avallable, and In any event within 90 days after the
end of euch [lscal year of the Guarsiiton, n copy of the audit report for such year for the
Cuarantor containing the financial staversents of the type described In Clause (1) for sueh
year and for the previous flscal year in comgarntive form certified without qualification
by Arthur Young & Company, or such otheq Indapendent certified public aecountants of
recognized natlona! standing selected by the Guerantor and acceptable to the Bank, as
presenting fairly the financlal condition of the ‘Gurrantor, as of the dates end for the
periods Indicated snd has having been prepared In sceordance with GAAP and generally
accepted auditing standards, conslstently applled (accent-as otherwise specifically noted
and with which any such changes such suditors havoe agreed;;

(i) Promptly after the sending or fling thereof, coples of all
financlal statemants, material reports or other material informatian ineluding notices of
default which the Guarantor sends to any of its securlty holders or pariners and coples of
all reports and registration statements which the Guarantor files whk the Securities and
Exchange Commission or any securities exchange;

{lv) Promptly after request therefor, such ather informasicn regard-
ing the condition (financial or otherwise), assets or operations of the Guaranici as the
Bank may from time to time reasonably request.

(b) Comply in all material respects with ail applicable laws, rules and
regulntions and Governmental Actions, and all Contractual Obligations, such compliance
to include, without limitation, paying before the same become delinquent, all taxes,
assessments and governmental charges Imposed upon it or upon its assets except to the
oxtent that any of the foregoing are contested In good faith by appropriate proceedings
diligently conducted.

{e) At all times preserve and malntain Its corporate existence and all
rights, privileges, franchises, llcenses and other authority material to its business and ot
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at all times license and qualify and remain licensed and qualified as a foreign corporation
authorized to do business in each jurisdiction where its business makes such license or
qualification necessary.

(d) Keep accurate and complete books and records of account in
accordance with GAAP and permit, during regular business hours, the Bank or its repre-
sentatives, to inspect, audit and examine the Guarantor's books and records and to take
extracts and coples thereof, to inspect Guarantor's assets and to discuss Guarantor's
affairs with any independent certified publfc acecountant.

{e) Not, directly or indirectly, enter into any transaction of merger,
consolidation, or liquidation, winding up or disselution, or convey, sell, lease, transfer or
otherwise Jispose of, in one transaction or & serles of transactions, all or substantially all
of its business-ar assets whether now owned or hereafter acquired.

2 !mmediately upon the oceurrence thereof, give notlce to the Bank of
any Event of Defarii involving the Guarsntor as set forth in Sectlon 7.1 of the Loan
Agreement.

17. The Bank shalinot be required to inquire Into the power or authority of
the Company, the Borrower or ziy Person purporting to aet on behalf of the Company, or
the Borrower, and any Obligavions created based on the professed exercise of any such
power or authority are guaranteed hereunder. The Guarantor agrees that the Bank's

books and records showing the Obligutions owing shell be binding on the Guarantor as
prima facie evidence of such Obligatiors.

IN WITNESS WHEREOF, the Guarantor has executed this Guaranty under sea)
as of the date first above writien.

"Cuarantor"

LINCOLN WEST MELICAL CENTER, INC,,
a Delaware corporation

o U,

"I‘ltle’: {Vice) President

Attest: O»QMM( Z‘« MMWV
Tmﬁ{ﬁg.)@eore!ar

(CORPORATE SEAL)
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Accepted:

BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION

By:  /s/
Thtle: /57
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Govenmental Actlon and Material Litigation
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{FORM OF TERM NOTE]
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FORUM HEALTH ACQUISITION, INC,
PROMISSORY NOTE DUE SEPTEMBER 30, 1984

NO ITEM TOQ INSERT
Los Angeles, Callfornla
September 30, 1988

. <0OR VALUE RECEIVED,
NO ITEM TOUNSERT
, & Georgla coineration (the "Company"), promises to pay to the order of Bank of
America National Trvst and Savings Assoelation (the “Bank®} the principal amount of
NO ITEM TO INSERT

(

NO ITEM TO INSERT

) fn 32 equal consecutive installments in the amounts and on the dates specified
below, .
The Company also prom’ses to pay interest on the aggregate unpald prin-
cipal amount hereol from the date neczol untfl pald in full at the rates and at the
times in accordance with the provisions cuntained In the Term Loan Agreement
dated as of September 30, 1986 among Forum Health Investors of Georgla, Ine., 8
Georgla corporation, the Company and BANI OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION (as amended or vthirewlise modified from time to time,
the "Loan Agreement"). Capltnlized terms used horzin without deflnition shall have
the meanings sct forth in the Loan Agreement,

