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Subaccount' means the acguisizion
Subaccoun: citetion created in Section 201 of
the Indenture.

"Act™ nmeans the :
Act of the State of Il inois, as ‘rom time O e amenced.
*Additional Accounts™ mean 5 to receive 211
cifent feps {whether paid by the cil any other pariy)
and the r:chis to receive all other recelint : es &nd income
derived czrom all £ - £ the HZealth iturior
State by <cne Healt: : > Or o& e
izution Dbpy. the Trus:te receiver,
the geaerality of the ‘o*e.o-nc, T
facilitips of fhe EZpaliihn
form of accounts
intancibies or cother rcighi ang
e:eaftev co“ﬂ"
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legacies,

hereafier dace ané cesi
thereof

for =xmaking Loa“
Accounts,
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O A
O D

oan agreesent
thereto, which
the Ax:h :it ?Lrsuauu to incenture, as fr
amended.

"Applicable Department” means each /Szaze Depariment
with which a Health Institution has a contract [or the provisi on
of community-basel services to the mexstally 11i, dyvelopmentall
disabled or those with alcohelism or substance abuse, problems
and, in the case of ezch Health Instituticn which  les such
contracts with =zore then one tate Department, <ke Srate
Department which Is the party to the contract in question.

-

"pAuthority”™ means the Iliincls Eealth ac
Authority, a body pol-;lr and corporate createé an

under and by wvirtue of the Act, ané its successors ané ass

b3
g

"puthorized Officer” or "Authorized Representative™
means: (1) in the case cf the Authority, any person authorized by
resoiution of the Authority to perform such act or execute such
documents; ({ii) in the case of the Health Institution, the
President, Vice President, Secretary or Treasurer ©f the Eealth
Institetion or any other officer, employee or other person
authorized to perform the act in guestion by the by-laws or a
resoluticn of the Health Institution filed with the Trustee; and

-2-
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in the case of the Trustee, any person authorized
% any act or sicn any cdocument by or pursvant to the

or any resoliution of the governing bocv of the Trustee.

*Bond Fund® =means the 3ond Fund created in Section
Indenture.

"Bond Insurance Policies' TIeaAnS WO o©Or ms'e of
A 3oné Insurance Po:: ¥ he Series B 2oné Insur
ani *he Series € Hond In u "ce Policy.

"Gond- Insurance Policy”
Series 2 Bends - the Series A
referring to the 3eries B Bonés, the Series
Peclicy ané, when-referring :zo the Series C Bonds,
Bead Insurance pPolicy.

the Series 3 3onés

"Business Day”
or legal hoiicday
c: in ke cit

the Trusiee
—ema:.; closec, or
xcrance is closec.
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"Capitalized Lease™ means any iease ol real or perso
property which, in accordance wiih generaily a"cep.eu auco"1:;:s
rinciplies, is reguireC o be capitaliized on thi Halance sheer ok
the iessee.

"Closing” means the cdate and zime of Isspance of

Series &, 2 ané C Soncs.
"Code™ =eans £ Revenue Code c©f 1438,

-

azended from time 1o time.

*Completion Date™ means the date of compie:ticn of
Improvesents, as that date shall be established pr'sua“t

Secticn 6.3 hereof.

*"Consulting Architect” means. an individual or an
ering or archirecrural firm (which may be an individual or
neering or architeczural £irm retained by the Health

for ther pu:poses) selected by &"e Eeaith
of :eco,”;zeu s:anczzg for skiil and experlience w;:h
he coastruction of faciiities similar to those of th

ution a1c not objected o by the Authority or tﬁe
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"Correlative Bonds” ‘ Correlative Series a
oncs, the Correliative Series né the Correlative Series
oncs.

"Correlative Series A Bonds™ means the amount of Series
& 3Bonds ©of each masirity 1lsted c¢n IZx T hereto less the
principal amcunt of such 3onds which k receemec.

"Correlative Series B Bonds” means the amount of Se
8 Bonds ol epach maturizy listed on EZxhibit G hereto less
priacipal amount of such Boads which have been recesmed.

"Corrolative Series C Bonds™ means the amount of Se
C Bonds of eacii~paturity listed on EZxhibit ¥ hereto less
principal amount of such Bonds which have been recdeemed.

*Cost® or “Costs™ 1in connection with the constru
acguisition, remocdeling, repoveting or egulipping of
Improvement, means any Ycost," as cefined in the act, inclu
interest on the Loan until(compietion of the Improvezen:ts.

"DPA Health Institulion” =means a
desicnated as such in the Incentyre,

"Expense Fund"” means the  EIxpense Fund created
Section 301 of the Incdenture,

"Funds” means those funds ané zlcounts established and
created by Section 301 of the Incentu
"Government Obligations” : zeans sec rigise which consis:
{a} U.itec States CGevernment Cbligazions, ©r (b) e¢i nces of
ip in future incerest or pria c*pa\ Payments on
¥De cescrided in s“baa~¢grayd fa) above,
held in a cus:iocdy accouns by a cyvstedian
fac-o y to th ; MBIa pursuant to the tartis of a
custody agreement, , vicdeaces are coaseated Lo
writing by the Authori

-

"Gross Proceeds™ means amounts on  Cepos
following Funds maintained unde:r the
accounts or subaccounts maintained th

sit
and

(i) Bond Fund;
} Program Ffund;

{iii) Series A Resezve Funé:
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»Insurance Consultant" =eans an insuraznce consyltant,
risk manacgement fi:m, insurance broker or an insurance agent
{which may e a consulziant, £irm, brcker or agent fetainec dy the
Health -ns ituticn for other purposes) se-eched Sy the Zeaith
institution of recognized standing for skill and experieace In
rev;ewzug insurance ccverage for institutlons o like size ancé
type and not objected to by the Trustee, the Authority or M3IA,

*"Letter of Bond Counsel® neans the letter dated the
date of /the Closing ZIrom Chapman andéd Cutiler addressed Lo the
Trustee and the authority recazding arbitrage :redate.

"Lieu™ means any mortcage, piedge or lease of, security
iisn, charge, restriction or encumbrance on any
ieal-h Instituticn ia favor of, or which secures
zo, (an Perscn other than the Health :

ralized weacs under which che Zeal:ih Ins

*Loan™ means the lcan by :the Authority to the =Heaith
on of the proceeds frem the sale of each series of
ve Sonds pursuant to[ this acreezent as se: forth in
.1 hereot.

"Loan Application” means ! Healt!
Community Provider Pooled Loan gram Loan
evidencing the Health Institution : o participate
rrograa.

*Loan Paynents means those Daymeacs recuirec to de
paid by the Health Institution pursvant to Seciion 5.2(a) hereof.

"MBIA" =means P"1icipal Bond Investors . Assurance
Corporation, Or any successcr

"Mortgaged Property” z=eans the real property inciud
fixtu'es subject to the lien of this Agreement as descrilesl
the Exhibit 3 Hereho as it v be amenced from time to tim
accordance with this Agreezment.

*Net Proceeds® means the amount remalining from th
gross prcceeds of any insurance c;a;m, condemnation award or sale
under threat of condemnation after deducting all expenses
{including attozneys' fees) incurred I1n the collection of such

claim or award ¢r in such saie.

"Owner™ o Bonds 2eans the registered cwner of an
4 Yy
Bond.




- UNOFFICIAL COPY




-
'™

¥

2,

UNOFFICIALOCOFI’

hen

*permitted Encumbrance™ means, as of
any of the foliowing:

{a} Liens for taxes and special assesszents on
the Morigaged Property which are ot then delinguent,
or if then delinguent arce being contested in accordance
with Section 7.3 herect;

(b} this Acreezent,

Regulatnry Agreezent;

(=2

i0ldés which in
r the use of the Mortgace nerty for
P

[1-]
(3]

(Y D rss prierm
[ g ELE ]

,-.

el

purpose an¢ aay leases,
IC use prope-ty whereunder th .ealt:
lessee, iicensee or the eculvalent
4 dnd’ reasonablie tecms iess favor-
able tc the lessee or licensee than would cbzain in a
cozparable arm's-lexgtntrpasaction;
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y reasc cf cood Zeith

:sp of aus,hess by or wiin

; : cnnecticn with tenders.

leases of real es: bids o' contracts (other than
contracts for the paymen: of money), ceposits b; the
#ealth Institution to secure public o©r statutory
obligations, or to sec"*e, or in lieu of, surety, stay
or appeal bonds, and deposils as ‘security ‘0; the
payaent of taxes, asseSSMe"‘s or other similar charges;
any Lien arising by reason of deposits with, or the
giving of any form of security to, aay goveramental
agency or any bofy createéd or approvec by law or
qove.“meﬁba’ :eguiatior for any purpose at any time as
reau::ec by iaw T govern enzal reculaticn as a
polo} Lhe zransaecticn cf any business or the

Tis i:ege or license, or to enadle the

Heaitt Inst;:u ou to in self-insurance or o
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partic‘pa’e in any Zun rab! to cover any
insurance risks ¢r In Tl ith work=en's
ccmpensat on, Lne;DTGy : ras pe:sio LI o4

curity pians or
programs, b : ; -y be“efits
reguired for t ‘ : ‘ in such
arrangements;

*y

rr

awars Aacainst
final:*y of ¢l 2nc  ccntesced
execution +there y o ioa for pavm n
the juécmeﬂ* : : .1 accordance
the deposiz of cash or Geovernmen:
:he Trusgee ©or a commeccial bank or

(83
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or vested
control or
he "c'*cacec
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ICUEDIances,
ticl as

PR
s§imiiarc .‘..I‘.
.

the valiue o‘

or mate::z;'v impair the
he'ﬂﬁy for the purpose
is neid Dy s Healrh
tarutory

; been specifi
ing b;euness anc which do not a

which has seeﬁ cdepesitec as part of
incebtecdness

{33} tu : : Section 29%,
of the q: as a result of
comtonly Xncwn as grants, ané sim
rights under other atuies or statuvtes of
state in which the prcp nvolved is lecated;

{k) ali right, title and interest of the state
where the p:ope'ty involved is locatecd, municipaiities
and the public in and to tunnels, bridces and passage-
ways over, under or upon a public way;
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{1} Lie“s oo

becueathed or cevisec go

the time of s: ! c:f:, ’
provided that {I) such Liens co.sist sole
tions on the use thereof or the income therelro
(ii} such Liens secure incdebtednes ‘ :
assumed by the Heaith In on and suct ens attach
solely to the properiy, ¢ the income therelrom,

whigh Is the subiect of Deguest o
cevise;

m m ‘.nm
ty ¥

im) Liens ted by patients or
thers with the as secu:i:y for or
as prepgayrent el : - care or any rights
of resgicdencs of 1if ) faciiities to
: :ted by or on pehalf of

= -

encowment Or simi
such residents;

Liens oL nproperty
for cTeroupzent

accounis 'receivebie arising as 2
such &ccoenis receivabdle, p:oviée&
éxount Of /incdebtedness securec by
noz exceet aggregate szles price
receivanie recsived by the Health
qn saze ané-that. such sale has

ng oy M3IA;

any Lien on the Addéiticnei o Accounts
egarciess of whether superior Lo, on a paI iy with or
unior to the Lien created hereby;

-~

ien securing incebiedness wl
the p*oceecs of the
resuit in a discharge

(r) any other Lien consented o in writ
MBIA which is listeé on Exhibit C.

*"person® means a natural perscn, firm, joint wven:ture,
association, partnership, business trust, corporation, public
body, agency or poiitical subdivision thereof or any other
similar entity.

*pledged Accounts” means the rights to recelve all
receipts, revenues ané inccme from the Health Institetion's
contracts with the State Departments for the provision of

.-9_
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cozmunity-based services to the mentally il1, cdevelopmentally
Gisabled or those with alcoholism or substance abuse probiems
except to the extent that MBIA agrees in writing that such rights
with respect to a particular contract shall be classified as
Aééitional Accounits ané not as Pledged Accounis.

