UNOFFICIAL £LQRY |

89202981
ILLINOIS HEALTH FACILITIES AUTHORITY
AND
ARRISE, INC.
LOAN I.GNEEMENT AND MORTGAGE

Dated as of 2vzust 1, 1988 o
Illinois Health Facili%ies Authority %3
Revenue Bonds, Series 15Pc¢A and 1988B -
(Community Provider Poolea fLoan Program) o)
( -~
Illinois Health Facilities Autnority GE
Taxable Revenue Bonds, Series 1388C b

(Community Provider Pooled Loan Pregram)

——

This is a security agreement with respect to certain azcounts and
other property as well as a mortgage on real estate 4 d other
property. The rights of the Illinois Health Facilities Autanrity
hereunder have been assigned to American National Bank ana Trust
Company of Chicago, 33 North LaSalle Street, Chicago, Illinois,
60690, as Trustee under a Trust Indenture dated as of August 1,
1988, from the Illinois Health Facilities Authority.

This instrument was prepared by:

Lyan Leland Coe

Harold C. Sutter

Chapman and Cutler

111 West Monroe Street
Chicago, Illinois 60603

oX 15
styL,MMmeq%@mw7




UNOFFICIAL COPY

LOAN AGREEMENT AND MORTGAGE

TABLE OF CONTENTS

This Table of Contents is not a part of this Loan
Agreement and Mortgage and is only fer convenience of reference.

Page
ARTICLE I

DEFINITIONS

Section 1.1, DefinitiONR sovesnssrssrssssersoreesssass

ARPICLE II

REPRESENTATIONS, WARRANTIES PWD' COVENANTS OF THE HEALTH
INSTITUTTOM

Section 2.1, Representations, Warrantjes and Covenants of
the Health Instituticniiesiesrsrveernnsnes

ARTICLE I1.
LOAN TO HEALTH INSTITUTION

Section 3.1, Loan to Health Institution.seeessovesnein

ARTICLE IV
TERM OF AGREEMENT

Section 4.1. Term O0f AQreement.eccceicvessecscnssosssssnsss

I8620268




Section
Section

Section
Section

Section
Section

Section
Section

Section

Section

Section

Section
Section

Section
Section
Section

UNOFFICIALGQRY & |

ARTICLE V

SECURITY PROVISIONS; PROVISIONS FOR PAYMENT

5.1'
5.2.

Security ProvisionS..eevivecsesrcecervansons
Loan Payments and Other Amounts Payable.....

ARTICLE VI
COMPLETION OF THE IMPROVEMENTS

Agreement to Complete the Improvements......
nisbursements from the Acquisition
Subaccount l".'.......0.00..........0!.00
Sstablishment of Completion Date; Actions
Reguired Upon Completion.cieicesserconinss
Completion of the Improvements if the
Acquisition Subaccount is Insufficient....
Plans and(Speciflications..cvoiasievevsoereens
Surety Bonds; ‘lealth Institution to Pursue
Remedies Agcinst Contractors and
Subcontractors and Their Sureties.........

ARTICLE viT

MAINTENANCE; MODIFICATION; TAXFS; AND INSURANCE

7.1'
7.2,

7.3,

7.4.
7.5.

Maintenance of Mortgaged Propzrty by the
Health InstitutionN..ccevereovnesansnosanscs
Substitution, Modification or Ahlreration
of Mortgaged Property or Improvements;
Maintenance of Property Free of liens.....
Taxes, Other Governmental Charges and
Utility Charges...‘...00.!0.0"'0'000".0'

Insurance !'Ol!......'.l"...00...'.0".0
Application of Net Proceeds of Insurance...:

ARTICLE VIII
DAMAGE, DESTRUCTION AND CONDEMNATION
Damage and Destruction..iieesesveocsvcessees

Condemnation .'.l..0'.0.0...0...'.‘0..'.'...
Investment of Net ProceedS...eeicecorsscsnces

(ii)




Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

Section

Section
Section
Section

Section
Section
Section
Section
Section
Section

Section

UNOFFICIAL COPY

ARTICLE IX

DISCLAIMER OF WARRANTIES; USE OF THE IMPROVEMENTS;

v -
.« e

OO -

OO WD WWWOOWYW'OW
D o o o
L]

10.1.

11.1
11.2.
11.3.

12.1.
12.2.
12'30
12.4.
12.5.
12.6.

12.7.

COVENANTS OF THE HEALTH INSTITUTION

Disclaimer of WarrantieS....cevvessvensnenss
Use of the ImprovementS..ccoeevvvsssosssnees
Annual Audit 2 0 & $ 0 0 6 0P BB O F N OEDP O AP O E s es P
Financial Covenants8.ceceovscvosveosvossvrsoe
Contracts with Applicable Department8...s.s.
P!*empt Status..00.00000.0..0..'0...."!0.000
TA;‘: Covenants.D0.0C.ll.........hl..l.'l.'c.O
Rslease of Mortgaged Property; Transfers....
Limications on Liens...eeecescevensssnvsssss
Termination Of Program.....tl.l.‘..ll'..l...

