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COCK COUNTY, ILLIN 1S
15D

Fil 20 FO8 RLDOR
1487 DEC 31 AM {1: 19 876682414
MORTGAGE
Between
NATIONAL WESTMINSTER BANK USA
and
HOSPITAL GROUP OF ILLINOIS, INC. .

(HGI/HGD GUARANTY)

THIS MORTGAGE made this __ 27  day of December, 1987, by and
between HOSPITAL GROUP OF ILLINOIS, INC., an Illincis corpo-
ration, having an address at 520 North Ridgeway, Chicago,
Illinuis 60624 (the "Mortgagor') and NATIONAL WESTMINSTER BANK
USA, a“national banking association, whose office is 175 Water
Street, New York, New York 10038 (the "Mortgagee™)},

WITNZS3ETH,

A. Tia’- Hospital Group of Delaware, Inc., a Delaware
corporation ("AGDY") and the Mortgagee have executed and delivered
a certain loan “Agreement bearing even date between HGD and the
Mortgagee (hereinuiter, as it may from time to time be amended
and supplemented, s ferred to as the "New Loan Agreement"),
pursuant to which RGD i.as agreed to borrow from the Mortgagee and
the Mortgagee has agreed to lend toc HGD the aggregate principal
sum of up to FOUR HUNDURZEL THOUSAND ($400,000.00) DOLLARS, lawful
money of the United Statos to be paid with interest thereon
according to the New Loan . lrnreement (the terms, covenants and
conditions of which New Loan Agreement are made a part hereof);

B. HGD has heretofore uontered into a Bond Purchase and
Loan Agreement dated as of Decerib2r 18, 1985 hereinafter as it
may to from time to time be amendzd, modified or supplemented,
referred to as the "Bond Purchase ajireement"; the New Loan
Agreement and the Bond Purchase Agrecznent are hereinafter
referred to together as the "Loan Agreaments") with New Castle
County, Delaware (the "Issuer"”) and the Moirtgagee, and, in

connection therewith:

(a) the Mortgagee purchased the (csuer's Economic

Development Revenue Bond (Hospital Group of (pz2laware, Inc.
Project) Series 1985, in the principal amount <t 46,000,000 (the

"Bond™") ;

(b} the proceeds of the sale of the Bond were loaned
by the Issuer to HGD and, as evidence thereof, HGD exelivted a
promissory note dated December __, 1985 (hereinafter, ue it may
from time to time be extended, renewed or modified, the /“'hond
Note") in the principal amount of $6,000,000 payable to tha

Issuer; and

(c) the Issuer assigned to the Mortgagee, as security
for its obligations under the Bond, the Bond Note and all of its
right, title and interest under the Bond Purchase Agreement;

Cc. By the execution and delivery of a certain guaranty
{hereinafter, as it may from time to time be amended and supple-
mented, referred to as the "Guaranty") of even date herewith
pursuant to the New Loan Adgreement, the Mortgagor, uncondition-
ally guaranteed to the Mortgagee the due payment and performance
of the indebtedness, liabilities and obligations of HGD under
each of the Loan Agreements and the promissory notes and the

other obligations issued pursuant thereof:;
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D. The Mortgagor shall derive benefits from the loans made
by the Mortgagee to HGD under and pursuant to the New Loan Agree-

ment:;

E. It is a condition precedent to the obligation of the
Mortgagee to make the leans provided for in the New Loan
Agreement that the Mortgagor shall execute and deliver this

mortgage; and

F. The Mortgagor is justly indebted to the Mortgagee
pursuant to each of the Loan Agreements and the Guaranty in the
sums due and cutstanding pursuant to each of the Loan Agreements
and conditioned for the payment of the said sums due and
outstanding pursuant to each of the Loan Agreements, lawful money
as aforesaid, and interest thereon payable in accordance with the
terms of each the of Loan Agreements and the Guaranty (the
obligations of the Mortgagor to pay said sums of money, said
interes: and all sums and interest thereon secured by this
Mortgags and all other obligations of the Mortgagor under each of
the Loar sgreements and the Guaranty are sometimes hereinafter
referred-to, collectively, as the "Debt" or the "debt"}.

AND the ¥nrtgagor does covenant and agree to pay unto the
Mortgagee, tlie Debt as mentioned above and expressed in the Loan
Agreements and ‘“he Guaranty (the obligations of the Mortgagor
pursuant to each of the Loan Agreements and the Guaranty being
hereinafter sometimz s referred to, collectively, as the "bond").

NOW THIS INDENTURE WITNESSETH, that the Mortgagor, for
better securing the poymant of the Debt, and the performance by
Mortgagor of the terms, covenants and conditions contained
herein, in the bond ard in aay other documents and agreements
given to secure payment ot thie bond according to the true intent
and meaning thereof, and also for and in consideration of one
dollar to the Mortgagor in haid paid by the said Mortgagee at or
before the sealing and delivery of these presents, the receipt
whereof is hereby acknowledged, %73 mortgaged, warranted, gran-
ted, bargained, sold, aliened, relzezsed, conveyed and confirmed,
and by these presents does mortgagu, varrant, grant, bargain,
sell, alien, release, convey and confirm unto the said Mortgagee,
forever, and grants the Mortgagee a sscurity interest in

ALL of the tract or parcel of land and premises, hereinafter
particularly described, situate, lying in the City of Chicago,
County of Cook and State of Illinois, as more particularly
described on Schedule A hereto made a part her:20f and incorporat-
ed herein by reference (the "Mortgaged Property’);

TOGETHER with all singular the buildings, impo-ovenments,
ways, woods, water, watercourses, rights, liberties, jpuivileges,
hereditaments and appurtenances to the same belonging cr. in
anywise appertaining; and the reversion and reversions, remainder
and remainders, all leases, lettings and licenses of the (Mort-
gaged Property or any part thereof now or hereafter entered into
and all right, title and interest of the Mortgagor thereunder,
including, without limitation, cash and securities deposited
thereunder and the right to receive and collect the rents, issues
and profits thereof, and of every part and parcel thereof;

TOGETHER with all proceeds of and any unearned premiums on
any insurance policies covering the Mortgaged Property including,
without limitation, the right to receive and apply the proceeds
of any insurance, judgments or settlements made in lieu thereof,

for damage to the Mortgaged Property:

TOGETHER with all the estate, right, title, interest, use,
possession, property, claim and demand whatsoever, of the said
Mortgagor both in law and in eagunity, of, in and to the Mortgaged
Property and every part and parcel thereof, with the appurte-

nances thereto:;
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TOGETHER with all the right, title and interest of the
Mortgagor, 3if any, in and to the land in the bed of the streets
or highways abutting the premises above described to the center
line thereof (collectively, the "premises');

TOGETHER with the appurtenances and all the present and
future estate and rights of the Mortgagor in and to the prenmises,
all easements and rights of way now or hereafter used in con-
nection with the premises, all improvements, buildings and
structures, and replacements therefor and additions thereto, now
or at any time hereafter erected, installed or placed upon, in or
under the premises and all fixtures and articles of personal
property now or herearfter attached to or used in connection with
the premises, all of which are hereby included in this mortgage;

TOGETHER with any and all awards heretofore made and here-
after to be made by any municipal, state or federal authorities
to tlie present and all subsequent owners of the premises includ-
ing any awards for any changes of grade of streets affecting the
premizse=, which awards are hereby assigned to the Mortgagee and
the Moi-tjagee and legal representatives, successors and assigns
of the Mortgagee (at its or their option) hereby are irrevocably
authorized and empowered to collect and receive the proceeds of
any such awac@3 from the authorities making the same and to give
proper receipcs: and acquittances therefor in any of their names
or in the name of the Mortgager, and to apply the same toward the
payment of the aucunt owing on account of this mortgage and the
bond, although tiiis mortgage and the bond then may not be due and
payable; the Mortgag~zao hereby irrevocably appoints the Mortgagee
and its officers anc ewnployees the attorney in fact of the
Mortgagor, coupled witii an interest, to settle, compromise and
receive any such award-Ci awards and to endorse any instruments
with respect thereto and ¢lie Mortgagor, for the Mortgagor, and
the legal representatives, heirs, executors, administrators,
successors and assigns of th< itortgagor, hereby covenants and
agrees with the Mortgagee anil the legal representatives, succes-
sors and assigns of the Mortgagjee, upon regquest by the holder of
this mortgage, to make, execute and deliver any and all assign-
ments and other instruments suffticiant for the purpose of assign-
ing the aforesaid awards to the ho)dir of this mortgage, free,
clear and discharged of any and all’ encumbrances of any kind or

nature whatsocever.

AND IT IS HEREBY EXPRESSLY AGREED uihint should there occur an
Event of Default as defined in either of tinn Loan Agreements or
should there occur any default by the Mortgrugrr in the
performance of any other term, covenant or cJidition herein
contained, the Debt (or so much thereof as shali, then be
outstanding), shall, at the option of the Mortguges, become and
be due and payable immediately thereafter, although the period
limited for the payment therecf may not then have exiired,
anything herein contained to the contrary notwithstaraing.

And the Mortgagor further covenants with the Mortoagee that:

1. The Mortgager will pay the indebtedness as hereinbefore

provided.
2. [Intentionally Omitted]

3. No building, improvement or structure on the premises
or portion of any such building, improvement or structure and
none of the fixtures or perscnal property (except if replaced
with similar property of similar or greater value) covered by

this mortgage shall be removed, altered (except for non-struc-
tural alterations conducted in the ordinary course of business)
or demolished without the written consent of the Mortgagee in

each instance.
4. The Debt shall become due at the option of the Mort-
gagee: after the occurrence of an Event of Default as defined in

either of the Loan Agreements; or after default in the payment of
any tax, water rate or assessment for fifteen (15) days after
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notice and demand except if Mortgagor contests such tax, water
rate or assessment in accordance with paragraph 6(b) hereof; or
arter default after notice and demand either in assigning and
delivering the policies insuring the buildings against loss as
hereinafter provided for or in reimbursing the Mortgagee for
premiums paid on such insurance, as hereinafter provided for: or
after default upon reguest in furnishing a statement of the
amount due on the mortgage and whether any offsets or defenses
exist against the mortgage debt, as hereinafter provided for; or
upon the failure of the Mortgagor to perform or comply with any
other covenant, agreement or condition of this mortgage, the bond
or any other agreement between the Mortgagor and the Mortgagee in
accordance with the terms hereof and thereof.

5. The holder of this mortgage, in any action to foreclose
it, shall be entitled, without regard to the adeguacy of any
security for the Debt secured hereby and without notice, to the
appo’ntment of a receiver and notice is hereby expressly waived.

6. (a) The Mortgagor will pay when due all liens of any
kind, taxnrs, assessments, water rates, and other governmental or
municipai ~harges, fines or impositions relating to the premises
and the Mo:stjagor will promptly deliver official receipts there-
for to the ¥or’gagee, upon the request of Mortgagee. In default
thereof the Mortgagee may pay the same, but without cbligation to
do so and all sums paid by the Mortgagee shall be paid with
interest at the lost-Default Rate as defined and set forth in the
New Loan Agreemenc (the "Post-Default Rate") by the Mortgagor,
and until paid by thsz itortgagor such sums with interest shall be
added to and secured by the lien of this mortgage.

(b) The Mortgacor shall have the right to contest by
appropriate administrative. legal or equitable proceeding,
diligently prosecuted, in good faith, in the name of Mortgagor,
or the Mortgagee if required by law, at the sole cost and expense
of the Mortgagor the validity. =pplication or amount cof any tax,
water rate or assessment and t3 _postpone the payment thereof
until the final determination of such proceeding, if

(i) by the terms of <the laws or regulations
imposing such tax, water rate or assersment, the payment thereof
may be postponed pending the prosecutior »f such proceeding, and

({ii) the Mortgagor will post. a bond, letter of
credit or other security reasonably satisfachtory to the Mort-
gagee, covering, without limitation, the amocurnts of such tax,
water rate, assessment, any penalties or interrest accrued thereon
pending such proceeding and all administrative or court costs of

such proceeding.

The Mortgagee will execute and deliver any appropria’s.documents
necessary or proper to prosecute such proceedings, at The cost
and expense of the Mortgagor.