"Principal User™ zeans :
noids xore than a i10Y ownership interest

or the zparscn holding the larges: iat

any person who at an: cime Eeases, operates,

orherwise uses more i : ty or (iii

who eajoys i, use of facilizy in a cegree comparabie to
persons describac in ii) abowve, taking into account

reievant facts aad

"Private User” the: Tax-Exempt

ion _“gaceﬁ in LB : nstitute an
race or 3usirzsss of : ti in questicn
“on by such #2als? -ns;-

"proceeds” or "proceads™ means- the amount ved frox
the Series A angd 3 Bonds, Dius es:: nt

"Program” =means the Copuunil;
a of the Authority of which the io 1

'Project Certificate™

caption executec by the Zeal:zn In

-

"pPro Rata Share of the Health Institulion”™ =eans:

cespect to the Series A ané 2 3oxcs, a
hume:ayo— o- "nzc" is :he o:'st::d*vg
;He "ea n Insiizurion

:it: Series C

?eﬁ es} apc. the

_"e ougsga“'=‘g principal

f ali Lloans uxn e Program (excliucli g the

po-“zon ¢ Loans zade ¥ eries C 3ornd proceecs for
other than Program Expen e

"

of
n : Lpan of

the portions of the i
Boné I oceeés aaxé the portion of the
h Series C Bon€ proceecs ané usec o pay
Zxpenses) anc¢ the deneminator of which
ouzstanding principai amouat of ail Lpans
cluding the portions of the

proceecs and the
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Loans made wiih Series C 3ond proceeds ané usec to pay
Program Zxpenses).

"Pro Rata Share of Expenses™ means the share of Program
expenses for which the Health Institution responsibie durin
any calculation perioé¢, which amount sha be determined by
multiplying such expenses by a fraction, the aumerator of which
is the ouitstandéiac principal amount of i oan of the Heaith
institution on the date of calcuiation and the cdenominator of
which is the outstanding principal amounit of ali Loans uncder the
Program.

[T

o }= N

rr
worr
hJ

"P1o. Rata Share of the Rebate Amount™ means,
respect to the Zpalth Institution i1f no defavlt in payment
occurredé and is izuntinuing with respec:t to its Loan at :
of calculation, its) share of the cifference between
actual investment earnings on the Gross Proceeds {other than
the Rebate Fund) durisg 'the per of the calcuiation and (ii
the t earnings shich w hawve been

¥ hadé been Iavestec the ¥Yield on
inc the peiiod of caicuiation, which
: ned Dy applying a3 ratlio, the aumerator
s the outstanding principai omonnt of the Loan of
-gtion {exciuding any porticn ¢f the Lcan macde with
oroceeds) pius the amount of principal repaié or pr :
Loan (excluding any poriicn of iz Loan macde with C
oceeds) since the latest of 'tz date of issye of the
and 2 Boacs, October 24, 1932, ¢. Octcoer 24, 1998 anc
ascr of which 1s the outstanc.inc principal
under the Procram {exciudin¢ aay uortio
Series C 3oné proceecds) plus the aaeur
: n all Loans (exclucing any ¢
ies C 2ondé proceeds) since the
£ & anc 2 3oads, October
4 uch IZpans on which &
payment has <ccu - is continuing atc the 7 Llige
calcuiation. ™Pro Rata Share of the Rebate Amount™ shall be zeroc
percent with respect to the Health Instizution if a defaui: in
payment has cccurred and Is continuling a:z the time of calculation
with respect o ilts Loan.
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"Pro Rata Share of the Supplemental Reserve
Fund® means, with respect tc a DPA Healrh Instirutien, the amount
which may De withdrawn frzom the Supplemental Reserve Fund for the
benefit- of such Institution which shaii be equal to the ipitial
Pro Rata Share o©of the Suppiezenzal Reserve Fupd for such Healith
Institution specified in the Indenture minus the amount withdrawn
from the Supplemental Reserve Funé for the benelit of such Health
instizution plius :the amount of any such withdrawais which have
been repaid o such Tund by or on behalf of such Health

[
-«
Institution.
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"Pro Rata Share of the Supplemental Reserve Fund
Negative Arbitrage” means the share of the negative a*bl"age on

the Supplementa: ReseIve fuad for which a Healtnh Institutl is

responsible curing any calcuiation period which amobﬁu sna1~ [+13
determined by multiplying thre Suppleme ital Reserve Fundé Negative
Arbitrage for such pericd by a fracticn, the numerato: of which
is the cutstand;ng principal amount of the Ican of such Health
Institutlion on the date of calculation and th e cen0m1rauor of
which is the cutstanding principal amount of all Loaans under the

2rogram oo such date.

“Qualified Investments™ meaas iavestmenzs in Gow e."ﬂ né
Obligations, iz certificates of ceposit of, and time deposits i
any bank (as cefined by the Iilincis Banking Act), which ce::ifi
cates and deposits -are continuously and fuily iasured by th
Federal Deposit InsuZunce Corporation, in the investments listed
below and, if consentrg | to in writing by MBIA, In any other
obligations issued or gearanteec by any agency or Instrumentality
of the United States ¢f Amnctica or in short-term discount oolxca-
tions of the Federal Naticuul Mortgage Association, or in any
other obligation or securicy -which constitutes a permitted
investment for moneys of the Asthority as a resuli ¢f an amend-
ment of the Act subsegquent tc Octcber 24, 1988 which obligation
Qv securztv S0 pe:ﬂzgtec by such an amercnent 15 aiso consented
to in wr tlng by the Authority; provided that investment in any
such cbligation or security with respec. to which the consent of
M3IA is required dces not have an adverseg-impact on any rating
then assigned to any cf the 3oands by any rating agency:

o

{i) ewvidences of indebredness whiciiare lssued or
guaranteed by any of the fellcwing federal agencies and
are backed by the full faith and credit of ‘the United
States of America:

{a) U.S. Export-Import 3ank 3if such
indebtedness consists of direct obllgauions
of such agency or certificates of beneficiai
ownership fully guaranteed by such agency;

(b} Farmers Home Acministration if such
indebtedness consists of certificates of
beneficial ownership;

(¢} Tederal Financing 3ank;

[

(d} Federal EHousing Administration i
such indebtsdness consisis of debentures;

{e) General Services Administration 1if
such securities consist of participation
certificates;

-12-
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{£) Government National Mortgage
asscclation if such indebtedness consists of
mortgaged backed Dboads or pass through
obligations guaranteed by such agency;

{g) U.S. Maritime Administration
such indebtedness consists of Title
financing gquaranteed by such agency;

(i1} evicdences 0f indebtecdness which are issued or
guaran:eed by any of the following agencies but which
need not %e backed by the fuii faith and credit of the
United Starzs of America:

{a) /tederal Eome Iocan Bank Systea 1
such indepledness consists of senior deb
cbligations;

=
-k
[ 3
L]

{b) ~Federas Eome Loan Morgage
Corpeoration if sucl-indedzedness consists of
parzicipation certificates or senior debt
obligations;

{c}) Federal Natirnal Ho.;gage
Assoziaticn 1f such indebteungss consists of
morsgagec-backed securities Or senior debt
obligations;

{d) Student Lcan Marketing Jdssuociation
if such indebtedness consists of seilor debt
obligations; and

1ii) Gua:anteed investment contracts issved by a
ed States or Canadian iife insurance company «hose
simila: fu“c-“g ag'eemen:s ané claims paying abilicty is
rated "AAA" Dy Standaré & Poor's Corporation which
contracts have a te:m aot exceeding 5 years, a2
secure¢ by 100% of the company's assets an 'é share
equivalent payment status with policy nholders and are
held by the Trustee; proviced that the written approval
of MBIA has been ocbtained with respect to aill earl
liquidation provisions of such contract: and

{

{iv) repurchase agreezents with respect toc United
States Governnment Obligations with banks or other
financial instituticns which are primary deaiers on the
Ffederal Reserve reporting dealer 1list or, with the
approval of MBIAa, banks rated "A" or above or the
equivalent by Standarc & Pcor's Corporation and Moody's

I3
o
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Investors Service, provided that each such repurchase
agreement is in a commercially reasonable form, is for
a commercially reasopabie pericd not greater than
thirty days except in the case of master repurchase
agreements which may have & longer term so long as n
repurchase transaction thereunder can have a duration
of grearer than thiriy cdays, such repurchase agreegent
esuits in the c¢reation of a security interest in
ifantified Government Obligaticns, which fact shail be
supported by an opinion ©of incdependent Counsel unless
waived in writing by M3IA, aad such Obiigations are
deposiied with an agenr for the Trustee or deliverad to
and helc. by the Trustee or, if such repurchase
agreement ” s with the Trustee, are seg*egabed
custcdial arccount with a third party and, Iin

case, such Cbligations are £free ané clea' of

party liens, and further provicded that th

tates Goverrment Obligations acquired pursuant to
repurchase agreezenks, shall de walued weekly at
lower of the then curZent market value thereof or
repurchase price ther er' se: fortn In the appiicat
repurchase agreezent. me. fnited States Governmeni
Obligations so purchased ;urauanL {0 such a repurcnase
agreexzen:c snail have an aggrecace market value at ali
tizmes ecual to 102% of the purcihiase price paid for suc
securities pursuzant to such repurchase ag: e,deﬁt
including any interest accrued on such Cnited States
Governpmen:z Obliigations; proviced that In aany event the
United States Gowernment Obligations zhail at all times
have an aggregate market vaige egual to 100% of such
purchase price excluding such interest.

*Rehate Pund™ means the Hebate Funid
Section 301 of the Indenture.

*Requlations” means U.S. Treasury Regulatious
with arbitrage and redate, as the same may De froz time
amended. At the daze heregs, ‘“e Re,L¢a 10NS CONST
Regulations 1.103-13, 1.103-14, 1.103-15, axnd 1.103—15&;.

"Regulatory Agreement™ means any Regulatory Agreement
and Declaration of Restrictive Covenants executed pursuvant o
Section 9.2 hereof which shall be in substantiallv the form
attached to the indenture or with such changes :herein as are
approved Dy cthe aAuthority as ian the opinion of naticnally
recognized aunicipal bond counsel acceptable to the Authority
wiil not have an adverse affect cn any axemption of the interest
on the Series A or B 3onds from fecderal inccme taxazion o which
such 2onés would otherwise be entizled.
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"Related Person™ means any Person that (a) is at
50 percent owned, directly or iIncirectly, by either the
Institution or a Person cowaing, directly or indirectly, at
50 percent of the Health Iastitution; (b) owns, di o
indirectly, at ieast 50 percent of the Health Institutiocn;
otherwise controlieé or managed by either the Health Iastitution
or a Parson that controls or manages the Eealth Institution; (d4)
otherwise controls or manages the Health Institution; or (e} is
otherwise,; directly or indirectly, under common @manacement oOr
contycl with the Health Insczitutlon.

“Secies A Bonds” means the "Iilinois Health faciiities
Authority Revernus Bonds, Series 1988A (Community Provider Peooled
Loan Pregram)}" ‘to- be authenticated and delivered pursuvant to
Article II of the Indenture.

"Series A Boiao, Insurance Policy™ means the municipal
bond insurance policy issued by MBIA insuring the principal of
and interest on the Series A Bonds.

*Sories A Reserve Fand” means the Series A Reserve
created in Section 301 of the Indenture.

*Series A Reserve Fund Requirement" @eans an amc
initially eqLal to $6,950,000 recuced by aay amouat appli ed
pay 3Bonds £rom the Series A Reserve Fund pursua to
Indenture in the ewent of payme*t inzull-of a Loan aﬂd z
reduction therein reguiredc by the provisiops of the Incentur
intended to assure the continued Tazn*Eﬂancc Of the exemptions of
the interest on the Series A ané B 3onds I:ovn federal income
taxation to which such Bonds wouild otherwise be patitled.