ARTICLE X

OPTION TU PREPAY

option to PrepaYIifo,IOCOIOIOOIOIQDDOOQOIOIO

ARTICLE XI
ASSIGNMENT AND INDEMNIFICATION

Assignment of the Authority..eeirevsessesess
Assignment by the Health Institution....e...
Indemnification..cceevsesssscsccsssilonssness

ARTICLE XII
EVENTS OF DEFAULT AND REMEDIES

Events of Default Defined....veevevvevrccnns
Remedies on Default..ceversvcencesonescsecans
Attorneys' Fees and Other Expenses..........
Foreclosure and Sale of Mortgaged Property..
saleABar [EY RN EEEER N EI N NI B A AR I BN AN B B A N N
Receipt Sufficient Discharge for

PurChaser 0 8 S BB OB OO OB SOOI OB I PN LN
Application of Proceeds of Sale......cccoevee

(iii)

52

53
53

85
57
58
58
58

58
58

18620268




UNOFFICIAL COPY; |

Section 12.8. Purchase of Mortgaged Property by Owners

or Trustee T8 5 20 000 8 20000 0P N0 S E OSSN NEDENDS
Section 12.9. No Remedy ExcluSive....iseveeveeecrcconcanns
Section 12.10. Notice of Default..cisesessecceoscssssscanans
section 12011. waiver T 0 S 0B 4 0 50 0P A0 R NAEE SNt
Section 12.12., Waiver of Appraisement, Valuation, Stay,

Execution, and Redemption LawS..ccesissees
Section 12,13 Remedies Subject to Provisions of Law.......

ARTICLE XIII
MISCELLANEOUS

Section 13.1. @otices; Authorized Representative..........
Section 13.20 Blnding Effect.'.l....'l.l...l.b.'.‘...‘.ll.
Section 1303. Sevofdbllity 0 0 00 6B SO IO EPORIIEOIIBIELOENNOD
Section 13.4 Amendmeria, Changes and Modifications.,......
Section 13.5. Rights 0of MBIA Terminate Upon

Default' Under Bond Insurance Policy¥.......
Section 13.6. Execution in CounterpartSecseeceeosceoossssss
Section 13.7. Governing Law/ Time of Essence...evievversers
Section 13.8. Benefit of Bondliolders and MBIA; Compliance

With Indentureh'c\ODOICOOOOOCCOOOOOOOOIOOC
Section 13.9. Consents and APProvilS.seeessescsssoesssanes
Section 13.10. Immunity of Officers, Employees and

Members of Authority 4 ivessnrvevsnreassos
Section 13.11. No Pecuniary Liability.cl the Authority.....
Section 13.12. Cancellation at Expiration of Term of

Agreement TR N I B R N B BN N I I N Ry I K B B I R R B AN
Section 130130 Captions PO B B B T B BN B R B B I R IR N SRR VIR I I I I R A
Section 13.14. Payments Due on HolidayS....eeecevirvesnsanss

SignaturES ® 0 8 4 B0 ¢ 60 P AR LSOO

Exhibit A - Improvements terearassansarratcecesnsssvaseo A=l
Exhibit B - Mortgaged Property...eceesveseosessessssssvenses B=l
Exhibit C - Permitted EncCumbrancesS..e.ciessesvovssvorssesseses C-1
Exhibit D - Payment Schedule ......coevseevestacscorsassenss D=1
Exhibit E - Contractual Provisions in Applicable

Department CONLTACES cevrenrossssosnssssverse E-1

(iv)




UNOFFICIAL COPY

Exhibit F ~ Correlative Series A BondS...ceccesssssvsnsonsss F-l
EXhibit G - COIIEIatiVE Series B BOHdS:...;.--...-.......... G-l
Exhibit H-~- Corre1ative Series C Bondst.........-........... H-l

Exhibit I - Tax Certifications, Representations
and covenants TEEREEENENEEXEEREN NN NI I BN BN N N B NI B I N 1-1

Exhibit J = Description of Tax-Exempt Loans To Be Refunded
with Series A or B Bond Proceeds....sevsvesss J=1

EXhibitK-Addrﬂss for Noticesl'..ll....""0....."!0!ll.l K-l




UNOFFICIAL COPY, |

LOAN AGREEMENT AND MORTGAGE

This Loan Agreement and Mortgage (the "Agreement")
dated as of August 1, 1988, and entered into between the Illinois
Health Facilities Authority (the "Authority), a body politic and
corporate constituting a public instrumentality of the State of
Illinois, and ARRISE, INC, (the "Health Institution"), a not for
profit corporation organized and existing under the laws of the
State of lllinois;

WITNESSETH:

WHEREDS, pursuant to its powers under the Act (as
defined herein), the Authority desires to locan to the Health
Institution the am>unt necessary to enable the Health Institution
to finance, refinancz and/or be reimbursed for, all or a portion
of the cost of acquiring, constructing, remodeling, renovating
and/or equipping the Irprovements, as hereinafter defined, and
the Health Institution dJesires to borrow such amount from the
Authority, subject to the - terms and conditions of and for the
purposes set forth in this Agr~ement; and