7. The Mortgagor within six (6) days upon request-in
person or within fifteen (15) days upon regquest by mail will
furnish a written statement, duly acknowledged, of the amount due
on this mortgage and whether any offsets and defenses exist

against the mortgage debt.

8. Notice and demand or request shall be in writing and
shall be sent in the manner required by the New Loan Agreement.

9. The Mortgagor represents and warrants the title to the
premises, and represents and warrants that this mortgage is and
will be maintained as a valid lien on the premises and upon the
buildings, structures and improvements thereon.

10. In case of a sale in foreclosure, the premises, or so
much thereof as may be affected by this mortgage, may be sold in

one parcel.
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11. The Debt shall become due, at the option of the holder
of this mortgage: after default, for thirty (30) days after
written notice and demand, in the payment of any installment of
any assessment for local improvements heretofore or hereafter
made which is then due and payable or if such assessment is or
may become payable in installments, such installment is then due
and payable, and which has affected, now atffects or hereafter may
affect the premises; or after failure for thirty (30) days after
notice and demand to exhibit to the holder of this mortgage
receipted bills for any tax, water rate or assessment herein
referred to; or upon the actual or threatened material altera-~
tion, demolition or removal of any building, structure or im-
provement erected or to be erected upon the premises; or upon any
default after applicable notice and grace in keeping the build-
ings on the premises insured as reguired by paragraph 18 or if
the Mortgagor does or permits to be done anything that may in any
way materilally impair the lien of this mortgage or impair the
valus: of the premises or any building, structure or improvement
thereon. or weaken or materially diminish the security intended
to be given under and by virtue of this mortgage.

12.7 .n the event of the passage after the date of this
mortgage ol .any law of the State of Illinois deducting from the
value of lansi for the purposes of taxation any lien thereon, or
changing in a\iy way the laws for the taxation of mortgages or
debts secured.liy mortgage for state or local purposes, or the
manner of the cellection of any such taxes so as to affect this
mortgage, the holdec of this mortgage and of the debt which it
secures shall have the right to give thirty (30) days written
notice to the owner »f the premises requiring the payment of the
mortgage debt, and if such notice be given, the said debt shall
become due, payable ana ~“cllectible at the expiration of said

thirty (30) days.
13. If any action o2r procceding be commenced, whether

adversary or not (including an 2ction to foreclose this mortgage
or to c¢ollect the debt secured tlisreby), to which action or

proceeding the holder of this moltygage is made a party, or in
which it becomes necessary to defeio or uphold the lien of this

mortgage, all sums paid by the holder of this mortgage for the
expense of any litigation to prosecuta-or defend the rights and
lien created by this mortgage (includinc reascnable counsel fees
and expenses) shall be paid by the Mortuageor, together with the
interest thereon at the rate of interest rcual to the Post-
Default Rate but in no event more than the iighest rate permitted
under the applicable usury law, and any sucl fum and the interest
thereon shall be a lien on the premises prior t¢ any right or
title to, interest in or claim upon the premises 'attaching or
accruing subsequent to the lien of this mortgage, =znd shall be
deemed to be secured by this mortgage and evidenced Ly the bond.
In any action or proceeding to foreclose this mortgarne;, or to
recover or collect the debt secured hereby, the provislons of law
respecting the recovery of costs, disbursements and alillowances

shall also be applicable.

14. The Debt shall become due at the option of the Mort-
gagee if the buildings on the premises are not maintained in
reasonably good repair, or upon the failure of any owner of the
premises to comply with the requirements of any governmental
department claiming jurisdiction within three (3} months after an
order making such requirement has been issued by said department,
or upon the failure of any owner of the premises or any person
holding under said owner as tenant, lessee, or otherwise to
comply with all statutes, orders, requirements or decrees relat-
ing to the premises by any federal, state or municipal authority.
The Mortgagee shall have the right to make any such repairs and
comply with any such requirements. The cost thereof shall be a
lien on the premises and secured by this mortgage prior to any
claim or lien accruing or attaching subsequent to this mortgage,
shall be evidenced by the bond and shall be payable on demand
with interest at the Post-Default Rate, but in no event more than
the highest rate permitted under the applicable usury law.

-5
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15. The Debt shall immediately become due at the option of
the Mortgagee if the Mortgagor shall attempt further to assign
the rents of the premises without first obtaining the written
consent of the Mortgagee to such assignment or shall mortgage,
convey or grant a lien subordinate to this mortgage on the
premises, buildings, structures, improvements, fixtures or
personally subject to the lien hereof. Consent to one such
transaction shall not be deemed to be a waiver of the right to
require such consent to future or successive transactions.

16. Nothing herein or in the bond, and none of the terms,
covenants or conditions hereof or thereof shall impose or shall
be deemed to impose upon the Mortgagor an obligation to makae any
payment, pay any interest or late charges in excess of, or do any
act or take any action, or forebear from doing any act or taking
any action, in violation of any statute, rule, ordinance or
regulsaiion in effect and effective as of the date of such pay-
ment, avt, action or forbearance. In no event shall the Mortga-
gor be required to make any such illegal or impermissible payment
or to take or do any such illegal or impermissible act or fore-
bear from s¢ doing or so taking nor shall any such failure so to
pay or act-cc, such forbearance be deemed a default hereunder.

The terms, covzenants and conditions hereof or of the bond re-
quiring any sucn illegal or impermissible payment, act, action or
forbearance on the part of the Mortgagor to be made or taken are
deemed amended, moaxified or altered in such a manner as to bring
all and each of tlewiinto conformity with the applicable stat-
utes, rules, ordirnalices or regulations in respect of the Mortga-
gor and the Mortgagor hereby covenants and agrees to abide by,
conform to and comply with any and all such terms, covenants and
conditions as so amended. modified or altered.

17. In compliance witi any applicable law in the State of
Illinois which is similar to Section 13 of the Lien Law of the
State of New York, the Mortgatror will receive the advances
secured by this mortgage and wili hold the right to receive such
advances as a trust fund to be apriied first for the purpose of
paying the cost of improvements tc trhe premises and the Mortgagor
will apply the same first to the payneant of the cost of improve-
ments to the premises before using ary part of the total of the

same for any other purpose.