*Series B Bonds" zeans the "Illinois Healin Facilities
Authori:y Revenue Bonds, Series 198838 (Community Prouvider Peooied
Loan Program)” to be authenticated and delivered pvicuant to
Article II of the Indenture.

"Series B Bond Insurance Policy” means the municipal
bond insurance policy issued by MBIA insuring the principal of
and interest on the Series 3 Bonds.

*ceries C Bonds™ means the "Illinois Health racilities
Authority Taxable Revenue Bonds, Series 1983C (Community Provider
Pooled Loan Program)” to be authenticated and delivered pursuant
to Article II of the Indenture.

"Series C Bond Insurance Policy" means the municipal
bond insurance policy issued by MBIA insuring the principal and
interest on the Series C 3onds.
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*"geries C Expense Pund” means the Series C Expense
created in Section 201 of the indenture.

*Series C Reserve Puynd™ means the Series C Reserve Tundé
created in Section 301 of the Indenture.

"Series C Reserve FPund Requirement™ means an amount
initiaYiv equal to $263,000 reduced by any amount appliieé to pay
3onds frem the Series C Aeserve Fund pursuant to Sections 208 and
409 of theé Indeanture in the event of payment in full of a Lear

"share of the Series A Reserve Fund” zeans ai b

to the Health Justirution, the amount of mcneys and
value of securitiecs held in the Series A Reserve TFund mulyloi
by a fraction, &Hiie mumerator of which is the ouista:n
prircipal azount of-ine Loan to the Healih Iastituilon (excl:
any portion of such oan macde with Series C 3ond procesd

without giving effect co-partial paymenis ané the dencminater
which is the outstanding ,‘-rcipai amount of ali doars uncder th
Program [excluding any poriion of the Loans mac 1 Saries C
Bond proceeds) without giving effect to partial pa

ci;
He

50 tO 21

fD th™

o

"Share of the Serie C Reserve Fund" means, wit
respect to any Health Institution, the amount of =Gneys and the
mazket wvalue of securities .e’d i the Series C Reserve Tun
multiplied by a Zfracticn, "the numerator of which is the
outstanding principal amoun: of ihe ~lcan to such Heal:in
Institution {excluding the portion of such foan mace with Series
A and 2 Bord p:oceeds}, g‘ ing effect to zartial pavments, and
the denominator ¢f which is the ocutstanding ovincipal amount of
all Loans under the Program {excluding the po:riions of the Lcans
made with Series A and 3 3ond proceeds), giving effect to partial

payzents.
"State™ means the State of Iliinois.

"State Contract”™ means any contract for the provision
of community-based services to the mentaily iii, developrmentally
disabled or those with alcokolism or substance abuse prcblens
between the Heal:ih Institutiqn or the Guaranter and an Applicabie
Department.

"State Department” =eans the Department of Alccholism
and Substance Abuse, <the Department of Mental Health and
Developmental Disabilities or the Department of Public Aid of the
State,

"Supplemental Reserve Fund™ means the Supplemental
Reserve Fundé created in Section 301 of the Indenture.
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"Supplemental Reserve Fund Negative Arbitrage™ mean
for any calculation period the Trustee's est imate cf the negatlve
difference, if any, Dbetween ( ) the interest which wili beccre
due on the Series C Bonds maturing August 15, 2003 and (ii) the
Trustee's estimate OfF the interest to be received (or, if ail or
a portion of the amounts deposited in the Supplemental Reserve
Tund has been withdrawn for any purpose other than the :edemption
of Series C Bonds upon the pavmea; in whole of the Loan of a DPA
Zealth institution, the amount which it estimates woulc have been

rned if such amcunts had not been withéra wn} during such pericc
From the reinvesrment of monevs in the Supplemental Reserve Tund
in an amovat egral o the pr::cipal amount of such Series C
3onds; provided, however, that for the annual periocd ending
Augus:t 15, 2063, the Trustee shall calculate such investment
ceficiency as if Cthe reinvestment rate expressed as a percent
were equal to the artial reinvestment rate expressed as a percent
estimated by the Trustee to be in effect for such period minus
2%; and provided further ) that {i) if the Trustee's estinate of
the deficiency in any year other than the annual periodé ending
August 15, 2063 proves irzss. than the actual deficiexcy, the
Gifference shall De added *o the amcunt of the Supplemental
Reserve Func Negative Aro tracefor L“e next aanual calculaticn
oericd, or (ii) i1f the Trustec's estimate of the ceficlency is
creater than <the ac*ua- éeficioncy, the difference shalil Dde
credited agains:t the amount of Uhc. Supplemental Reserve Iund
Negative Arbitrage for such next sucoreding annual caiculation
pericd; provided Eyrther that, notwithStan d;ﬁg anythinc kherein to
tne cont ar" if the Trustee's estimatn of the SLDpl mental
Jeserve a¢ Negative Arbitrace in the _annual persliod ending
August l:, 2002, as dcetarmined Dy the Trustee on or before
July 13, 2003, «ili bde less than the actua’ amocunt of the
Supplemental Reserve ’und Negative Arbitrage, the Trustee shall
assess each Health Institution its Pro Rata Share of such actual
ceficiency {calculated on the same dasis as its Pro tata Share of
the Supplemental Reserve rund Segative Arbitrage would be
calculated) as a Loan Payzment uncder its Agreement.

"Supplemental Reserve Fund Requirement™ means an amount
initially equal :to $775,000 reduced by any amount applled to zay
3onds frcm the Supplementa’ ese:ve Funé pursuant to the
indenture in the event o©of payzment in full of a Lecan by a CPA
Health Institution.

"Tax-Exempt Obligations™ means cbiigations described i
Section 103(a) of the Code, the interest on which Is o
includable in the gross income of any owner thereof for federal
income tax purposes and is not an item of tax preference for
purposes of the alternative minimum tax Impcsed by Section 55 of
the Code.
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"rax-Exempt Organization™ means a persen organized
under the laws of the United States of America or any state
thereof which is an orcanization cdescribed in Section 350i(c)(3}
of the Code, which 1s exempt from federal income taxes under
Section 50i{a) of the Coée, and which 3is not a "private
foundation” within the meaning of Secticn 309(a) of the Code, cr
corresponding provisions of federal income tax laws from time to
time in effect. .

[

“Trustee”™ means American National 3Bank and Trus
Company of Chicago, Chicago, Iliinois, being the paying agent,
registrar aad _the trustee under the Indenture, or any successor
corporate trusies,

"Onderviiters” means Bear, Stearns & Co. inc.,
Donaldson, Lufkin § .Jearette, Kirchner Mcore & Company and Wacd
and Associates, Inc.

"Onited States Government Obligations”™ means direct
cbiigations of, or obligations the timely payment of the
principal of and interest oi which is £fully gquaranteed by, the
United States of America.

"Unrelated Trade or Bucsiness"™ means an activity that
constitutes an "unrelated trade or Dusiness®™ within the meanin
cf Secticn 5i3(a) of the Coce withoul regaré¢ to whether such
activity results in unrelated trade or husiness income subject e
taxation under Section 512{a} of the Coce.

"U.S.” means the inited States of iaurica.

"Written Request”™ gmeans with crelercnce Yo the
Authority, a request in writing signed by the Chairman, Vice-~
Chairman, Executive Divector or Associate Executive Director of
the Authority and with reference to the Heaith Institucion means
a request in writing sigaed by the President or a Vice Zrosident
of the Health Institution, or any other officers desiguaied by
the Authority or the Eeaith Institution, as the case may be.

Mtield” or ™"yieild®™ means that yield (i.e., discount
rate) which when used in computing the present worth of all
payments of principal and incterest paid and to be paid cn an
cbligation (using semi-annual compounding on the basis of a 360-
cay year) produces an amount equal to 1its purchase price,
inciuding accrued interest.

All terms not otherwise cdefined herein shail have the
meanings assigned thereto in the Indenture. All acceounting terms
not otherwise defined herein or in the Indenture shall have tke
meanings assigned to them in accordance with generaily accepted
accounting principles.

=-i1g-~
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All  references iastruoent o <
"SarsionsY ang srher subdivisions are to R

N ED

"Articleg™
designaged articies, Sections anc other subdiwvisions of :this
inszryzent as originally executed. The worés "herein™, "herepf”

to thi

refer

and "hereznder™ anc ciher words of similar izmporet i
Agreedent as a wonole ané o0t D &ny aa:t: viar A::ic’e, Seczion

r subdivision unliess the contexs incdicated otherwise.

ARTICLE II

REPAESLNTATIONS, WARRANTIES AND COVENANTS OF TEE EEALTE
INSTITUTION

SECTION 2.1. Representations, Warranties and Covenants
of the Health Instituction. The EKeazith Institution represents,
covenants anc warrcants for 'the benefi: of Authority, the Trustiee,
M2TA ané the Owners as fo0iliowWs:

ta) Corporate Orga:ization and Authority. The

Heaith Instirution:

{i) is a naot Zfor profit corporation
duly orcanized, wvaliicdly existing and In cood
standing uncer czhe izws o©f the State of
Illinois:

{ii} is a "participating health
institution™ {as cefined in the ACL) and is
authorizec by the 1laws of the Sta*e to
provide or operate a "heaith facility" las
defined in the Act) that is located in the
State;

{iii) has all creguisite power and
authority and all nrnecessary 1licenses and

b

permits to own ancé operate it

to carrcy oa

its activities as now

s preperiies ancd
cenductec

and as presentiy proposed to be conducted;

and

{iv) has been organized
charitable and eleemosynary

exclusively for
purposes and nc
inures to the

Secticn

part of 1its net earnings
benefit cf any person, private stockholider or
individual within the meaning of

3(a)(4) of the Secu:ities Act of 1933, as
amended.

AN

,"r-p’:.c'v'

(|
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{b) Full Disclosure. <There s no fact tha: the
Healcth Instirution has not specifically disclosed to
the Authority and MBIa in writing that materizily ané
adversely affects or {so far as the Eeaith Institution
can now foresse}, except £for pending or proposed
iecislation or reculations that are a matter of general
publiic information affectir ng health care instizutions

generally, that wiil materially affect adverseivy the
abiiity o©f the Health Institution to perform its
oblizations under this Agreement ané¢ the State
Con*'au
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The representaticns ©of the Eealth
in this .acceement and any other wristte
furnished Ly the Health iInstizution to the
do ot contain-ony untrue s:tatenent of a maue
or omit o0 s5tatc. ¢ material fac:t necessacy o
starements 2ot zmisleading. T"e:e is no fac:
on.n2s net clsciosel to the
anc ¥2:Ia In writing =iich ~atE::a*1v affects
so far as trtion can now
materialiy affec: R f irs ¢ Tares
scatvs &5 4 Tax Ixe: Orcanizatio:, s abhiiigy
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{c) Pending Litigation. There (re no pre
pencing or, to the knowledce of the Heal
threatenec against or affecting the Heal
excep: as specificalliy descrided in wriziasg
Authorisy and M3IA, In any <cTourt 3
gove:nxe::a’ authority or ar bitration board o tribunai

-
4y -

thaz, IiZ aC"E'SE'" cetermined, woulé marerialliv .a=n
adversely affect the properties, p'ospec‘s or condit.on
{financial or c: rE'"zsﬁi of the Heal Iinstitution, ¢cr
the corporate existence, powerss or abiiity of thne
Health Institution to enter into anc perform 1its
obligations uncder this Agreement
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{3 Borrowing Legal and Authorized. The
execution, delivery and pe"o'mance of this Ag'ee“erg
including without iimitation the granting and giving of
the zmortgage iien, the SECL'lgy interests and the other
security provicded for hereunder, the consummation of
the transactions provided for in this Agreezent and
compliance bj the Health Institutlion with the
provisions of this Agreement:
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nave been duly authorizec by a necessary
corporate and oshe* action on the part of the
Eealth Institution, and the Agreement in the
hands of the hoider thereof will be the legal
and wvaiid obligation of the  Health
Institution; and

{2} do not and will
fesult in any breach of
sncitions or provisions
delawXi uncer, or result
imposition of a"v iiexn, cﬁarge
upon any  property or assets of
Institution pursuant to, any ir
agreexzent, | otler agreement O
(other than thi AgTeeDent)
restriction to which the Heelth
is a party or by «hich the Health
ma; u“ oounc nor wiil such action
on of ‘“ne provisions
ncovsorczloa or bvlaws of
eny- laws, ordinances,
regiiations or court
Health Insgitution or any
es or operaticne is subject.

o

+

L }

f‘b
< " "5.