WHEREAS, the Health Institution has taken all requisite
action and 1is otherwise authoriied under its articles of
incorporation and bylaws to enter (into this Agreement for the
purposes set forth herein; and

WHEREAS, the Health Institution lias submitted to the
Authority, the Trustee (as defined herein) ard MBIA (as defined
herein) the documents required by the Trustee, the Authority and
MBIA in connection herewith;

NOW, THEREFORE, for and in consideration of the
premises hereinafter contained, the parties hereby agree as
follows:

ARTICLE I
DEFINITIONS

Section 1.1. Definitions. The following terms will
have the meanings indicated below unless the context clearly
requires otherwise:

"Accountant®™ or “"Accountants” means a certified public
accountant or a firm of certified public accountants to whom the
Trustee makes no objection or any financlal experts approved by
MBIA and to whom neither the Authority nor the Trustee makes an
objection.

I8620T68R
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"Acquisition Subaccount" means the Acquisition
Subaccount of the Health Institution created in Section 301 of
the Indenture.

“Act® means the Illinois Health Facilities Authority
Act of the State of Illinois, as from time to time amended.

»additional Accounts® means the rights to receive all
client fees (whether paid by the client or by any other party)
and the rights to receive all other receipts, revenues and income
derived from all facilities of the Health Institution in the
State by <t¢lYe Health Institution or on behalf of the Health
Institution ry) the Trustee or a receiver, including, without
limiting the genecality of the foregoing, revenues derived from
the operation of 41l facilities of the Health Institution in the
State, whether in the form of accounts receivable, contract
rights, general intenglioles or other rights, and the proceeds of
such rights, whether ncw owned or held or hereafter coming into
existence, but excludino any gifts, donations, pledges, grants,
legacies, bequests, demins3 or contributions heretofore or
hereafter made and designatedy or specified by the donor or maker
thereof as being for a specific. purpose and thus not available
for making Loan Payments, &nd’ also excluding all Pledged

Accounts.

"Agreement" means this Lcar Agreement and Mortgage,
including the Exhibits attached theretc, which is entered into by
the Authority pursuant to the Indentuie, 2s from time to time

amended.

"Applicable Department” means eaci  Fcate Department
with which a Health Institution has a contract ‘tor the provision
of community-based services to the mentally ill, asvelopmentally
disabled or those with alcoholism or substance abus¢ problems
and, in the case of each Health Institution whick ‘nas such
contracts with more than one State Department, taz State
Department which is the party to the contract in question.

"pAuthority® means the Illinois Health Facilities
Authority, a body politic and corporate created and existing
under and by virtue of the Act, and its successors and assigns.

"aAuthorized Officer” or “Authorized Representative®
means: (i) in the case of the Authority, any person authorized by
resolution 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 of the Health
Institution or any other officer, employee or other pesson
authorized to perform the act in question by the by-laws or a
resolution of the Health Institution filed with the Trustee; and

-2=
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(iii) in the case of the Trustee, any person authorized to
perform any act or sign any document by or pursuant to the by-
laws or any resolution of the governing body of the Trustee.

*Bond Pund" neans the Bond Fund created in Section 301
of the Indenture,

"gond Insurance Policies" means two or more of the
Series . 'Bond Insurance Policy, the Series B Bond Insurance
Policy and“the Series C Bond Insurance Policy.

"Pand Insurance Policy" means, when referring to the
Series A Bonaz, the Series A Bond Insurance Policy, when
referring to tlie Series B Bonds, the Series B Bond Insurance
Policy and, when referring to the Series C Bonds, the Series C

Bond Insurance Policy.

"Bonds®™ means the Series A Bonds, the Series B Bonds
and Series C Bonds.

"Business Day" meaiis any day other than (i) a Saturday,
Sunday or legal holiday or a day-on which banking institutions in
Illinois or in the city in which the principal corporate trust
office of the Trustee is located ‘are authorized by law to close
or remain closed, or (ii) a day or _.which the New York Stock

Exchange is closed.

"Capitalized Lease" means any lease, of real or personal
property which, in accordance with generally accepted accounting
principles, is required to be capitalized on tin balance sheet of

the lessee.

"Closing" means the date and time of issuance of the
Series A, B and C Bonds.

“code® means the Internal Revenue Code of J486, as
amended from time to time.

"Completion Date" means the date of completion of the
Improvements, as that date shall be established pursuant to
Section 6.3 hereof.

"Consulting Architect" means an individual or an
engineering or architectural firm (which may be an individual or
an engineering or architectural firm retained by the Health
Institution for other purposes) selected by the Health
Institution of recognized standing for skill and experience with
respect to the construction of facilities similar to those of the
Health Institution and not objected to by the Authority or the

Trustee.
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*Correlative Bonds"™ means the Correlative Series A
Bonds, the Correlative Series B Bonds and the Correlative Series

C Bonds.