18. The Mortgagor will, until the n~niy secured by the
mortgage shall be fully paid and satisfied, keep the buildings
erected on the premises and the fixtures and uacticles of personal
property hereby mortgaged insured against loss or damage by
reason of the following: fire, including full extended coverage
endorsements, and such other hazards, casualties and contin-
gencies including flood as may be required by the NMor:tgagee in an
amount to be approved by the Mortgagee not exceeding i the
aggregate one hundred per centum of their full insurad)e value so
that the Mortgagor will not be deemed a co-insurer under-any such
policy and with a company or companies and in a form or ferms to
be approved by the Mortgagee, and will assign and deliver the
policy or policies of such insurance to the Mortgagee, its
successors or assigns, loss under which policy or peolicies shall
have been made payable to the Mortgagee, its successors or
assigns, as its interest may appear, in such manner and form that
it and they shall at all times approve, and until the full
payment of said moneys, the Mortgagee shall have and hold the
said policy or policies as collateral and further security for
the payment of said moneys; and in default of so doing, the
Mortgagee or its successors or assigns may place such insurance
from time to time in an amount in the aggregate not exceeding one
hundred per centum of the full insurable value of said buildings
erected on the premises for the purpecse aforesaid, and pay the
premium or premiums therefor, and the Mortgagor will pay to the
Mortgagee, its successors or assigns such premium or premiums so
paid with interest at the Post-Default Rate, but in no event more
than the highest rate permitted under the applicable usury law,
from time of payment by Mortgagee, on demand, and the same shall
be deemed to be secured by the mortgage prior to any claim or
lien accruing or attaching subsequent hereto, and shall be

bIvesals
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collectible thereupon and thereby in like manner as the princi-
pal, and in default of such payment by the Mortgagor or of
assignment and delivery of policies made payable as aforesaid,
the whole of the principal sum and interest secured by the
mortgage shall, at the option of the Mortgagee, its successors or
assigns, immediately become due and payable. Should the holder
of the mortgage by reason of such insurance receive any sum or
sums of money for such damage, such amount may be retained and
applied by the holder of the mortgage toward payment of the sum
secured by mortgage, or the same may be paid over either wholly
or in part to the Mortgagor or to the heirs, successors or
assigns of the Mortgagor for the repair of said buildings or for
the erection of new buildings in their place, or for any other
purpose or object satisfactory to the heolder of the mortgage, and
if the Mortgagee receive and retain insurance money for such
damage to the premises, the lien of mortgage shall be affected
only by a reduction of the amount of said lien by the amount of
such  insurance money received and retained by the Mortgagee and
apptizd toward payment of the obligations secured hereby.
Mortasgee shall not be limited exclusively to the rights and
remedis herein stated but shall be entitled to every additional
right arni remedy now or hereafter afforded by law,

19. Thé rents, issues and profits of the premises are
hereby transfer-red and assigned to the Mortgagee as further
security for the payment of this mortgage, and the Mortgagee
shall have the right to enter upon the premises for the purpose
of collecting the same and to let and operate the premises cor any
part thereof and to ~pply the rents, issues and profits, either
in whole or in part, as the Mortgagee elects, to the payment of
all charges and expengss of the premises or in reduction of any
part of the principal cc-interest due or to become due under the
bond. This assignment ard grant shall continue in effect until
said mortgage is paid. Tae Mortgagee hereby waives the right to
enter upon the premises for “Zn2 purpose of collecting said rents,
issues and profits, and the Mortgagor shall have a license to
collect and receive said rentg, issues and profits until default
hereunder, but such license of clie Mortgagor may be revoked by
the Mortgagee upon any default. J& the event of any default
hereunder, the Mortgagor will pay rioithly in advance to the
Mortgagee or to any receiver appointad to collect said rents,
issues and profits the fajir and reazonahle rental value for the
use and occupation of the premises, or of such part thereof as
may be in the possession of the Mortgager, and upon default in
such payments the Mortgagcr will vacate and surrender the pos-
session of the premises to the Mortgagee or /swuch receiver.
Neither the Mortgagor nor any tenant of the preuaises, or build-
ings or structures or any part of either shall faave the right or
power, as against the holder of this mortgage withnut his (or
its) consent to cancel, abridge or otherwise modirfy tenancies,
subtenancies, leases or subleases now or hereafter i effect in
respect of all or any part of such premises, buildiags ‘or struc-
tures or to accept or make, as the case may be, prepayaonts of
installments of rent to become due thereunder.

20. Nothing herein contained shall be construed as depriv-
ing the Mortgagee of any right or advantage availlable under any
applicable law of the State of Illinois in which the premises are
located, but all covenants herein differing therefrom shall be
construed as conferring additional and not substitute rights and

advantages.

21. In addition to the bond, this mortgage is intended to
secure and provide for the payment and performance of any and all
obligations now due and owing or which may hereafter be or become
due or owing by the Mortgagor to the Mertgagee, and it is stip-
ulated that the maximum amount secured by this mortgage at
execution or which under any contingency may be secured thereby
at any time in the future shall not exceed the principal amount
hereof that is $400,000.00, plus interest and other amounts which
Mortgagee may advance for taxes, insurance premiums and other
items in accordance with the terms of this mortgage. The
obligation of the Mortgagee to make further or future advances or

Py B
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re-advances shall be in accordance with the New Loan Agreement.
Re-advances may be made under the provisions thereof to the
present or any future owner of the premises.

22. The Mortgagor covenants and agrees not to execute or
file for record any instrument which imposes a raestriction upon
the sale or occupancy of the premises on the basis of race, sex,
religion, national origin, color or creed. Upon any violation of
this undertaking the Mortgagee may, at its option, declare the
unpaid balance of the debt secured hereby immediately due and

payable.

23. The Mortgagor agrees to furnish the Mortgagee with a
complete financial and operating statement of the Mortgagor, of
each tenant affiliated with or owned in whole or part by the
Mortgagor or any guarantor, and of each guarantor of the bond,
such statement to be in such form and content, and delivered to
the loirtgagee at such times as specified in the New Loan
Agreement. The Mortgagee shall have the right to inspect the
books ‘ars! records of the Mortgagor at reasonable times.