(W1 ‘g

an
a
go
o
o

LByt

{e} No Defaults. No event has oceurreé ané no
condition exists that, upon the passag or tipe or the
g;v-nc of nctice or both, wouid coastiture o dsfa
an Event of Defauir. <The EHeaith Instiwgticn
violation in any *age-ial respect, and has o
notice of any c-a::e viplation {exﬂep» sncﬁ

i} have here: e been spec1

3 ha"a baen
the nuu‘o:i - :
nct, have an ' verse effec: ou
oas he'ei" cont ezpiated and the Fomp--aﬁce
by the : : tution with the terms hereof, of its
charter, incorporation or bylaws oOr any
acreesent or other instrument to which it is a party or

by whick it, its properties or operat.ons may be bound.

{f) Governmental Consent. The Feaith
has obtained all permits, approvais and f
nen-reviewability reguired by any governmentel bod
officer for the acguisition, construction,
rencvation, aad/or eculipping of the Improvements, the
financing or refinancing therecf, the reimbursement of

-

the BHeaith Instityrion therefor in the case of
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; or reizmbursement
cousistent with, and
does net wviol n the terms cf any
order of such Boa'c or anv applicable State
Depariment which cao‘e thereto. ¥o, censent,
approvail or autho or filing, zesistration
cr qualificatzon "“n, any gove:nmeh- i1 autherity which
has not bpeen obteined is recguired on the part cf the
Health Iastitution as a conditicn to the executiDn and
cdelivery of this Agreexent.
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(g} Taxes. The income of the Health Instituticn
is not subject to taxation uncer Chapter 120, Section
2-205 of the Iilinpis Revised Statutes, 1987 (the
Illinois Income Tax Ac:i). The Eealth Institution is a
Tax-Exempt Organization and has obtained a determipa-
tion by the Internal Revenue Service to such effect;
such status has not been and is not being contested by
the Internal Revenue Service. All Federal and state
tax or information returns, statements, certificates
and reports of the Health Institution required by law
to be Filed to the Zate hereof in order to establish
and maintain such exemptions £from taxation under the
iliinois Revised Statutes, 1987, as amendec and
suppiemented, anc the Code have been duly filed.
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{h) Compliance with Law. The Heaith Insiitution:

{1) is 3in comzpliance with alli laws,
cordinances, governmental rules ancé
regulations to which it is subject and which

re material to its properties, operations,
finances or status as &  Tax-Exempt
Organization which is a "participating health
institution” under the Act and an Iilinois
ot for profit corporation; and

i2) has cobtained ali licenses, permits,
Erancaises or ohne* goveramentali
authorizations necessary to the ownership of
its propeutvy or to the conducz of its
activities,” and agrees o obtain all such
licenses, peraits, £raachises o©r other
governmental - suthorizaticns as @ay e
required in the rature;

which viclation of cr ‘ailu:e to c¢btain
materially and acverseiy «ffect {1} the abiiity

Zealth "St;:bt101 0 own iiSs properties or

its activities as presently chnducted, (il

as a Tax-Ixempt Organization, ~=s a TMparticipa:
health institution™ under the Acl or as such a not for
profit corporaticn or {iii} the condilinn (financial or
otherwise) of the Heaith Instituiion.

UTLVIGKS

{i) Use of Proceeds. The Health Institution wi
apply the proceeds of the Loan from the _Autho
soiely as follows:

{1} <The proceeds of
which are loaned to the EHealth Institut .or.
will be applied to retire indebtedness ¢f the
Health iInstitution described in the EHealth
institution’s Project Certificace (e} 4
reisburse the Health Instirtution for amocunts
applieé¢ by it to retire the portion of such
indebtecness coming due after the date of
such Project Certificate and before the
application of 3oné prcceeds o pay such
indebtedness, to fundé a portion of the Series
A Reserve Pund and to pay a portion of the
cost of issuing the Serias A and 3 3onds.
The proceeds of such indebtedness were
applied to pay the costs described in such

Project Certificate.




-~ UNOFFICIAL COPY




UNOFFICIAL COPY:

. {2) The proceeds of the Series B Bonds
which are loaned to the Eealth Iastitution
w#will be applied to pay or to reimburse the
Health institution for the payment of all or
a portion of the cost of the items cescribed
in the Eealth Institution’s Projeckt
Certificaze, to fund a porticn of the Series
A Reserwve Fund and to pay a portiion of the
rost o©of : the Series A and 2 3oncs.
R itens for which the EZealth
iAokl - to be reimpursec were
acquired, cons:tructed, remodeled, renovated,
and/or 'instalied by the Eealth Institution
subseguent to the commencement of the fiscail
year of Cha-Bealth Institution which fiscal
year immediateiy prececed the fiscal year of
the Health | Institution during which the
Bealth  Institu:rion  executed its  Lean
Application.

{3) The proceeds o>f the Series C Boncs
wnich are2 loaned to -the Eealth Iastitution
will be used to pay a poriion of the costs of
issuing the Series A, B 4rua C 3onds, o fund
the Series C Heserve fund anc, if the Healsh
Institution is a DPA Health ‘Inszitution, zo
fund the Supplemental Reserve Iunc. The
porticon of the proceeds, :if any, ¢©f the
Series C 3Boncds refliected in ZIxLidit A as
being deposited in the Acquisition Sulaccount
w11l be applied to pay the costs of the 'items
described in the Eeallth Instituticn's 2roisck
Certificate.

All of the costs described above constiiute
"costs™ as defined in Section 2.05 of czhe Act ofl @
“project” as defized in Secticn 2.G4 of the ac:t
consisting of a menatal or physicai rehabiiitation
facility, an eacducational £facility or jhome, £or zthe
develcpmentally or physically disabled, or an alchehol,
drug or substance abuse diagnosis, treatment or
rehabilitaticn facility. Except as described in
Zxhibiz 4, nore of the preceeds of the Loan are bdeing
or will be used, directiy or indirectly, to refinance
anvy indebtecness arising from a loan io the Eeaith
Institution which was funced ZIrom the proceeds oF
cblicaticns the interest cn which is or was exempt from
federal income  taxes under  existin statutes,
reguiations or court decisions. Aall items constituting
the Improvements are included within the term "projecti™
as defined in the Act, and do not, and shail naoYt, at

_2 4.—
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any time, include any institution, or place, or
equipment or other personal properiy, used or to bte
used for a purpose or in a manner prohibited Dy the
second, third, fourth or £ift: paragraphs of
Section 9.2 hereof.

Any indebtedness  of the the Eealth
Institution tc be refunded, déirectly or iadirectly,
wirt, Aond proceeds was incurred by the the EHealth
Inelirution, and the proceeds of said indebtedness have
been rzrnended, to pay or refinance indebtedness of th
rhe Peéal*h iInstituzlon which was initially incurred by
the the Health Institution to pay, and the proceeds of
which were uxpended to pay, ail or a porticn of the
"ecosts" of Pprojects” (as cdefined in the Act) ownec and
operated by the Fzalth Institution; and such refunding,
if any, is in the.publiic interest and either (i) will
alleviate a firancial hardship upon the Hea
Institution, {ii) is =n connecticn with other £in
for the Healith Institutien by the Authority or (iit
expectedé to result in a lessened cest of patient care
anéd a saving to thiré perties, incliuding government,
and to othars who must pay £or care, or any ccmbination
thereof.

{j) Deposit of Collateral.
tne Health Institution has depes
prior to the Closing cash or cert
the amocunt reguested by MBIA.

{

(1]

{k} Incorporation by Reference.
sentations and warranties contained in the
Institution's Project Certificate and in Exhibic
incorporated herein by reference as 1f set Lo
full herein.

AN | .
N
AR,
L3 n’ 'U
[P T
b 4T (D
m o

-

(1) Guaranty. If the Heaith Institution is not
or is not intended to be <the operator of the
Improvements, it has caused the operator or prospective
cperator to execute a Guaranty.

(m) Residential Rental Property. The Health
institution has executed a Regulatory Agreement with
respect to all portions of the Improvements which have
been or are being used to provide residential rental
property for £family units. Such Reguiatory Agreement
will be recoréded in the proper records prior Lo the
initial <disbursement of w=moneys £from the Health
Institution's Acquisition Subaccount created under the
Incenture.
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ARTICLE IIX
IOAN TO HEALTE INSTITUTION

Section 3.1. Loan to Health Institution. n
Authority hereby loans to the Health Institution and the Health
Institytion borrows from the Authority the portioas ol the

L]
proceeds .of the Bonds described In Exhibit A herelto which shall
h Zxhibit.

p————

be depcsited and applied as describec 1n such

Thp Health Institution further acknowledges that such
amounts Ceposited into the Expease Iund ané the Series C Expense
Fund shall be requisitioned 9; the Authority to pav the costs of
issuing the Healln Institution's Pro Rata Share of the 3onds and
other costs of :thic Program.

; -0
&M
. .
isit

Amounts shall- be disbursed f£from the Acquisition
Subaccount upon the terms anéd subject to the conditions of
Article VI hereof.

ARTIVLY IV
TERM OF AGRFEMENT

Section 4.1. Term of Agrecrent. The term of this
Agreement shall comzence on the date of Zelivery nhereof ané shall
terminate upon &the payzeat or provision [or payment 1in -uli
ail azmounts due hereunder, provided however, that the coven
and obligations contained in the second paraguveph of Section
and in Sections 9.7, 10.1, 11,32, 12,3, 13.5,.13.iC¢C and
hereof shall survive termination of this Agreement.

ARTICLE ¥
SECORITY PROVISIONS; PROVISIONS FOR PAYMENT

Section 5.1. Security Provisions. In order o secure
the payment of the Lpan ané all other payment obligations
hereunder and to secure the performance by the Health Institutior
of ali the covenants expressed or Implied by this Agreement the
Health Institution does hereby assign, grant, bargain, sell,
transfer, pledge, set-over, convey, mortgage and confirm unto the
Authority and its successors and assigns forever, and does ¢rant
a2 security interest thereuntc Zorewver in:

{a) the Mortgaged ?Property Ltogether with the
entire interes:z (whether now owned or _ hereafrer
acquired) in and to said real estate and the entire
interest cf the Healith Institution in and to ail
buildings, structures, improvements and appurtenances

-25~
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{9} o the
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subject o Ferzmit
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This pledge shal
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extent any preoerty coveres by
of acticn or personal
security agreement
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The Authority shall have and hoié¢ ali anc sin gu-ar, the
Mortgaged Property, the ?lecoﬂd Accounts, the Adcditional Accounts
andé such Funds and trust accounts wnebne* now cwneé or hereafter
acguired, u unto the Authority, its successors and assicns forever;
provided, however, that this mortgace and grant of security
interests is upcn the express condition cthat 1f the Health
Iinstitution shall pay or cause o be paid ail indebtedness and
other amounts secured heredy and shall keep, perfcrm and observe
ail ang.singular the covenants and promlses in this Agreement
eipressed t0 be kept, performec and observec by cthe Health
instituticn, - then this Agreement and the rights hereby granted
shall ceas¢, Aetermine and be void, otherwise to remain in full
force and effecys

Section 5.2. Loan Payments and Other Amounts Payable.