"Correlative Series A Bonds” means the amount of Series
A Bonds of each maturity listed on Zxhibit F hereto less the
principal amount of such Bonds which have been redeemed.

*Correlative Series B Bonds” means the amount of Series
B Bonds of each maturity listed on Exhibit G hereto less the
principal umount of such Bonds which have been redeemed.

*Currnlative Series C Bonds" means the amount of Series
C Bonds of eacu maturity listed on Exhibit H hereto less the
principai amount'cf such Bonds which have been redeemed.

“Cost” or "Costs" in connection with the construction,
acquisition, remodeliiny, renovating or equipping of an
Improvement, means any "ecest," as defined in the Act, including
interest on the Loan untili completion of the Improvements.

"DPA Health Institution" means a Health Institution
designated as such in the Indenturc.

"Expense Pund" means tre.  Expense Fund created in
Section 301 of the Indenture.

*"Punds” means those funds and acrounts established and
created by Section 301 of the Indenture.

"Government Obligations” means securities which consist
of: (a) United States Government Obligations, or () evidences of
a direct ownership in future interest or principal payments on
obligations of the type described in subparagrapn {a) above,
which obligations are held in a custody account by a ~ustodian
gsatigfactory to the Trustee and MBIA pursuant to the {e¢ms of a
custody agreement, and which evidences are consented; o in
writing by the Authority and MBIA.

"Gross Proceeds" means amounts on deposit in the
following Funds maintained under the Indenture and in all
accounts or subaccounts maintained therein;

(i} Bond Fund;

(ii) Program Fund;

(iii) Series A Reserve Fund;
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(iv) Expense Fund, other than amounts on deposit in
the Expense Fund from a source other than the proceeds of
obligations, the interest on which is or was exempt from
federal income taxes under existing statutes, regulations or
court decisions;

(v) Any amounts deposited in escrow from the
proceeds of the Series A or B Bonds to pay or provide for
the payment of any such tax-exempt obligations;

{vi) The Net Proceeds of damage, destruction,
condemnation and sale under threat of condemnation of any
portion o the property financed or refinanced with the
proceeds of <cbe Series A or B Bonds if such Net Proceeds are
or are not  intended to be applied to repair, rebuild,
restore or ‘ceplace such property or the acquisition of
property of the ‘sure utility; and

(vii) Any amcunrs on deposit in the Supplemental
Reserve Fund.

*Guarantor® means tli¢c party to a Guaranty denominated
as such therein.,

"Guaranty" means a Guaraurty. and Security Agreement in
substantially the form attached to the- indenture as an exhibit or
in such other form as is consented to in writing by MBIA and the
Authority guaranteeing payment of amounte pavable hereunder.

"Health Institution” means PHRISE, INC., a
"participating health institution" within the ine2ning of the Act,
or any successor institution assuming the obligations of the
Health Institution in accordance with Section ll.z hereof.

"Improvements” means the property described -in the
Bealth Institution's Project Certificate and the <arporate
resolution adopted by the Health Institution approving its Loan
which was delivered to the Trustee in connection witn  the
issuance of the Bonds, which is financed or refinanced, directly
or indirectly, in whole or in part, with the proceeds of the Loan
and which constitutes a "project" within the meaning of the Act,
and any substitutions for and additions, modifications and
improvements to such property as permitted by this Agreement.

"Indenture” means the Trust Indenture dated as of
August 1, 1988, between the Authority and the Trustee, as amended
and supplemented from time to time, pursuant to which the Bonds
are issued.
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"Insurance Consultant”™ means an insurance consultant,
risk management firm, insurance broker or an insurance agent
(which may be a consultant, firm, broker or agent retained by the
Health Institution for other purposes) selected by the Health
Institution of recognized standing for skill and experience in
reviewing insurance coverage for institutions of like size and
type and not objected to by the Trustee, the Authority or MBIA.

"Letter of Bond Counsel” means the letter dated the
date of ti® Closing from Chapman and Cutler addressed to the
Trustee and che Authority regarding arbitrage rebate,

*Lisr” neans any mortgage, pledge or lease of, security
interest in or 1.en, charge, restriction or encumbrance on any
property of the Hea'th Institution in favor of, or which secures
any obligation to, 2oy Person other than the Health Institution
and any Capitalized Lezsc under which the Health Institution is

lesgsee.

"Loan" means the .zan by the Authority to the Health
Institution of the proceeds from the sale of each series of
Correlative Bonds pursuant to  this Agreement as set forth in
Section 3.1 hereof.

"Loan Application” means - the Health Institution's
Community Provider Pooled Loan Pcogram Loan Application
evidencing the Health Institution's intent to participate in the

Program.

"Loan Payments” means those payments required to be
paid by the Health Institution pursuant to Section-5.2(a) hereof.

"MBIA® means Municipal Bond Investors ' Assurance
Corporation, or any successor.