24./ "his mortgage may not be changed or modified crally,
but only bv .an agreement in writing and signed by the party
against whom /enforcement of any waiver, change, modification or
discharge is @scught. The Mortgagor acknowledges delivery to it,
without charg=/'therefor, of a copy herecf and of the bond. If
the Mortgagor here’ n is a corporation, then the Mortgagor repre-
sents that the exccaution of this mortgage has been duly au-
thorized by the Board of Directors of the Mortgagor and this
mortgage is made in :he regular and ordinary course of business.

25. This mortgage zi1so is intended to be a security agree-
ment under the Uniform Ccumercial Code and the Meortgagee shall be
entitled to all the rights and remedies of a Secured Party under
said Uniform Commercial Code in addition to all of its rights and
remedies hereunder or under cthsov applicable law and agreement
with the Mortgagor. The Mortgiog:n is hereby authorized to sign
and file one or more financing st alements covering all or any
part of the property within this wortgage on behalf of the
Mortgagor and at the expense of the lwrtgagor.

26. Should Mortgagor, without the cunsent in writing of
Mortgagee, voluntarily sell, transfer, or cohvey its interest in
the premises or any part thereof or if by cperation of law, the
premises are transferred or pledged, then “ie Mortgagee may, at
its option, declare all sums secured hereby ‘irmediately due and
payable. consent to one such transaction shall not be deemed to
be a waiver of the right to require such consent to further or

successive transactions.

27. The whole of said principal sum and interesgc-shall
immediately become due at the option of the Mortgagee ¥f a
receiver or trustee shall be appointed in respect of tle premises
or the fixtures or articles of personal property hereby iort-
gaged, or if the Meortgagor or any guarantor of all or any portion
of said principal sum or interest shall call a meeting of credi-
tors, or if a petition in bankruptcy shall be filed against the
Mortgagor or any such guarantor or a receiver or trustee shall be
appointed in respect eof all or any substantial portion of the
property of the Mortgagor or any such guarantor, which filing or
appointment is not dismissed or discharged within sixty (60) days
or if the Mortgagor or any such guarantor shall file a petition
in bankruptcy or for recrganization or an arrangement under any
of the provisions of the Bankruptcy Code or of any other law of
the United States or of any state thereof, or if the Mortgagor or
any such guarantor shall make an assignment for the benefit of
creditors, or if the Mortgagocr or any such guarantocr, shall be
adjudged insolvent or bankrupt by any court, or if the Mortgagee,
in good faith, shall be dissatisfied with the financial condition

of the Mortgagor or any such guarantor or shall deem itself
insecure.
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28. Upon the occurrence of any default hereunder, the bond
and all other sums secured hereby shall bear interest at the
Post-Default Rate, but in no event more than the highest rate
permitted by law in respect of the Mortgagor.

29. All remedies provided in this mortgage are distinct and
cumulative to any other right or remedy under this mortgage, the
bond, any guarantee of the indebtedness secured hereby or any
other agreement between the Mortgagor and/or the Mortgagee and/or
others, if any, executed simultaneously or in connection here-
with, or afforded by law or equity, and may be exercised concur-
rently, independently or successively. Wherever in this mortgage
the prior consent of the Mortgagee is required, the consent of
the Mortgagee given as to one such transaction shall not be
deemed to be a waiver of the right to require such consent to
future or successive transactions. Any such consents shall be in

writing.

30. Any forbearance by the Mortgagee in exercising any
right &r-remedy hereunder, or otherwise afforded by applicable
law, shoY)-not be a waiver of or preclude the exercise of any
such righit or remedy. The procurement of insurance or the
payment of (vsxes or other liens or charges by the Mortgagee shall
not be a waive; of the Mortgagee's right to accelerate the
maturity of the Debt secured hereby.

31. If more than one persen joins in the execution of this
mortgage, and if any be of the female sex, the relative words
herein shall be read «= if written in the plural, or in the
feminine gender, as {(he case may be.

32. The covenants; ajreements and options herein contained
shall bind and inure to *e benefit of the heirs, distributees,
executors, administrators, successors and assigns of the parties

hereto.

33. The Mortgagee shall zlr.o be entitled in any action to
foreclose this mortgage for the 7sprointment of a receiver as
provided above in Paragraph 5 witiinut regard to the sclvency or
insclvency of any person or entity <kiigated for the payment of
the bond. The receiver shall, in add.tion, be entitled to take
possession of the premises from the owner, tenants and/or occu-~
pants of the whole or any part thereof ind to collect and receive
the rents and profits and the value of tig nse and occupation of
the premises, or any part thereof from the( tien owner, tenants
and/or occupants thereof for the benefit of Lhz: Mortgagee,

34. At least twenty (20) days prior to the expiration of
each policy required to be provided by the Mortgagor pursuant to
the provisions of Paragraph 18 of this mortgage, Mortgagor shall
deliver renewal policies to the Mortgagee with apprcplriate
evidence of payment of premium therefor.

35. In the event of a foreclosure of this mortgagz or the
succession by the holder of this mortgage to the interests of
Mortgagor hereunder, the purchaser of the premises or such
successor shall succeed to all rights of Mortgagor, including any
right to proceeds of insurance and to unearned premiums, and in
and to all policies or certificates of insurance assigned and
delivered to the Mortgagee pursuant to Paragraph 18 of the

mortgage.

36. The obligation of this mortgage and of the bond shall
continue until the Debt is paid in full notwithstanding any
action or actions or partial foreclosure which may be brought to
recover any amount or amounts for installments of principal,
interest, taxes, assessments, water rates or insurance premiums
due and payable under the provisions of this mortgage.

37. The Mortgagor will not enter into any agreement for the
taking of the premises, or any part thereof, with any person or
entity authorized to acquire the same by condemnation or eminent
domain, without the prior written consent of the Mortgagee.

-9-
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38. Mortgagee may be the purchaser of the whole or any part
of the premises or of any interest therein at any sale of the
premises whether pursuant to foreclosure or power of sale or
otherwise hereunder and may apply upon the purchase price any sum
the payment of which is secured by this mortgage. Mortgagee,
upon any such purchase, shall acquire good title to the prop-
erties so purchased free of the lien of this mortgage and free of
all equities and rights of redemption in Mortgagor.

39. Mortgagor shall give Mortgagee prompt written notice of
any damage or destruction by fire or casualty occurring on the
premises, as well as of any condemnation or eminent domain

proceedings affecting the same.