-
El

5}
fu
}
Jomr

pay or cause toO
ey of the Unized
for the Heaith
te¢ pursuent &
LGan Payment
rsyant to th
n fecG&cu-a;ion
oncs, are set

H
O

?)
Y
3

»-
.

—

LTSultu fon as calculd
ticle V of the xnceqt
’cn are subject Lo
-nrbn;ure, ipcluding wluh
ithin 30 days after the iss
forth in Exhibit D oerebo. me"ts payable
for each annual pericd £ one year to
Avgust 15 of the next year hall mace in egual
monthly payments due on or before the last 2usisess Day
of the months set forth 1¥f cthe Health
Institution has a contract with the Illinuis Department
of Pubiic Ai€ {unless MBIA consenis in writing zo :the
payment schedule éescrzoec in the next seniznce), it
shall make elght uOWLHlj pavments commeacing
September 1988 and nine Tonthly payments comme: cing
August during each anneal period thereafler.
Zpaith Inscitution has such a contract
Iilinois Department of Pubiic Ald but ha
MBIA's written consent or 1I the Heaith
does not have such a coatract, it shail make nine
sonthly payments commencing In Sepiember, 1988 and ten
menthiy pawvuents ccmne cing  in August
annual period chereafrer

puea pab

Umm
ot €

+1)
«r
[ =1
O

r

+1]
-}n:’ er
’

oy
1

as,

L3
0

1
. The Health

agrees to coatinue mak-“ the payments reqgui
Section 5.2 until its Loan has been repa;c

rc make the payments reguirec¢ o be macde
kerpunder. The Health Institution shalil

cause to be paid izs Pro Rata Share of any szorif
*he final year of the 3onds, as dcetermined by
Trustee pursuant to Section 512 of the Indenture.

{p) In the event any wmonevys in the Supplemental
Reserve Tuncé, the Series A Heserve Funé or the Series C

- 28_
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ata Share of &ine Sapplemen:ai
ghe amounts paic or caused Lo De
wsoitution pursuant To subsection

0

immeciatelv deposic ;
func an amcant equal 0 | nt so transferreé ané
shall ceposic interest uch amoun:i at the maximum
stated interest 7ie on the cuistandinc 3onds Ifzom th
date of the draw op-the appiil rve Tuné to the
date of repayment nF such amou rest shall
be fepcsited first ot -ﬂe : se've Tunc

ntil the fell amount U ' ¢ sherein
has been res:tored c:, t a £ ¢ pp-_me“ual
Reserve fund, the amount wilhcrawn the: o for the
penefi: of the Health :1 ;i:u;*ou n restored,
ané then into the Bond Fu:

{c) The Healith Institution 2grees Lo pay cs
Rata Share of the Rebate Amount witliin 5 days fsilos
the maiiing of notice each year of sich amount o
Health Institution by the Trustee.

(¢} To the extent permitted by law,
Institution acgrees o pay o the Truste2 any
orincipal or interes:t on the 3onds which a
received, aacé which the Trustee has notice
Bondhold ar %as been reguireé to disgorgce O
Institution or 1is trustee in bankrupicy ©or cre
or c;ne:s pursuant to a final judgment by a co
competent jurisdiction that such payment coastitau
voidabie preference to such 3cadhoider within
meaning of any applicable banxrupicy laws.

(e} The o:ther provisions hereof notwithstanding,
+he Health Institution agrees to pay =0 the 3ond
Trustee such additional amounts as are assessed tc the
¥ealth Institution pursuant o Section 5i2{g) of the
Indenture as its share of any additional amounts
necessary :o maxke payment on the Bonds or to pay costs
of or relatec to the Program which adcitional amounts
are not attributable to any cdefault by any other
institu:ion participating in the Prograa.
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The obligaticn of : titution to make t
payments required by this Secu- n and to perform and cbserve &t
other covenants anc agreements cecntained herein shail te absoliu
and unconditicnail in all events excedt as exp—eas‘v orovice
under this Agreezment. Notwithstandéing any dispute tetween =h
Heaith Institution and the Authority, the Trustee, an; Gwner, or
any other person, the Eealth Instituticn shall make all payments
required. by this Secticn when cue and shall not wztubo é any
payment -pendi £inal *esol"“-on of such dispute aor shall the
Heaith Instif cn assert any rignt of seioff or counterclain
against its gation o make such 3a~me“u recuired uncer thi
Agreenent. Health Institution’'s obiigazion to make such
payaents durzng the term of this Agreement shall no: be abated
through accideit cr unforsseen circumstances. The Health
Institution shal: bear all risk of damage or destruction in whole
or in part to the /juiprovements or any part therecf inciuding
without limitation aly Ioss, complete or partial, or interruption
in the use, occupancy or operation of such Improvements, or any
manaer or thing which for 40y reason interferes with, prewvents oc
renders burdenscme, che uze Or occupancy of the Improvements or
the compiiance by the Health Institution with any of the terms of
this Agreement

-~
.

n
-
uc

ARTICLE Vi
COMPLETION OF THE IMI<xOVFMENTS

Section 6.1. Agreement to Complite the Improvements.
The Health Instituticn agrees that it will couplete the Improve-
ments with ail reason aa‘e dispatch and will cbrain all permits,
approwvals, consents, ndlngs and au~10r~zat igns ' and make ai:li
filings, registrations and qual ‘xca ions of the tvr vefarced
in Section 2 1{£) hereof by the time recuired = ch e Lo L7
Improvements or the f£inancing or refinancing the.eof.

Section 6§.2. Disbursements frcm the Acquisition Sub-
account. in the Indenture, the Author zuv has auvthorized and
directed the Tr-ustee o make payzents Efrom the Acqguisizion
Subaccount of che Healith iInstituiion :o pay the Cosis of :th
Improvements, other thar the costs of issuing the 3onés. Such
payments shall be made cnly at the tinmes specifiec 1a the
Indenture. Zach payzent of the Costs shall be made oniy upon
receipt by the Trustee of a recuisition signea by an Aabho:ized
Representative of it In titution sga,-ug ii)
requisition nuaber, 1} i né acddress of the person,
or corporaticn to -s due or was zade, ([iii
amount to be paid, : os:s have been Incurred oy
Heaith Institution
paid by the Health
that none of the ezs Lor dh;Ch the payment is proposed to be
zade has formed tne basis for any payment theretofore made from

-30~
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the Acquisition Subaccount, (v) the nature of each item Zor which
the paymen: is proposed t¢ be made, that such item 1s or was
reascnable and necessary in connection with the Improvements and
is a proper charge against the Acquisition Subaccount ané that
the costs bto be paid or reizmbursed are walid Ycosis" of a
"oroject” under the Act, (vi) with respect to the construction of
Improvements dcescribed in the Eealth Institution's Project
Certificate, a statement that the general contractor has £iled
with the Zealth Ins:titution receipts or waivers of liens for all
amounts theretofore disbursed for work, materials and egquipment
furnished by such general contractor, and, upen completion of a
subcontract by.any subcontracior, receipts or waivers of ilens by
such subcontractor for all amounts rtheretofcre disbursed for
work, materials And equipment furnished by such subecontractor,
{(vii) that each itew for which the payment is proposeé to de mace
is the subject of a certificate of need perait, a certificate of
exemption or a £indirg of non-reviewability by the Iliinois
Bealth Pacilities Planning 2eard or that attached to such
requisition is an opinici »f counsel acceptable to MBIA, the
Authority ancd the Trustee Lo *he effect that no such certificate
or finding with respect to such izem is reguired, (viii) &
upon payment of the amount recuestedé in such reguisitien,
amounts remaining in the Acquisition Subaccount,

other legally available =moneys of 4ihe Health Institution,
sufficient to pay the porticn of the ZLosts then unpaid, and

such Costs are for Improvemenis which o _not ané will not vio

the provisions of Section 2.2 and payment of such Cosis
amounts on <eposii in the Program Func _and the use of
Improvements will not result in a wiolation & the provisicns of
Sections 9.2 or 9.7.

Notwithstanding any provisions of this Secticn to
contrary, the Trustee shall make no disbursenments frem
Acquisition Subaccount after the disbursement to the Irpense Fund
referred to in Section 3.1 hereof until the Trustee has received
{i}) fully executed contracts between the Health Imstituticn and
the Applicable Departments for the curreat annual perioé
beginning the preceding July 1 containing the provisions se:
forth in Exhibit Z hereto anéd sicned by an officer of the
Applicable Depar:ment acceptable to MBIA aand providéing for the
payment to the Trustee o0 an aggregate amount egual to the Loan
Payments becoming cue during the term of such centracts or, if
the Health Institution is nct the coperator of the Improvezents, a
Guaranty executed Dy such operator together with fully executed
contracts between the operator and the Applicable Deparcments for
the <current Aannual perio€ Ddeginn? the prececing July 1
containing such provisions, signed by such officer, acceptebile o
M3IA and providing for such payments; ([11) with respec:t o
improvexments the costs of which re to be relmbursed or
refinanced through the refinancing of indebtedness, receipt of
the title insurance required by Section 7.4({E) herecf which in
the case of the Improvements to be financed shows the release of
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the iien securing the Indedbiedness refinancedé with t

of the Loan; provideé :that the aggregate amocunt of ail
insurance referred zo in subsecticon (1i) ané in subsection
shall not be less than the amount of the Health Iastitutl
Loan; (iii) with respect o Izprovements to 1
constructed, remodeied, renovaticn or equipped, satisfactory
documentation of amendments to =Zxhibit B hereto to inciude any
real p'one'ty to be added to such Exhibit and receipt of the
title insurance required by Sectican 7.4(f) hereof; prowvided

the aggregate azount of all the tzale insurance referrec to
subsection (7i) and in subsecti ii} shall not be less

the principai. amouat of the Institution's Loan;
evidence satislactory to M3IA LL .*s Agreement, any Regulacory
Agreement &to whichi the Health - is a party and the
Indenture or evicdeace :thereof satisfactory to MBIA have been
recorded with the reccrder cf deecés in the ccunty or cgunties
where the Improvements ave located and that fisancing statements
nave been filed with-such recorder ané the Office of
Secretary of Scate of ine, State of Iilinois to periac:t
security interesis granted -or assigned hereby ané by
Indenture; (¥} an opinion of ~oounsel acceptable to M3IA,
Autnority and the Trustee to the effect that this agreemen

H
-
-
M

[0

creates a first mortgage lien (¢ the Mortgaged ?2Property,
amencded, and a prior perfectad se~urity interest, to 1

such interest can pe perfected 50;9;3’ by such Eiiin
Piedged Accounts ané the Additional PrcouﬂLs, subje
case only to Permitted -ncumn:ances, andé ntaining
opinions as arce *easonab’y recuescec dy “3 A (o34

(vi) with respect to the Vno*oveme 1ts, the casts of

be reimbursed or refinanced through the refin
indebtedness, in either case at the Zirst disbursament
disbursenent to the Zxpense Tund referred to in Section
letter from an Independent Accountant to the effec:
Health Institution has made the expenditures for the-izpr
referred to in such letter for which such Heailth Inst:iing
ther requesting reimbursement or that such expenditures Wer
with the proceeds of the 11deb edness wq*ch such
Institution is then seeking to refinance; 1) apprai sa's, as o_
a date within 120 days of the £irst dlsnurseneﬁt after che
disbursement to the Zxpense Ffund referred to in Section 3.1,
satisfactory to M3Ia and the Authority of ali reai property
subject to the lien hereof which appraisals indicate that the
amount of the Health Institution's Loan does not exceed 80% of
the appraised vaiuve of such property; {viii) a certificate of an
Insurance Consultant {with insurance certificates attached} whi
indicates that the insurance th e1 being maintained by the Zeaith
Institution compiies with Sect 7.4 hereof, or in such other
form as is acceptable to MBZA, and the initial determination
required oy Section 7.4[{a); and (ix) written coanseat of MBIA to
the initial disbursement {excluding the disbursement to the
Expense Ffuad referred to in Section 3.1 herecf), which consent
ray not be withheld as long as the Trustee has received the items
referred o in the preceding clauses of this sentence.