"Mortgaged Property” means the real property iacluding
fixtures subject to the lien of this Agreement as descritied in
the Exhibit B hereto as it may be amended from time to time in
accordance with this Agreement.

. "Net Proceeds" means the amount remaining from the
gross proceeds of any insurance claim, condemnation award or sale
under threat of condemnation after deducting all expenses
(including attorneys' fees) incurred in the collection of such
claim or award or in such sale.

*Owner” of Bonds means the registered owner of any
Bond.
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“Permitted Encumbrance" means, as of any particular
time, any of the following:

(a) Liens for taxes and special assessments on
the Mortgaged Property which are not then delinquent,
or if then delinquent are being contested in accordance
with Section 7.3 hereof;

(b) this Agreement, the Indenture, and any
Regulatory Agreement;

(). leaseholds which in the aggregate do not
materizllv impair the use of the Mortgaged Property for
its intenusd purpose and any leases, licenses or
similar riglits to use property whereunder the Health
Institution-is lessee, licensee or the -equivalent
thereof upon fai- -and reasonable terms no less favor-
able to the lessee or licensee than would obtain in a
comparable arm's-lengch transaction;

(d) wutility, access and other easements and
rights-of-way, mineral rights and reservations,
restrictions, encumbrances  and exceptions which have
not been granted to secure. indebtedness and will not
materially 1interfere with or - materially impair the
Health Institution's use of the “4ortgaged Property;

(e) mechanics', laborers', m2aterialmen's, sup-
pliers' or vendors' Liens or rights ia respect thereof
if payment of the related bill is not ‘overdue or if
such Lien is being contested in accordance with Section
9.9 hereof;

() Liens arising by reason of geed  faith
deposits in the ordinary course of business by or with
the Health Institution in connection with tenderz,
leases of real estate, bids or contracts (other ‘tlian
contracts for the payment of money), deposits by the
Health Institution to secure public or statutory
obligations, or to secure, or in lieu of, surety, stay
or appeal bonds, and deposits as security for the
payment of taxes, assessments or other similar charges;
any Lien arising by reason of deposits with, or the
giving of any form of security to, any governmental
agency or any body created or approved by law or
governmental regulation for any purpose at any time as
required by law or governmental regulation as a
condition to the transaction of any business or the
exercise of any privilege or license, or to enable the
Health Institution to maintain self-insurance or to

18620268
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participate in any funds established to cover any
insurance risks or in connection with workmen's
compensation, unemployment insurance, pensions or
profit sharing plans or other social security plans or
programs, or to share in the privileges or benefits
required for <corporations participating in such
arrangements;

(g) Liens of or resulting from any judgment or
awarc® against the Health Institution so long as the
finality of such judgment is being contested and
executior thereon is stayed or provision for payment of
the judmrent has been made in accordance with
applicable” Jaw or by the deposit of cash or Government
Obligations ith the Trustee or a commercial bank or
trust company accentable to the Trustee;

(h) rights (recerved to or vested in any
municipality or pubiic)authority to control or regulate
the Mortgaged Property or to use the Mortgaged Property
in any manner and zoninu 2nd similar restrictions which
are not violated by the progerty affected thereby;

(i) such Liens, defects, irregularities of title,
encroachments on adjoining ‘pioperty, encumbrances,
easements, rights-of-way, and . Zlouds on title as
normally exist with respect to prorerties similar in
character to the Mortgaged Property ard which do not in
the aggregate materially adversely affec: the value of
the property affected thereby, or materially impair the
use of the property affected thereby for ‘he purpose
for which it was acquired or is held by tne Health
Institution, including without limitation ' statutory
Liens granted to banks or other financial institutions,
which Liens have not been specifically granted -to
secure indebtedness and which do not apply to propecty
which has been deposited as part of a plan to secure
indebtedness;

(j) statutory rights under Section 291, Title 42
of the United States Code, as a result of what are
commonly known as Hill-Burton grants, and similar
rights under other federal statutes or statutes of the
state in which the property involved is located:;

(k) all right, title and interest of the state
where the property involved is located, municipalities
and the public in and to tunnels, bridges and passage-
ways over, under or upon a public way;

TR620268
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(1) Liens on or in property given, granted,
bequeathed or devised to the owner thereof existing at
the time of such gift, grant, bequest or devise,
provided that (i) such Liens consist solely of restric-
tions on the use thereof or the income therefrom, or
(ii) such Liens secure indebtedness which is not
assumed by the Health Institution and such Liens attach
solely to the property, including the income therefrom,
which is the subject of such gift, grant, bequest or
deviee;

\™1~ Liens on moneys deposited by patients or
others wi*h the Health Institution as security for or
as prepayrent of the cost of patient care or any rights
of residents 'of life care or similar facilities to
endowment or-similar funds deposited by or on behalf of
such residents;

(n) Liens on_ property due to rights of third
party payors for reccupment of excess reimbursement
paid;

(o) Liens on accounts receivable arising as a
result of sale of such accounts receivable, provided
that the principal amount oI~ indebtedness secured by
any such Lien does not exceed the aggregate sales price
of such accounts receivable received by the Health
Institution selling the same and ‘that such sale has
been consented to in writing by MBIA;

(p) any Lien on the Additional = Accounts
regardless of whether superior to, on a parity with or
junior to the Lien created hereby:

(g) any Lien securing indebtedness which is to be
refinanced with the proceeds of the Bonds, ublich
refinancing will result in a discharge of such Lien:;
and

{(r) any other Lien consented to in writing by
MBIA which is listed on Exhibit C.