40. If and to the extent permitted by applicable law,
Mortgagor hereby waives the right to a trial by jury, the right
to claim an offset and the right to assert a counterclaim in any
actica or proceeding in which the Mortgagor and Mortgagee are
parties brought by the Mortgagee to enforce its rights hereunder.

41, NMotwithstanding any taking by any public or gquasi-
public auchority through eminent domain or otherwise, Mortgagor
shall continve to pay the Debt at the time and in the manner
provided for ir: the bond and in this mortgage and the Debt shall
not be reduced antil any award or payment therefor shall have
been actually-received and applied by Mortgagee to the discharge
of the Debt. Morcoanee may apply any such award or payment to
the discharge of tn= Debt whether or not then due and payable in
such priority and prepocrtions as Mortgagee in its discretion
shall deem proper. 1f the premises are sold, through foreclosure
or otherwise, prior to tle receipt by Mortgagee of such award or
payment, Mortgagee shall ‘nave the right, whether or not a defi-
ciency judgment on the bond shall have been sought, recovered or
denied, to receive such award or payment, or a portion thereof
sufficient to pay the Debt, wnichever is less. Mortgagor shall
file, and prosecute its claim.nr claims for any such award or
payment in good faith and with die diligence and cause the same
to be collected and paid over to Mortgagee. Mortgagor irrevo-
cably authorizes and empowers Mortgagee, in the name of Mortgagor
or otherwise to collect any such awux¥o or payment and file and
prosecute such claim or claims, and altihough it is hereby ex-
pressly agreed that the same shall not bz necessary in any event,
Mortgagor shall, upon demand of Mortgagee, nake, execute and
deliver any and all assignments and other instruments sufficient
for the purpose of assigning any such award on payment to Mort-
gagee, free and clear of any encumbrances of’ aay kind or nature

whatscever.

42. Mortgagor will not claim or demand or pe_<ntitled to
any credit or credits on account of the Debt for any part of the
taxes assessed against the premises or any part theiecf and no
deduction shall otherwise be made or claimed from the taxable
value of the premises, or any part thereof, by reason ¢f this

mortgage or the Debt.

43. Any assignee of this mortgage and the bond shall take
the same free and clear of all offsets and counterclaims of any
nature whatscever which Mortgagor may have against any assignor
of this mortgage and the bond and nc such offset, counterclaim or
defense shall be interposed or asserted by Mortgagor in any
action or proceeding brought by any such assignee upon this
mortgage and/or the bond and any such right to interpose or
assert any such offset, counterclaim or defense in any such
action or proceeding is hereby expressly waived by Mortgagor.

44. If at any time the United States of America, any state
thereof or any governmental subdivision of any such state, shall
require revenue or other stamps to be affixed to the bond or this
mortgage, Mortgagor will pay for the same, with interest and
penalties thereon, if any.

-10~
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45. Mortgagee and its agents shall have the right to enter
and inspect the premises at all reasonable times upon reascnable

notice.

46. Mortgagor shall not be relieved of the Mortgagor’'s
chligation to pay the Debt at the time and in the manner provided
for in the bond and this mortgage by reason of (i) failure of
Mortgagee to comply with any request of Mortgagor to take any
action to foreclosure this mortgage or otherwise enforce any of
the provisions hereof or of the bond or any other mortgage,
instrument or document evidencing, securing or guaranteeing
payment of the Debt or any portion thereof, (ii) the release,
regardless of consideration, of the whole or any part of the
premises or any other security for the Debt, or (iii) the exten-
sion or modification of this mortgage or any other mortgage,
instrument or document evidencing, securing or guaranteeing
payment of the Debt or any portion thereof, without first having
obtsinzd the consent of Mortgagor, and in the latter event,
Mortgaygor shall ceontinue to be obligated to pay the Debt at the
time ir “he manner provided in the bond and this Mortgage, as so
extended ov modified, unless expressly released and discharged by
Mortgagece Regardless of consideration, and without the necessi-
ty for any iotice to or consent by the holder of any subordinate
lien, encumkrznce, right, title or interest in or to the prem-
ises, Mortgagaz2 may release ahy person at any time liable for the
payment of the Deht or any portion therecf or any part of the
security held folc the Debt and may extend the time of payment or
otherwise modify tlle terms of the bond and/or this mortgage,
including, without lim tation, a modification of the interest
rate payable on the principal balance of the bond, without in any
manner impairing or affrcting this mortgage or the lien therecf
or the pricority of this imrnrtgage, as so extended and modified, as
security for the Debt over -any such subordinate lien, encum-
brance, right, title and intezast. Mortgagee may resort for the
payment of the Debt to any si2curity held by Mortgagee in such
order and manner as Mortgagee, 1n its discretion, may elect.
Mcrtgagee shall not be limited wiclusively to the rights and
remedies herein stated but shall %¢ entitled to every additional
right and remedy now or hereafter a’forded by law.

47. If Mortgagor consists of w<zre than one person, the
obligations and liabilities of each suca person hereunder shall

be joint and several.

48. Mortgagee shall have the right ficiu . time to time to
take action to recover any sum or sums which. onstitute a part of
the Debt as the same become due, without regard to whether or not
the balance of the Debt shall be due, and withovt prejudice to
the right to Mortgagee thereafter to bring an actlon of foreclo-
sure, or any other action, for a default or defaults Ly Mortgagor
existing at the time such earlier action was commencer.

49. Mortgagor waives and releases any right to hav~e the
premises marshalled and waives and releases any right or uquity

of redemption of the premises.

50. After written notice to Mortgagor and Mortgagor's
failure to act, Mortgagee shall have the right to appear in and
defend any action or proceeding brought with respect to the
premises and to bring any action or proceeding, in the name and
on behalf of Mortgagor, which Mortgagee, in its reasonable
discretion, believes should be brought to protect its interest in
the premises or after Mortgagor's failure to so appear or defend.
Mortgagee may take such action by attorneys selected by Mort-
gagee. Mortgagor shall pay all expenses in connection therewith
on demand, including reasonable attorneys' fees and disburse-

ments.

51. If any term, covenant or condition of this Mortgage

shall be held to be invalid, illegal or unenforceable in any
respect, this mortgage shall be construed without such provision.