*
.

¥ oer Ui oot

Wi oD IO ~ 1y
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Section 6.3. Establishment of Completion Date; Actions
Required Upon Completion. The Ccmpletion Date shall be evicdenced
to the Trustee by a certificate signed by an Auchorized
Representative of the Health Institution stating that except for
amcunts retained by the Trustee Ipr any amcunt of the Costs not
then due and pavable, the Improvezents have been completed and,
with respect to Improvements which were constructed, renovated or
remcdeled, that the Improvements have been compieted in
accnrience with the pians ancé specifications therefor, the labor,
services, materials ané supplies used iIn coanection with such
Improvemesis have been paid for, all other facilities necessary
in conrnectipn with such Improvements have been acguirecd,
constructed and instailed 1in accordance with the Dlans and
specifications,” all costs and expenses incurred in coanection
therewith have leen paid, and the Improvements ccnfcrm with ail
appliicable zcning! planning ané Duilding regulaticns ané arce
suitabie and sufficient Zfor efficient cperation as a health
facility within the (2eaning of the Act. Notwithstanding b
foregoing, the certificate shail be and shall state that it i
tY

e
s
given without prejucice (O any right of the Auvthority or the
e

Health Institution acainsi «hiiré pacties which exist at the dat

of such certificate or which may Subsequeniiy come into deing.

Upon receipt of such certificate the Trustee shall retain in the
T the

Acquisition Scbaccount an amouni ‘nescessary for payment of
Costs not then due ané payable; aii other azcusnts remaining in
the Acquisiticn. Subacccunt after ihe Compietion Dace ané after
payment of the Costs then cdue ané pavsbie, shall be ceposited in
the 3oncd Funé anc usec o call Corralative 3onds in accordance
with Section 402(c) of the Incdenture.

If any Loan preoceeds ace used to pischase, constiruct,
renovate, rezocel and equip Improvemenis, upcn cumpletion of the
Improvements ancd delivery to the Trustee of <¢he certificate
required by the first paragraph of this Secticon §.3, the HZealth
Institution shall take whatever action is necessary. T4 .grant ¢
the Authority and assign to the Trustee a first mortgase lien on
the real property portion of such Improvements, subject only o
Permitted Zacuxmbrances, Lo provide title insurance on such real
property in compiliance with Secticn 7.4(£) herecf, to subject o
the pledge and security interes: created hereuncer the State
Contract or Contracts with the Applicable Departzents relating &
such Izprovements for the provision of community-basef serwvices
to the mentally 111, developmentaily disabled or those with
alcohelism or substance abuse problems ané to provide o the
Trustee an appraisal as ¢of a cate within 120 days of the date c¢f
delivery thereof satisfactory to MBIA and the Acthority of all
such real property includeé¢ in such Improvements and the other
real property subject to the lien hereof which indicate that :the
amount of the Heaith Institution's Loan does not exceed 80% of
the appraised wvalue of the real property subject to the lien

hereof.
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Section 6.4. Completion of the Improvements if the
Acquisition Subaccount is Iasufficient. The Health Institeiion
ac;no"’ecges *+haz the =moneys in the Acguisition Subaccount
avafiaa-e for payment of the Costs of the improvemenis may nct De
sufficient to pary the Costs of the Improvesmenis in £gi1, and
agrees to compliete the Improvements and Lo pay that I rtien of
the Cos-s 1in excess of the =oneys availabie therefor In the
Acquisition Subaccount from any moneys legally avalladlie for such
purpcse. The authority does wmake any warraaty. e-vu
express of impliied, zhat the moneys which will be pal ié inte ne
Acq"-s:tﬁoa Subaccount will be svffict :: to pay aii the Cos:s.
The Health iustitution shali = ntizled as a resuiz of
paying 8 portion of the Cost 1 to chis Secction 0 any
reimbursement thaovef 2L L the Trustee or from
the Owners, nor 2l to any diminpution iu or
poscponexzent of th v ther paymenis reguirec Lo
be pai¢ nereunder.

Section 6.5. Flans and Specifications. In cgonnect:ion
aszruction, rencvation and remodeling of iImprovemeais,
stirpsion shall file the plans ancd specifications

scrhecule oI the QGL:3&81L end other portion
apt the subjecs ;e pians and ssec.fica:zc:

: ' Jrrustee for saf fekeeping.

pecifications

1y P
L5

144

- e -

1)
g,

rr

ﬁeal:h
schedule
bhe ﬂ.h L
certifvy to

I@provenents, it ip! : ion,
rexmcéeling, renovating a“a ecu*sa.“ : ! in @ccordan

-

the revised plans, saec:f:ca 25 ané schedule, wiIll const

"health faciiicy™ within che =meaaing of the| aco, (ii) the
Izprovezents wien coﬁnle:ec in accordance with the sevised plans,
speczf:ca;la s and schecule, will not be materiaily lnycnsistent
with the description of the Improvenent in the Project
Cerzificate o©f rthe EHeallh Iﬁs*='ut101, {iii} such clhange or
azendzeat wiil nobt, when acgrecated with all 9'10’ clianges
or arzeacmentis cause the tcoral eszimated cost Improvezents
to exceed the amcunt on cepcsit in the Hea Instity
ACQL‘S:t:Cﬂ Subaccouns plus a reascnable esctimat

ment income thereon and on other funds, i{ any,

rhe Indeature, held by the Trustee anc to be deposited
Acquisition Svbaccount, (iv) such change will not reduce
average useful life of the Improvezents, and {v} such chaage
the pians, specifications an d schedule will not resuit in
Improvenents confiicting with the p*av isions of Section 9.2 or
any confiict with the provisions of Section 9.7.

make revisions

In acddirion., the Eeairh Institution
ie hi b will cause the

tc tke plans, specifications ané schedu

»
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Improvenents O De Zaterial l ngisg! X : iprion
of the Impr ae:ents contain ' : tifica £tk
Heaith : ¢ n s long as : on has provided
the certl ficatlcns described in - v) apove aac has
provided to the Authority - : rust an oa nion of
nati nally :ec~cn~zec municipal : 3 to th
AL rity to the effec: cthat such w5
Lecg the vaiicdity of the Bonds orT
or B Bonds froz federal inccme taxation. The "ea
mavy rely >n a certificare of the “*us ee as Lo 20U
availabie <z to be awvailable in the Acquisition Subaccount
complete the  Improvements as aforesaid. No such cna‘ce
amendment shaly De made which woulcd result in the Y
the Eealth Instinution being used for any purpese prohibi‘ec },
Section 9.2 hereos or wnich would result in a viclation of the
provisions of Secilon 9.7 he rect, which woulé viciate or ceafiict
wicth the terms of tne approvais, tificates of exe=zpticn or
fxndings of non-reviewsbili ¥ the Improvements by the
ii n&a-gn { ning 3Board or any Applicadie
3 t in the Iimprovemests or any
the real Droperty subject to
A copy of each such change
ications ané scheculie shall

Section 6.6. Surety Bonds; - Health Institution to
Pursue Remedies Against Contractors and subcontractors and Their
Sureties. In connection with the cons:tuction, rencvation or
rexodeling of Improvexments describec in th: Project Certificate
of the Health Institution, the Nealth Institétion shail secur
fronm each contractor directly exzpioyed by the Hezlith Instirution
under a contrac: Of COnLracis totaliag over %:i07,000 a payment
and performance bond executed Dy a responsible susety compar;
authorized :to do business in the State in a penal - -sun egual o
the encire amouni O becoze pavadie uncder the contrac: vifth such
general contractor. Zach bond shall be conditioned On the
completion of the work In accorsdance with the plaas, and
specificarions and upon the payzent of all cilaims ) of
subcontractors and suppliers. A dual obligee rider in fawvs:r cof
the Authority and the Zrustee shall be obtained by the Health
Instituticn £or each such Dbond. Each such bond shail be
delivered by the Health Institution to. the Trustee and the
Authority promptly upon receipt thereof by the Eealith instlte-

tion.

In the event of a material defaulr of any contractor or
subcontractor under any contract 1n coanection with such
improvements or in the event of a materlal breach of warranty
with respect o any material "o:kmaﬁship or perlormance

varanty, -he Health Institution 1 romptly proceed o exhaust
G b4
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rezadies of

stee aga-“
é fa*;: anc aca
contract. The =

the Authority andéd :che
dconiractcr or supdiler In

for the performance of such

shall advise the aurhority and

the Trustee of to take In connection with

any such defau . ! ; ered Dy way of

refunds, acjustments 3 3 connection

forecoing shall be pail : : ti S shacconnt

iegal lees, L“-ess :ec £ b lezicn Daze and
cispesition of 2 : T ' acco cance with
AGreedent, ;n they - asferred to the 3-“
Fund ané app: recempci cco cance with Sec:ticn
402{c) of x cure of Corr ve 3Sonds of such Heaith

Instizution.

(¥ 1)
<3

'y

ru

mtrermlb

¢y
%2
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r

ARTICLE VII
MATNTENANCE; MODIF.CATION; TAXES; AND INSURANCE

Section 7.1. Maintenance of Mortgaged Property by the

Bealth Institution. The Healil instlzution egrees tha:s az ail

times guring the term of this agresmxeni, the Health 1:5
will, at the Hezlth Iastitution's uwn cys- and expen S8,
preserve anc he Moricacef Proypfinvy or cause the

z v 3 maintainel, preserved &rd kep:t, together
ereto and every . pa arcel thereof,

working orcéer anc condition andé cvpp??ed wi

egulipzent anc wiil to be _nmacde ail necessa

rexewals, repiacezenis, DSeltermeniz and Improvemen

thereof as may be necessary SO that its business 5
connection therewith may be properly asn ¢ acdvantageos:

at all times. The Authorizy shall have N0 ressonsib

of these matiers.

W H
O N fr
30
HH)

»
LI =L =) |-u ynl

O YY) roe g
M o FF pq fos QYm
! e thl 122 0, O

v

Section 7.2. Substitution, Modification or Alcziation
of Mortgaged Property or Improvements; Maintenance of Picpirty
Pree of Liens. Stbject to the provisions of Secticns 9.2, 9.7
and 9.8 hereof, the Health Institution shall have the priviiece
at its own cost anc expense Of making substitutions {including
substitution of the real property referred tc in the second
paragraph of Section 5.3 fcr property ready inciucded in the

rtgagec¢ Property}, adéitions, i oczfzcauluhs and improvements to
the Mortgaged Property and the same shall be the property of :th
Health Institution and subject to the terms cf this Agreemen; as
part of the Mortgaged Property; prcvided, however, that

{a) such subs:itutions, additions, modifications

anéd improvements shail not in any way damage the
Mortgaged Propert;
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mprovements mace purstant to ths
of a vaiue not iess than the vaiue
rty imzmediately prior teo the

- -

acéiticns, modifications and

{~) sucn
and irnzrovements
any coarcact :
Appiicadle lepartimen
sased seIvices =
éisabled or.Lnose
problexs; and

Frodd oo en

cr
22

3
b
e

{¢) cthe
tice of any
fzf*ee“ davs
sthsritution.