“pPerson” means a natural person, firm, joint venture,
association, partnership, business trust, corporation, public
body, agency or political subdivision thereof or any other
similar entity.

"Pledged Accounts" means the rights to receive all
receipts, revenues and income from the Health Institution's
contracts with the State Departments for the provision of

18620268
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community-based services to the mentally ill, developmentally
disabled or those with alcoholism or substance abuse problems
except to the extent that MBIA agrees in writing that such rights
with respect to a particular contract shall be classified as
Additional Accounts and not as Pledged Accounts.

*Principal User" means (i) any person who at any time
holds more than a 10% ownership interest (by value) in a facility
or the jerson holding the largest interest in the facility, (ii;
any persca who at any time leases, operates, manages, oOr
otherwise ures more than 10% of a facility or (iii) any person
who enjoys -2 use of a facility in a degree comparable to the
persons descriv2d in (i) and (ii) above, taking into account all
relevant facts apa circumstances.

"private User” means any reison other than a Tax-Exempt
Organization engaged ‘n an activity that would not constitute an
Unrelated Trade or Busirness of the Health Institution in question
if carried on by such Healtd Institution.

"proceeds” or "provzeds” means the amount received from
the sale of the Series A Jand B Bonds, plus all investment
earnings thereon.

"program" means the Commipity Provider Pooled Loan
Program of the Authority of which the Lozn is a part,

"project Certificate” means the <Certificate with that
caption executed by the Health Institution prjor to the Closing.

"Pro Rata Share of the Health Institutioun® means:

(a) with respect to the Series A and L Bonds, a
fraction the numerator of which is the outscanding
principal amount of the Loan of the Health Institvijlon
(excluding any portion of the Loan made with Sericse €
Bond proceeds for other than Program Expenses) and the
denominator of which is the outstanding principal
amount of all Loans under the Program {excluding the
portion of Loans made with Series C Bond proceeds for
other than Program Expenses); and

(b) with respect to the Series C Bonds, a
fraction the numerator of which is the outstanding
principal amount of the Loan of the Health Institution
{excluding the portions of the Loan made with Series A
and B Bond proceeds and the portion of the Loan made
with Series C Bond proceeds and used to pay Program
Expenses) and the denominator of which is the
outstanding principal amount of all Loans under the
Program (excluding the portions of the Loans made with
Series A and B Bond proceeds and the portions of the

T8620268
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Loans made with Series C Bond proceeds and used to pay
Program Expenses).

"Pro Rata Share of Expenses" means the share of Program
expenses for which the Health Institution is responsible during
any calculation period, which amount shall be determined by
multiplying such expenses by a fraction, the numerator of which
is the outstanding principal amount of the Loan of the Health
Institution on the date of calculation and the denominator of
which is-the outstanding principal amount of all Loans under'the

Program.

r*pre- Rata Share of the Rebate Amount” means, with
respect to the ‘#ealth Institution if no default in payment has
occurred and is<continuing with respect to its Loan at the time
of calculation, ‘its share of the difference between (i) the
actual investment earnings on the Gross Proceeds (other than in
the Rebate Fund) during-the period of the calculation and (ii)
the investment earnings which would have been earned on such
amounts if they had been invested at the Yield on the Series A
and B Bonds during the pericd of the calculation, which share
shall be determined by apply.ng a ratio, the numerator of which
is the outstanding principal zmount of the Loan of the Health
Institution (excluding any porticr of the Loan made with Series C
Bond proceeds) plus the amount of principal repaid or prepaid on
such Loan (excluding any portion of <he Loan made with Series C
Bond proceeds) since the latest of “i‘re date of issue of the
Series A and B Bonds, October 24, 1993, or October 24, 1998 and
the denominator of which is the outstanding principal amount of
all Loans under the Program (excluding any portion of the Loans
made with Series C Bond proceeds) plus the arount of principal
repaid or prepaid on all Loans (excluding anj portion of the
Loans made with Series C Bond proceeds) since the latest of the
date of issue of the Series A and B Bonds, October 24, 1993, or
October 24, 1998 less any such Loans on which & cefault in
payment has occurred and is continuing at the  time of
calculation. "Pro Rata Share of the Rebate Amount" shall ve zero
percent with respect to the Health Institution if a derecit in
payment has occurred and is continuing at the time of calculation

with respect to its Loan.