-11~
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52. This mortgage may be executed in any number of dupli-
cate originals and each such duplicate original shall be deemed
to constitute but one and the same instrument.

53. If Mortgagor shall well and truly pay to Mortgagee the
Debt at the time and in the manner provided in the bond and this
mortgage and shall well and truly abide by and comply with each
and every covenant and condition set forth in this mortgage and
in the bond, then these presents and the estate hereby granted
shall cease, determine and be void, and Mortgagee shall reconvey
the estate hereby granted to Mortgagor and shall deliver to
Mortgager the appropriate documents to satisfy, release and
discharge this mortgage, all at the cost and expense of Mortga-

gor.
54, [Intentionally Omitted]

55. This mortgage is subject to all of the provisions of
each or-the Loan Agreements, including without limitation, the
provisicas thereof entitling the Mortgagee to declare the Debt
secured kereby immediately due and payable upon the occurrence of
an Event. nf Default thereunder, and all of such provisions are
incorporatea berein with the same force and effect as if they
were fully set forth at length herein. In the event of any
inconsistency ‘ba2tween the provisions of this mortgage and the
provisions of ‘cither of the Loan Agreements, the provisions of

such Loan Agreemeant chall control.
5§6. ([Intenticnalily Omitted)

57. If the Mortgagcr receives any notice of (i) the occur-
rence of any event invoiving the use, spill, discharge or clean-
up of any hazardous or toxic substance or waste or any oil or
pesticide on or about any property of the Mortgagor or caused by
the Mortgagor (a “Hazardous Discharge®) or (ii) any complaint,
order, ciltation or notice wita.roagard to air emissions, water
discharges, noise emissions or ary other environmental, health or
safety matter affecting the Mortgagor or the premises or its
operations (an “"Environmental CompXa’pt") from any person or
entity, including without limitatioithe Department cof Environ-
mental Protection of the State in which the premises is located
("DEP"), the United States Environmental rrotection Agency
("EPA"), the United States Army Corps of Engineers (the "Corps"},
or the United States Coast Guard (the "Co2sL Guard"), then the
Mortgagor will give written notice of same to.the Mortgagee
within ten (10) days of receipt thereof and shall promptly comply
with its obligations under law with regard to such Environmental

Discharge or Environmental Complaint.

58. If Mortgagor shall fail or refuse to comply with or
cure such Environmental Discharge or Environmental Jourlaint as

order or this mortgage, without

required by law, regulation,
the

limitation of the Mortgagee's rights under this mortgace,
Mortgagee shall have the right, but not the okligation, "#o
exercise any of its rights to cure as provided in this mortgage
or to enter onto the premises or to take such other actions as
its deems necessary or advisakle to cleanup, remove, resolve or
minimize the impact of, or otherwise deal with, any such Hazard-
ous Discharge or Environmental Complaint upon its receipt of any
notice from any person or entity, including without limitation
the DEFP, the EPA, the Corps or the Coast Guard, asserting the
happening of a Hazardous Discharge or Environmental Complaint,
which, if true, could result in any order, suit or other action
against the Mortgagor and/or any part which, in the sole opinion
of the Mortgagee, could jeopardize its collateral security under
this mortgage. All reasonable costs and expenses incurred and
paid by the Mortgagee in the exercise of any such rights shall be
secured by this mortgage and all other cellateral granted to the
Mortgagee by the Mortgagor and shall be payable by the Mortgagor

upon demand.
59. In addition to those events of default previously
specified in this mortgage, the occurrence of any of the
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fellowing events shall constitute an event of default under this
mortgage, entitling the Mortgagee to all rights and remedies

provided therefor:

(A) If the Mortgagee shall fail to comply with provisions
of Paragraph 58 hereof, or

(B} If the DEP, EPA or any other state or federal agency
asserts or creates a lien upon any or all of the premises by
reason of the occurrence of a Hazardous Discharge or Environ-

mental Complaint or ctherwise; or

(C} If the DEP, EPA or any other state or federal agency
asserts a claim against the Mortgagor, the premises or the
Mortgagee for damages or cleanup costs related to a hazardous

Discharge or Environmental Complaint; provided, however, such
claim shall not constitute a default if, within five (S) business

daye of the Mortgagor's receipt of written notice of same:

(1) The Mortgagor can prove to the Mortgagee's reason-
able satisvaction that the Mortgagor has commenced and is dili-
gently pursuing either: {a) cure or correction of the event
which coensticztes the basis for the claim, and is continuing
diligently to_ gpursue such cure or correction to completien, or,
{b) proceedinygs for injunction, a restraining order or other
appropriate emergzcncy relief preventing such agency or agencies
from asserting suchielaim, which relief is granted within twenty
(20) days of the dute of application and the injunction, order or
emergency relief is jiot thereafter dissolved or reversed on

appeal; and

{2} In eitheri cf the foregoing events, the Mcrtgagor
has posted a bond, letter i credit or other security satisfac-
tory in form, substance an& 2ucunt to both the Mortgagee, in its
reasonable discretion, and tie agency or entity asserting the
c¢laim to secure the proper ana cumplete cure or correction of the
event which constitutes the basis for the claim.

60. The Mortgagor hereby agrers: to defend, indemnify and
hold the Mortgagee harmless from and igainst any and all claims,
losses, liabilities, damages and expcases (including, without
limitation, cleanup costs and reasonabl« attorney's fees, includ-
ing those arising by reason of any of the uforesaid or an action
against the Mortgagor under this indemnity; arising directly or

indirectly from, out of, or by reason of any tinzardous Discharge,
Environmental Complaint,

or any environmental, h=alth or safety
law governing the Mortgagor, its operations or the premises.

61. (A) The Mortgagor has duly complied, and will continue
to comply in all material respects (should same beco.s appropri-
ate), with the provisions of the federal Occupationai safety and
Health Act and all environmental, health and safety lawz govern-
ing them, their business or the premises, and all rules and
regulations thereunder and all similar state and local lavs,
rules and regulations. There are not now any outstanding cita-
tions, notices or orders of viclation or non-compliance issued to
the Mortgagor or relating to its business assets, property or
leaseholds under any such laws, rules or regulations, nor any
conditions which, if known by the proper authorities, could
result in any of the foregoing.