Tha

owa cost and
izprovesents 0
prone:ty gf the :
15 Agreezent CVeRELT Pro: ¢, howsver,
after such adéditioms, = e the
ovVeIZenIs sﬂa*‘ continee ' h
the =meaning of the act and
cations or lmprovezents shail be macde which
the faciiities ol cthe Healitth Instizuticn, being
purpese or chidbited by Secticn 9.2 hereci, which woul
viclazion of _-c:-s ions ©of Secricn 9.7, whict
or confliic:t ne Ierns o- the approvals,
exezprion or : C n-reviewzbility
coanditions, modifications or -np'o"enenﬁs or which w u?
in the Improvexeazs Or any poriisa thereol not being iccaied on
the real property stdiect (o the morigage liea grantecd
hereunder No uaztks~ aéding any provision of this Sectiocn to the
contra :y, excep: as oth rwise pe'm-'*ed by Section 9.8 herect,
rhe Kealth Instituticn shali nor sell, substitute or éispose of
rne Improveszents until all its Correlative Bonds are paié or
provisicn for such payment has been made In accordance with
Article IX of the Indeanture. <To the extent that any portioa of
the ¥ortcaged Property consists of Improvements, such rtion
shall be governed by the provisions of this paragraph.

re i wne
iy M
il L

‘g
m
'
1
(]
Q

T
e 3
"

Hre
vt o »
bee 33 -1 T

[

' nn )

Y

»
-

.fl
ihon
n

I~

bets pod
ron

fof gue g f
9

}.u ha |
it
]

't k)
O ¥
(4]

Any propercty than the Improvements (which
transfecred Jith Seczion 9.8 herecf)
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which a substitzu

Section may be ; Lealth Iﬁstﬁtu:
manner ané in th . 5CTeLiC: f the Eealith 1Iins
long as such disp : wWOU t resuylit in a
Section $.7 her eof

Section 7.3. Taxes, Othef Governmental Charges and
Utility Charges. The Health on will pay cduring the tern
£ this agreexent, as the sade e7y become cus ¢, all zaxes
anc gcve:rmnﬁta’ charges ¢f any : ; - that may at aay
tizme be laufolly assessec or ies with respec:t o
the Mort 4 Property and an i acguired by :the
Healzh tian % st ‘ : a renewal or
rep‘ac31en acéition to the
ortgaged Pro tean, eieciricity
heag, powe incurzecd in
Op&faulonJ hp.-(eep of
Mortgacged respect t
ln ir
0 sna 1 be obl

W
]
Q
2l

[ B Y

[
et v Y

oy

tr rr

re
b 3 IS B4 B LS o
) G D~

¢ pay only such
the tera heregf.

Tr
assessodn
cf any such coatest, m_

assessments or other charges contested (4 e
the period of such contest anc any appeal il
the reasonable gcpinion of the ”'*suee, thc ko
shalil be subjec: zo loss or forf e*tu:e, ‘fV e such taxes,
assessments or char¢es shall securec¢ by
posting a bonc with @ Trustee ! cTory to the
Trustee. The Authori the expens £ institution
shall cooperate ! e Heaith Institution iIn any sech
contest.

Section 7.4. Insurance. Throughout the term of <this
Agreezent, the Hezlth Institution shall keep Its faciiities
incluvding equipment continuously Insured agalnst the following
risks, paying as the saze becoze cue and payabie all premiums

with respect thereto: )

{(a) Insurance acainst 3oss or damage to its
faciiities by fire, lichtning, wvancdalism and malicious
aischief, with uniform standard extended coverage
endorsement liimited only as may be provided in the
standard form of ex:enéed coverace endorsezent at the
time in use in the State. Such insurance shail be in
an amount not less than 96% of the full insurabie
replacexzent wvalue of such facilities but any such
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policy may have ceductidle in such amounts as

are custcmary for fagiiities of similar size and

character wiih e. The term "fuli Insuradle
- ~FE el

repiacexent valiue” for the purposes of this subsection

w7
[ E2]

fu

]

n

)

LR
.

ané subsection {[g) Dbelow shall zmean the actuval
replacement cost of svch faciiities ané eguipment
{exclucing foundation and excavation costs ant costs of
uncdergrouné flues, pipes, drains ané other uninsuradble
Jtems), anc shall be fetermined Curing {cr 5w such
later date which 1s not more chan 120 gavs following
i complieticn of the Izmprovemsnis &s is agreed to in
wricing Dy MBIA), 1833 and i3858 by an erchitee:,
contrensor, aporaiszr or eppraisal company ©f one of
the insuviers, iIn any case, selecied and peié for by the
Zealth Institution and approved by MBIa., & copy of
such cetermirarion shail be celivered o the juthority,
the Trustee  anéd MBIA. Delivery o©f the 3iaitial
cetermination (shall be =zde oprior = the first
€isbursement frum the Acguisition Subaccount afier the
cisbursement to the Ixpense fund referred o iIn Secticon
3.1 herecf unless a Ister celivery date is consented to
in writing by M3Bia.

b} Ccaprehensive
s
L

i
P2r pos pa
b

€ing coverace liimits _/Jlinciuéin ceg
0f a0t less than the coverace

Q0 -
}o By By s
1] Q b fU

¥ Carried Dby owaers

i1 67
es of similar size and charzocker with

. <
n
n
rr 0T by 4

{c} Mecical 1iIabiliity Iinsurance picterting the
Heazlth  Institution agalinst ciaims  afigin:z from
ofessicnal services rencdered or performegd. 2:c. its
aith cere facilities, with 1izits of not liess-than
3 th respect to iess “aan

4]

L
OO
OO

£
\
[ 2
T each vear curing the term:
r

n oo
~

MO Wy
'y bn ods ber (D oy (D

n gcrecate C
av existing policy or such lesser amcunis as are
oroved in writing by MBIa.

{€) ~Fideliry insurance or bonfs on :ihose of its
cfficers znd employees who handle funds of the Health
Insticy i ! 3 xtent

i
3 e ﬂ| [

v tn
worm
[5¢]
fu
e

nl
a

+
.

(e} WwWorkmen's compensaiion insuraace, cdisadili:y
benefits ingurance anc such other forms of insurance as
tne Heagith Iastituticn is reguirs€ Bv law 13 orovide
wilh resgecc o lts fecilizies. )

vaage

b 3 WA
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rst disbursenen: from
1 zipon Stbaccount afier
therefzom to pay the cos: of
. insurance in an amount noT
iess &than the amoun:t of the Loan showing that the
Eealth Institution has gooG anc zmarke:zadble title o the
Mortgaged  Pr t only ot Permittes
Encumbrances and mecranics' ilens not of record, and
toal trhis AC'EEm91 conssitutes a valig€ first mor:

2L the MNorscaced Property, subiect o Permi
ccmb'a.ces. In the eveni Tat properly other

IzZpzovenents are SJ"]EC~ to the ilen herect, s
::s;:,“ce shall relate o such progerty uatil
tize &5 che Izmprovezents are sudstitutec therelor

h tiile insurance shall e amenced or

+
'—'
H

3

oW fu
3]
2

15 o

m

[
" w

Mooy
| 1
M rr v

¢ which poin: sutch
a new title iInsurénce policy shall be chbtalned relating
to the Improvemantis.

{c} Upcn Exeﬂ;tion of any construction,
remcéelinc o©r renovatinma coatract relating o any
construction, :emcceling oz rencvetrion portions ¢f the
Improvexents andé until thi Compietion Date, buliders’
risk insurance 0 the extzai ¢f the Iuii Insuradle
valuze cf such porticas of the lzprovenents.

T «i ion shall Crliver To the Trustee {1}
ieas: 30 days prior o the expiration of any such poiicies
enewal =zhe-eof, 1f then reguired by this

t of ali premiums thny cue with respect
i} prozptiy upon recuest by the puthority or the
Trustee, DdDut anv case within 90 days after Lhe enc of each
calencar yea:r, a cerzificate ©of an Authorized RecTesentative of
th Health ;: :Et::109 sezting forth he particuiazsz-as o ail

nss'auce uo--c es maintalzned by the Feaith Institution pursvant

reifving that such insurance peiicies are

in Ldll fo'ce azé effect, that such policies cozply with =
provisions of this Saction ané tha: ail premiums then due tieresn

have been paic.

as

evidence as D the
Secticn, ang ¢
srerpt0, anc |(

if the cer:ification reguired by the Iizzeclately
prececing pa-acvap caanot be made by the Heaith Institution, the
Eealth Iastitution shall employ, at 1its expense, an insurance
Consuitant o review the Insurance coverage reguired by this
Secticn and to render to the Health Institution, the Authoric

b 4
and the Trustee a Teport Tt to the auequac; of such coverage awd
as to it recomme“cauzons, if any, for adjustments thereto. Th

insurance coverage provided by this Section may be reduced or

otherwise ac;ustec by the Eealtnh Institution withcut the consent
of the Authority or the Trustee, provided that all coverages

-
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after such isn or o:her adjustment are certifiec by Ih
Insurance Consultant & and cussema'g for facilitie
cf 1lkxe size anc t takin '.:o accou"- the ava*las*;:ty of
such insurance, the : which -nsarance is agvailabie,
the cost of such ava ra: ;he effect of such term
ané such cest upon i rizution's cosis and charges Ior
its services.

Yy Ehl aotwithstanding, :"e

Authority’ s ral : - utlon to beccme sel
insured for ] v Da: £ the | oling recuirements, ohﬁe:
than the insuare rri : sul pa'ag'aoh (a] of the
first par I /C! i Ln?ess ag:eeu to in writing by
MBIA and other « - z
pursyant o SLDDs'a"
Authorizy has recelves
such seif-insurance
Insurance Consulitant, a: [ 3 : Tory o
reserves created Dy : :
insurance program have

incdepencent cor
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Institution
éiscrec
;rs.lhutzon s se"—wﬁsu:ance exi

this Agreement may ccatinue without eazce ce of

the above reguirements.
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ned by the Healtd
be taken out and
insurance Companies.
urance ccﬁaad-e , selected oy
*Cc the insurance poi c‘es
y {c) of this Sectlion sh
Authoricy, ¢t ané the Eealth Institution as
thelir :espect;ve interests Zay appear: proviced that
shail alsc be nazmed as a morigagee uncer the terzs of a sgauca:c
Iiiinois mortgagee loss pavadbie endorsezent with :espect to the
insurance policies recuireé by subsections (a), (£) aad (g) of
this Section and p—ov;dec ‘urthe* rnat all insurance p'oceecs for
losses, bxcepg for workzen's compensation, £icdelity Iinmsurance,
zedical 1iabilit ns"' nce, and publiic 1liadility insurance,
shall be paid dcirec: to :h Trus:iee. Such policies or
certificates of insur nce shall (i) pfov1de that no cauueiiagion,
red -ction in amsunt, or material change in coverage therecf shail
be effective until at ieast 10 cays after written notice is sent
to the Authority ané the tee, and {ii) be satisfactory in ail
cther respects to the Aut rv and the Trustee.
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Section 7.5. Appiication of WNet Proceeds of Insur-
ance. Tne Net Proceeds pf the Iasurance carrie€ pursuant o

subparacgs asL {a) and lg) of cthe Eirs: paragraph oI Secticn 7.4

hereof shail be appiiec as p'c"‘é ed iz Ssction 8.1 hereof. The
Ke: Proceeds of insurance carciec persuant to subparagraphs (D),
{c) and {e) of the firsc paragraph of Sectien 7.4 hereof shall
applied toward extiaguishment or satisfacticn of the 1ladbiliivy
with respect to which such asa*ence proceeds have deen paié.
The MNet Droceeds of ¢ insurance carried pursvant o
subparag:enh (&) of ¢t : e raph of Section 7.4 hereol
shail be 1gid by the Hezliinh Ens:itu:ion 2 replace the ZIuncés
iost. ‘The et Procepds ¢f the title Insvurance carried pursuan:c
to subparagrann {£) of the first pavagraph of Section 7.4 zereof

-
+
7]
rt
[
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shall be helc bv the Trustee %o be appiiec either to the
correction of the :citle defect giving rise to such YNetl -:oceecs
or to the 'edezg:ion of the Correlative Boncs pursuant to Section

402 of the Indenture.