"Pro Rata Share of the Suppiemental Reserve
Fund® means, with respect to a DPA Health Institution, the amount
which may be withdrawn from the Supplemental Reserve Fund for the
benefit of such Institution which shall be equal to the initial
Pro Rata Share of the Supplemental Reserve Fund for such Health
Institution specified in the Indenture minus the amount withdrawn
from the Supplemental Reserve Fund for the benefit of such Health
Institution plus the amount of any such withdrawals which have
been repaid to such Fund by or on behalf of such Health

Institution.
-11-
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"pro Rata Share of the Supplemental Reserve PFund
Negative Arbitrage® means the share of the negative arbitrage on
the Supplemental Reserve Fund for which a Health Institution is
responsible during any calculation period which amount shall be
determined by multiplying the Supplemental Reserve Fund Negative
Arbitrage for such period by a fraction, the numerator of which
is the outstanding principal amount of the Loan of such Health
Institution on the date of calculation and the denominator of
which is *he outstanding principal amount of all Loans under the
Program or ruch date. :

“Qualified Investments® means investments in Government
Obligations, ip cartificates of deposit of, and time deposits in,
any bank (as defi'ied by the Illinois Banking Act), which certifi-
cates and deposits -are continuously and fully insured by the
Federal Deposit Insucunce Corporation, in the investments listed
below and, if consentrd to in writing by MBIA, in any other
obligations issued or guaranteed by any agency or instrumentality
of the United States of Awmizica or in short-term discount obliga-
tions of the Federal Natiouil Mortgage Association, or in any
other obligation or security which constitutes a permitted
investment for moneys of the Ruthority as a result of an amend-
ment of the Act subsequent to Occober 24, 1988 which obligation
or security so permitted by such un amendment is also consented
to in writing by the Authority; provided that investment in any
such obligation or security with respecct: to which the consent of
MBIA is required does not have an adverse impact on any rating
then assigned to any of the Bonds by any i1ating agency:

(i) evidences of indebtedness which are issued or
guaranteed by any of the following federal agancies and
are backed by the full faith and credit of “he United
States of America:

(a) U.S. Export-Import Bank if sucn
indebtedness consists of direct obligations
of such agency or certificates of beneficial
ownership fully guaranteed by such agency;

(b) Farmers Home Administration if such
indebtedness consists of certificates of
beneficial ownership;

(c) PFederal Financing Bank;

(d) PFederal Housing Administration if
such indebtedness consists of debentures;

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

-12-
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(£) Government National Mortgage
Assoclation if such indebtedness consists of
mortgaged backed bonds or pass through
obligations guaranteed by such agency;

(9) U.S. Maritime Administration if
such indebtedness conasists of Title XI
financing guaranteed by such agency;

(1i) evidences of indebtedness which are issued or
guarantired by any of the following agencies but which
need noc be backed by the full faith and credit of the
United Statues of America:

(a) ~Federal Home Loan Bank System if
such indercedness consists of senior debt
obligations;

{b) Fedecal Home Loan Mortgage
Corporation if suzn indebtedness consists of
participation cercificates or senior debt
obligations;

(c) Federal Natinnal Mortgage
Association if such indebtrdiiess consists of
mortgaged-backed securities 'or senior debt
obligations;

(d) Student Loan Marketing association
if such indebtedness consists of senior debt
obligations; and

(iii) Guaranteed investment contracts issued by a
United States or Canadian life insurance company v'inse
similar funding agreements and claims paying ability is
rated "AAA" by Standard & Poor's Corporation which
contracts have a term not exceeding 5 years, are
secured by 1008 of the company's assets and share
equivalent payment status with policy holders and are
held by the Trustee; provided that the written approval
of MBIA has been obtained with respect to all early
liquidation provisions of such contract; and

(iv) repurchase agreements with respect to United
States Government Obligations with banks or other
financial institutions which are primary dealers on the
Federal Reserve reporting dealer 1list or, with the
approval of MBIA, banks rated "A" or above or the
equivalent by Standard & Poor's Corporation and Moody's

-13-
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Investors Service, provided that each such repurchase
agreement is in a commercially reasonable form, is for
a commercially reasonable period not greater than
thirty days except in the case of master repurchase
agreements which may have a longer term so long as no
repurchase transaction thereunder can have a duration
of greater than thirty days, such repurchase agreement
rerults in the creation of a security interest in
iidertified Government Obligations, which fact shall be
supurted by an opinion of Independent Counsel unless
waived . in writing by MBIA, and such Obligations are
depositsd with an agent for the Trustee or delivered to
and held - by the Trustee or, if such repurchase
agreement 4in with the Trustee, are segregated in a
custodial azcount with a third party and, in either
case, such Oblications are free and clear of third
party liens, and further provided that the United
States Government Obligations acquired pursuant to such
repurchase agreemercsé shall be valued weekly at the
lower of the then cucrsnt market value thereof or the
repurchase price thereci set forth in the applicable
repurchase agreement. Tne United States Government
Obligations sc purchased purauant to such a repurchase
agreement shall have an agg:zegate market value at all
times equal to 102y of the puriase price paid for such
securities pursuant to such  repurchase agreement
including any interest accrued oz such United States
Government Obligations; provided thet in any event the
United States Government Obligations srall at all times
have an aggregate market value equal *+¢-100% of such
purchase price excluding such interest.