The Company shall make principal payments-eninis Note In Installments
in the amounts and on the dates as follows:

Payment Date Amount Payment Date __Amount
December 31, 1986  $453,125 December 31, 1990  $45.2,125
Maroh 31, 1687 $453,126 Mareh 31, 1991 $452,125
June 30, 1987 $453,125 June 30, 1091 $453,126
September 30, 1887  $453,125 September 30, 1981  $453,125
Docember 31, 1087  $453,125 December 31, 19081 $463,125
Mareh 31, 19686 $463,125 Murch 31, 1992 $453,1725
June 30, 1988 $453,125 June 30, 1882 $463,125
September 30, 1988  $453,125 September 30, 1092 $453,125
Dacomber 31, 1988  $453,125 December 31, 1992 $453,126
March 31, 1880 $453,125 March 31, 1683 $453,125 gl
June 30, 1989 $453,126 June 30, 1993 $453,125 '
September 30, 1989  $463,126 Septomber 30, 1993 $453,126 5‘:
Deceamber 31, 1989 $453,125 Docember 30, 1983  $453,125 ;
March 31, 1090 $453,126 Mureh 31, 1694 $453,125 t:
June 30, 1980 $453,125 June 30, 1894 $453,125
September 30, 1990  $453,125 September 30, 1984  $453,125 8
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provided, however, that if any of the above pnyment dates is not a Business Day, the
applicable installment shall be due on the next preceding Business Day, and,
provided, further, that the aggregate unpaid prineipal amount of this Note shall be
paid In full no later than September 30, 1894, or, If such day is not a Business Day,
the next preceding Business Day.

This Note is the Company's "Term Note" issued pursuant to and entitled
to the benefits of the Loan Agreement, to which reference is hereby made for 2
more tomplete statement of the terms and conditlons under which the Term Loan
evidenced-hereby was made and {s to be repaid, including those under which this Note
may be palc pricr to ts due date (without penalty or premium on the terms provided
in Section .9 of the Loan Agreement} or its due date accelerated. This Note Is
guaranteed asprovided in, and this Note and sueh guaranties are secured as described
in, the Loan Agreeniant, to which reference is made for a description of such guaran-
ties and such securiiy,

All payments of principal and interest in respect of this Note shall be
made in lawful money of ‘he!United States of America in immediately available
funds to the Bank at the Grui's Corporate Service Center located at Bank of
America National Trust and Savings Assoclation, Corporate Service Center-1233,
1850 Gateway Boulevard, Concord, California 94520, Attention: Ms, Eva Peterson,
or at such other place as shall pe dJesigneted in writing for such purpose in
accordance with the terms of the Losn Aoreement. The Bank and any subsequent
holder of this Note Is authorized by the Company to endorse on the schedule
attached hereto (and any continuation thecesf) the amount of each repayment or
prepayment of the Term Loan, received by tne Fayee; provided, however, that the
failure to meke any such endorsement shall nut-limit or otherwise affect the
obligation of the Company hereunder with respect tc, payments of principal or
interest on this Note.

The Loan Agreement and this Note shall be geverned by, and construed
and enforced in aceordance with, the internal {aws (and not the laws of conflicts) of
the State of California.

The terms of this Note are subject to amendment only in *iie manner
provided in the Loan Agreement,

No reference herein to the Loan Agreement and no provision-of this
Note or the Loan Agreement shall alter or impair the obligation of the Company,
which Is absolute and unconditional, to pay the principal of and Interest on this Note
at the place, at the respective times, and in the currency herein preseribed,

The Company promises to pay all costs and expenses, including
reasonable attorneys' fees (including, without limitatlon, a reasonable estimate of
the allocable costs of In-house legal counsel and staff), incurred in the collection and
enforcement of this Note, The Company hereby consents to renewals and extensions
of time at or after the maturity hereof, without notice, and hereby walves diligence,
presentment, protest, demand and notice of every kind and, to the full extent
permitted by law, the right to plead any statute of limitations as a defense to any
demand hereunder.

J0T19%98
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IN WITNESS WHEREOYF, the Company has caused this Note to be
executed, sealad and delivered by Its duly authorized officer, us of the day and year
and at the place first above written,

NO ITEM TO INSERT

By: /3/
Title: /8/

By: /8/
Titles /a/

90T 1998
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