(B) The Mortgagor has, and will continue to have, all
necessary federal, state and local licenses, certificates and
permits relating to the Mortgagor and its facilities, business,
premises and leaseholds and they are in material compliance with
all applicable federal, state and local laws, rules and regula-
tions related to air emissions, water discharges, noise emis-
sions, solid or liquid storage and disposal, hazardous or toxic
wagte or substances and other environmental, health and safety

matters.
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(C) Upon written request, the Mortgagor shall provide
to the Mortgagee the following information pertaining to all
operations conducted in or on the premises:

(1) Copies of all permits obtained from any
local, state or federal agency.

{2) Material safety data sheets for all chemicals
in use at, manufactured at, imported toc or stored at the prem-

ises.

{3) Copies of all materials filed with Federal
Occupaticnal Safety and Health Agency under the OSHA Hazard
communication Standard and all materials filed with the Depart-
ment of Health, Department of Environmental Protection or any
other federal, state or local agency or entity.

(D) Maps, diagrams and site plans showing the location
of all =torage areas and storage tanks for hazardous substances
and wastes and the location of processes using any of them,
including details as to the amounts stored or used.

(E) . A description of the operations of its processes.

(F) ¢ Any other information which the Mortgagee may
reasonably redgulire.

62. Paragraprs 57 through 61 of this mortgage shall survive
the expiration or socaer termination of this mortgage.

63. This mortgage s made, executed and delivered by
Mortgagor contemporaneounlyy with three other mortgages
encumbering the premises, rine mortgage in the principal amount of
$8,100,000.00 {the "Term Lcan Mortgage'"), one mortgage in the
principal amount of $9,574,9¢3.98 (the "HGI/HGNJ Guaranty
Mortgage") and the third mortgaga in the principal amount of
$1,600,000.00 (the "Working Capitzl Loan Mortgage") which are
intended to be recorded in the Ccunty Clerk's Office
contemporaneously with the recording of this mortgage. This
mortgage shall be a2 fourth lien on ¢he premises, subject and
subordinate to the Term Loan Mortgage za a first lien, the
HGI/HGNJ Guaranty Mortgage as a second lien and the Working
Capital Loan Mortgage as a third lien. 'Any default by Mortgagor
or event of default under the Term Loan Mcrigage, the HGI/HGNJ
Guaranty Mortgage or the Working Capital Loan Mortgage shall
constitute a default under this mortgage and faall entitle
Mortgagee to demand immediate payment of the entire debt secured

by this mortgage.

IN WITNESS WHEREOF this mortgage has been duly «xecuted by
the Mortgagor.

HOSPITAL GROUP OF ILLINCIS, INC.

By:N;égk/L/{y K‘iﬁiﬁﬁi’— SR, v,
ﬁM

Title':
AoT 5> Secrfe¥ary

Corporate Seal
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e i o A e e —,  SCHEDULE A TO MORTAGAGE

BETHEEN
NATIONAL WESTMINSTER BANK USA
AND
HOSPITAL GROUP OF ILLINOIS, INC.

-

WLerLQ |

LOTS &, 7, 8, 9, 11, 12 AND 20 TG 30 AND LOTS 40 AND 41 IN BLOCK 12 IN
DIVEN'S SUBDIVISION OF BLOCKS 12 AND 14 IN MORTON'S SUBDIVISIOGN OF THE
EAST 1/2 OF THE NORTH WEST 1/4 OF SECTION 11, TOWNSHIP 39 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN CQOK COUNTY, IJLLINOIS.

PARCEL 2:

-
LOTS 1 TO 9, INCLUSIVE, IN HOGUE'S SUBDIVISION OF LOTS 13 TO 19
INCLUSIVE IN DIVEN'S SUBDIVISION OF BLOCK 12 IN W. J. MORTON'S
SUBDIVISION OF THE EAST 1/2 OF THE NORTH WEST 1/4 OF SECTICN 11,
[O'/MSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COLK COUNTY, ILLINOIS,

PARCEL G-

LOT 41 TN-GLOCK 11 IN JULIAN AND BROWN'S SUBDIVISION OF LOTS 1, 2 AND 3
IN BLOCK 11 4nND LOTS 1, 2 AND 3 IN BLOCK 13 IN MORTON'S SUBDIVISION OF
THE EAST 1/2-0F THE NORTH WEST 1/4 OF SECTION 11, TOWNSHIP 39 NORTH,

RANGE 13 EAST OF Til® THIRD PRINCIPAL MERIDIAN, IN COOK COQUNTY, ILLINOIS

PARCEL &:

LOT 10 IN BLOCK 12 I DIVEN'S SUBDIVISION OF BLOCKS 12 AND 14 IN
MORTON'S SUBDIVISION OT “HE EAST 1/2 OF THE NORTH WEST 1/4 OF SECTION
11, TOWNSHIP 39 NORTH, FANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.
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STATE OF ‘“Mb .

COUNTY OF N

- 77
I, q?ﬁ%H[;C/ V%D/(Uéfp// , a Notary Public
in andg for/gaid County, in the State aforesaid, PO HEREBY CERTIFY
THAT Alferd il AL Sr Koo President of Jiiip sl Sriy?

and _ 7o) M laeasizis s Becrdtary of said

rL AN SN ITIN Dy
Company, perscnally known to me to be the same persons whose
names are subscribed to the foregoing instrument as such [, /.,
amd President and L7 Secretary, respectively, appeared
before me this day in person and acknowledged that they signed
and delivered the said instrument as their own free and voluntary
act and as the free and voluntary act of said Company, for the
uses and purposes therein set forth:; and the said ALCS
Secretary then and there acknowledged that said / e
Company,

Secretary, as custodian of the corporate seal of sa
did 27°fix the corporate seal of said Company, did affix the

corpo ‘a*e/seal of said Company teo said instrument as said
SQ s

Secretary's own free and voluntary act and as the
free ana a~1untary act of said Company, for the uses and purposes
therein cet forth.

urdes my hagﬁirnd Notarial Seal th15219 day of

88.:

A.D.

STEFAN BICKEL
NOTARY PUBLIC, Stale of New York
No. 41-4884192
Qualified in Querns County
Cert. filed in Queens County
Commission Expires Jan. 26, 1989
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