?PTICLE VIII

DAMAGE, DESTRUUCTION AND CONDEMNATION

Section 8.1. Damage and Destruction. Uniess ]
Kealth Institution shzll nhave exercisa2dé its opiion Lo prepay n
Loa ir ul pu*sua 1t o Article 3lUJL hereof if the Mort
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Eroperty or the I o'o:ezengs {to the exient »“e» are not

i
£
in the Morzg

I'h ;

¢ed Property) are desiroyel or danageé by fire o
other casualty, t. :Ealth institution( shail prompily glv
written nccice thereof to the Trustee azd the authority. All Net
Proceeds of insurance resulting from such claims for liosses
shali, at the option of the Health Institution, <iiher be used t
redeen Correlative Bonds or be heid by the Trustee _n a separate

trust account, whereupcn (i) the Health Instizutlon wiil promptly

repair, 'ebuilc, cr restore the property damaced or destIcyec to
substantially the same utiiity and condition as it exishesd prior
to such camagp or destruction, with such changes, alterauviosns,
and modifications (incluéing t=e¢ substitution and additicr of
other property provided that any other properc) substituted for

damaced or cestroyec Improvements 3
as a health facility) as may bde cesired by the Health I"sgiuu ion
and as will not impair the Health Institution's ability t

ope*ate the property in an efficient man:er or the utility of the
property or result in a viclation of Sections 9.2 or 9.7 herest,
ané (11) the Trustee, upcon recelipt o; a Consulting Architect's
certificate that such payzent is veq1. red for such purpose, will
apply so much as may e necessary of the Net Proceeds of such
insurance to payment of che costs of such repair, rebuilding, or
restorartion as the work prog—esses. Any balance of such Net
Proceeds remaining after paynment of all the cosis of such repair,
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rebuiléing, or restoration shail be zransferred (i) in che case
of Ne: Prcceeds relazing o Izmprovements, to the 3oad Tuné ang
applied, together with such adéitional mcneys, 1f any, which
shail be supplied by the Health Inst i;* ion as are necessacy in
order that the azount s0 appiied eguais $1,000 or any integral
multiple thereof, to the redemption of Correlative 3onds on the
next interest payzen:t cate ané (ii) iIn the case of Net Proceeds
relating. to Mortgaged Property "hich doces not consist of
Improveaonts, to the Health instituiion. In the ewvent such XNet
Proceeds -aze not sufficient o pay in Zfuil the cests of such
repair, rebuilding, or restogarion, che Heaith Institution will
nonetheless zrrplete the work thereon andé : Y any cost
thereof ;n excess of the amount of said Net Proceeds. The E
Institution shali not by reascn of the payment of such excess
costs be extitied to any reimbursement from ihe Autho:ity the
Trustee or the OWrers o©r any Dposiponexzens, adatement, or

iminution of the Loa: Pavments ancd cther payments reguizeé to de
made uncder Section 5.2 lereof.

Notwithstanding @nvwthing in this Secrioan to the
contrary, to the extent Mortgegec Property which does not consist
of Improvements 1s damaged or estroyed ané the couistanding
principal amount of the Locan at such time does ot exceed 380% of
the fair market wvalve of the rezaglning Mortgacged --ope'cv,
eyidenced by an appraisal by a Meabzr of the aApprailsal
satisfactory to the Authority and  lhe Trustee, the
institution shail not be requited o/ -repair or
property and shall be entitled to the Ne: ?receecs.

All Net Proceeds of Insurance resuiting Irom clalms
losses may be used to recdeem Correlative 2onds proviced (i) ai
of the Correlative Bonds are to be receemed in Zoccréance w
the Indenture upon exercise of the opgzon to prepay-the Loan
full provided for in Article 10.1 herecf or (ii) in the e ;entc
that less than ail of the Correiative 3onds a*e to he tedeened,
the Health Institution shail depcsit with the Trustee any mo eys
necessary to redeem Correlative 3onds in in;ec*a’ Awclziyies of
$1,000, shall Eurnish to the Au;hofﬂ'y and the Trusces a
Consuiting Architect’'s cer“'fzcate stating (a) that the osropercy
forming a par:t of the Mortcaged Property damaced or cestrovec is
not essential to the Health ;:s*luut;on S use or occupancy of the
Mortgaged Property, (b} that che Morigaged Property has beean
restored to a condition substantiaily equivaieant to its wiilitg
and condition prior to the damage or destruction ané (c)} in the
case of Improvements, :that other Iimprovements have deen acguired
which are suitable for operation as a "health facility”™ within
the meaning of the Act, and, uniess all the Health Institution's
Correlative Bonds of all Series are to be redeemed, shall furaish
to the Authority ané the Trustee a certificate of the Eeal:tl
Institution to the effect that failure to repair, rebuild or
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restore the damaged or destroyed Property will not have an
adverse impact on any contract between the Health Institution or
the Guarantor and an Applicable Department unless MBIA and the
Authority consent thereto in writing.

Section 8.2. Condemnation. Unless the  Health
Institution shall have exercised its option to prepay the Loan in
Full puzsuent to Article 10.1 hereof, in the event that title fo,
or the ‘ramporazy use cf, the Mortgaged Property, the
Improvements, or any part cthereof shall be taken uncer the
exercise of ini» power of eminent domain or scld under threat of
condemnation, (che Health Iastitution shall be cbligated o
continue to make tl.e Loan Payzents and other payments recuired to
be made under Seciien 5.2 hereof. All of such Net Proceeds shail
be paid¢ to and helé by the Trustee in a separate truyst account,
to be applied to cne ou more of the following purposes as shail
be directed in writing by the Eealth Institution:

{(a) The restoratica of the Mortgaged Propertiy or
Improvements to substanrtially the same utility and
condition as it existed prior-to such condemnation.

{b) The acgquisition, by construction or
otherwise, of other improvemenzs of the same utlility
provided that if such improvements are zot lcocated on
the Mortgaged Property, the Healtnh Institution shall
execute an azmencment t¢ this Agreemenl extending the
lien of the mortgage herein to such implicvexzents aad
the land upon which such improvements  are located,
provided however that in the event of conleunaticon or
sale under threat of condexnation of any pars of the
Improvements, the other improvements must be suitadie
for operaticon as a heaith faciliity within the geaning
of the Act and such other improvements must be-isnd
enly in such way as does not viclate Section 3.2 or 3.7
hereof.

{c) The recemption of the Correlative Bonds,
provided that such condemnation awaré or payment
received in a sale transaction cgnsumnpated under threat
of coandemnation may be applied for such redexpticn and
payment only if (i) all Net Procceeds of such award or
payzent shall be so appiied and (11) ail of the
Correlative 3onds are to be redeemed in acccrdance wit?
the Indenture upon exercise ©f the cptica to prepay the
Loan in full preovided for in Article 10.1 hereof or inm
the event that less than all of the Correlative Bonds
are to be redeemed, the Health Institution shall
deposit with the Trustee any moneys necessary to redeenm
Correlative Bonds in integrai multiples of $1,000 and
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shaii furnish 2o the Auvtheority and the Trusiee a
Consuliting Architecti's certificate stating {a) that the
property forming & part of the Mortgageé Property taken
by such condennation proceecings or s¢ sold is not
essential to the Health Institution's use or occupancy
of the Mortcaced Property, (b) that the Mortgaged
Property has been restored to a utility and coadition
substantially ecuivaleat to its utiiizy ané condition
p 1¢r to the taking by such concemnation proceedings or
sucli sale, or (c} in the case of condemnazion or sale
of Imp-ovements, other improvements have been acgu virec
which azz suitable for operation as & health facilicy.

Norwitnotanding anything iIn  this Sectien to  the
contrary, to rthe ex:ent Morigaced Property which does not consist
cf Improveszents is coafemned or solé under threa: of condeamnation
and the outstanding priacipal amcunt of the Loan atl such tim

e
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fair market vaiye of the rexalining
3 al by a Memder cf
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éoes not exceec 80% ol th
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Trustee, *he Zealth 1 :

such Property and shall be entitiei to the Ne:r Pr OCEE»:.
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In the event the Health Institution elects eitner cf
the opticns sei forth in subparagraun {a)} or (p) of the Iirsc
paragraph of this Section, the Trustee, upon receipt oI 2
Consulting Architect's certificate ,ye*v; in such repair,
rebuilding o: restoration that pavment (is recguirec for such
purpose, will apply so much as may be uzressary of the RNet
Proceeds of such condemnation awaré or pavmesl ro payment cof the
costs of such restoration, acguisition, or cons:ruction, as the
WOTK ProGresses.

In the eypnt the Healih Institution elecis either of
the op;-o 5 ser forth in subparacraphs (a) or (b) of tie firs:
oceeds received from

paragraph of this Section, ancd the Net P
such concdemnation or sale are insuificien

cost of restoring, accuiring, or constructing impr ovements of
substantiaily the same utility as the M gagec Properly prior to
the taking, the Health iIpstitution wili “acnecheless coemplete the
work therecn and will pay any costs theregf in excess ©f such Net
Proceeds. The Health Instituticn shall not by reascn of the
payment of such excess costs be entitied to any reimbursemest
from the Authority, the Trustee, or the Owaers or any
postponement, abatement, or diminution of the Loan Payments and
other payments require¢ to be made under Section 5.2 hereof.

ealth Institution has exercised its opuis

Uniess the
to prepay the Loan in Iull pu'suah- to Articie 10.1 heresf,

within 90 days from the cdate of a finai order in any eminent
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domain proceeding granting condemnation or after consummation of
any sale under threat of condemnation, the Health Institution
shall direct the Authority and the Trustee in writin g which of
the ways specified in this Section the Health Institution elects
tc have the Het Proceeds of the condexznation aua'c or such
payzment appiied. Any balance of the Net Proceeds of the award in
such eminent dowa-n proceecines or of such payment rezaining
after pa;mant of al the costs of such restoration, acquisz:;on,
or constrretion shall be :transferreé {i) in the case of XNe:
Proceeds ceisting to Iaprovements, to the Zond Fund and appllied,
together with such additicnal wmoneys, if any, which shail
supplied by tnhe deaith Institution as afe necessary in order

the amounts so ‘auplied equai $1,000 or any integral mu’
thereof, to the rczdemption of Correlative 3Beads on

interest payment dale and (ii} iIn the case of Net ?:oceeds
relating to the Mortgaged Property which does not consist of
Improvements, to the Heaith Institution.

The Authoritwv sheill .cocperate £ully with the Health
Institution in the handling énd conduct of any prospective or
pending concdemnation proceeding with respect to the Mortgaged
Property or any part thereocf. “n no event wWili the EHeaith
Institution woluntarily seitle, or <onsent to the settlement of,
any prospective or pending condemnatinn proceeding with zespect
to the Morigaged 2Prope-ty or any part clierecf or any saie under
threat of condemnation without the 'written conseat of the
Authority.

Section 8.3. Investment of RNet PYiloceeds.

Preceeds of insurance payments, condemanation’ awards o:

under threat of condemnation heilc¢ by the 7rustee pending
restoration, repair or rebuiiding shall be invested in Qualzf=ed
Investments in the saze manner as provided in Section 3.5 of the
Indenture and shali be subject to the rebate reguiremeiis - tc the
extent provided in .the Indenture. Any earnings or pzcii‘s on
such investments shall be consicdered part of such Net Proceess.

ARTICLE IX

DISCLAIMER OF WARRANTIES; USE OP THE IMPROVEMENTS;
COVERANTS OF THE HEALTH INSTITUTION

Section 9.1. Disclaimer of Warranties.
THE TRUSTEZ AND MBIA MAXE NO WARRANTY OR REPRESENT
EXPRZSS O IMPLIZD, AS TO TEE VWVALUE, ODISIGN,
MERCHANTASILITY OR TITNESS FOR PARTICULAR PURPOSE OR ?ITN_SS FOR
USE OF THE IMPROVEIMENTS OR ANTI PORTION THEREZOF, OR ANY OTHER
WARRANTY OR REPREISENTATION WITH RESPECT THERETO. In no event
shall the Authority, the Trustee or MBIA be 1liable for any
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