"Rebate PFund®™ means the Rebate Fuad —created in
Section 301 of the Indenture.

"Regulations"” means U.S. Treasury Regulations 'dealing
with arbitrage and rebate, as the same may be from time to time
amended. At the date hereof, the Regulations constitute Treasury
Regulations 1.103~13, 1.103-14, 1.103-15, and 1.103-15AT.

"Regulatory Agreement® means any Regulatory Agreement
and Declaration of Restrictive Covenants executed pursuant to
Section 9.2 hereof which shall be in substantially the form
attached to the Indenture or with such changes therein as are
approved by the Authority as in the opinion of nationally
recognized municipal bond counsel acceptable to the Authority
will not have an adverse affact on any exemption of the inlerest
on the Series A or B Bonds from federal income taxation to which
such Bonds would otherwise be entitled.
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"Related Person” means any Person that (a) is at least
50 percent owned, directly or indirectly, by either the Health
Institution or a Person owning, directly or indirectly, at least
50 percent of the Health Institution; (b) owns, directly or
indirectly, at least 50 percent of the Health Institution; (c) is
otherwise controlled or managed by either the Health Institution
or a Person that controls or manages the Health Institution; (d)
otherwise controls or manages the Health Institution; or (e) is
otherwiswy, directly or indirectly, under common management or
control with the Health Institution.

*Sr.ries A Bonds" means the "Illinois Health Facilities
Authority Re7oaue Bonds, Series 1988A (Community Provider Pooled
Loan Program)” ~to be authenticated and delivered pursuant to
Article II of thr-iIndenture,

"Series A 2ond Insurance Policy" means the municipal
bond insurance policy issued by MBIA insuring the principal of
and interest on the Series A Bonds.

"Series A Reserve "und® means the Series A Reserve Fund
created in Section 301 of the I=denture.

"Series A Reserve Fund Requirement” means an amount
initially equal to $6,950,000 reduced by any amount applied to
pay Bonds from the Series A Rege.ve Fund pursuant to the
Indenture in the event of payment inifull of a Loan and by any
reduction therein required by the provisions of the Indenture
intended to assure the continued maintenaice of the exemptions of
the interest on the Series A and B Bonds irom federal income
taxation to which such Bonds would otherwise bz zntitled.

"Series B Bonds" means the "Illinois H2alth Facilities
Authority Revenue Bonds, Series 1988B (Community Provider Pooled
Loan Program)" to be authenticated and delivered gzucsuant to
Article II of the Indenture.

"Series B Bond Insurance Policy®™ means the muaicipal
bond insurance policy issued by MBIA insuring the principal of
and interest on the Series B Bonds.

"Series C Bonds" means the "Illinois Health Facilities
Authority Taxable Revenue Bonds, Series 1988C (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 Bonds.
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*geries C Expense Fund" means the Series C Expense Fund
created in Section 301 of the Indenture.

"Series C Reserve Fund" means the Series C Reserve Fund
created in Section 301 of the Indenture.

“geries C Reserve Pund Requirement” means an amount
initiaYiy equal to $263,000 reduced by any amount applied to pay
Bonds frcx the Series C Reserve Fund pursuant to Sections 308 and
409 of tha2 Indenture in the event of payment in full of a Loan.

"stare of the Series A Reserve Pund” means with respect
to the Health Tustitution, the amount of moneys and the market
value of securitiza held in the Series A Reserve Fund multiplied
by a fraction, tli> numerator of which is the outstanding
principal amount ot rlie Loan to the Health Institution (excluding
any portion of such Loan made with Series C Bond proceeds),
without giving effect t5 partial payments and the denominator of
vhich is the outstanding principal amount of all Loans under the
Program (excluding any po:stion of the Loans made with Series C
Bond proceeds) without giving effect to partial payments.

"Share of the Series C Reserve Pund” means, with
respect to any Health Institution; the amount of moneys and the
market value of securities held irn ‘the Series C Reserve Fund
multiplied by a fraction, the nuwurrator of which is the
outstanding principal amount of the Toan to such Health
Institution (excluding the portion of such .nan made with Series
A and B Bond proceeds), giving effect to partial payments, and
the denominator of which is the outstanding rcincipal amount of
all Loans under the Program (excluding the porcicas of the Loans
made with Series A and B Bond proceeds), giving effect to partial

payments,
"State® means the State of Illinois.

"State Contract” means any contract for the provision
of community-based services to the mentally ill, developmentally
disabled or those with alcoholism or substance abuse problems
between the Health Institution or the Guarantor and an Applicable

Department.

"State Department” means the Department of Alcoholism
and Substance Abuse, the Department of Mental Health and
Developmental Disabilities or the Department of Public Aid of the
State.

"Supplemental Reserve Pund® means the Supplemental
Reserve Fund created in Section 301 of the Indenture.
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"Supplemental Reserve Fund Negative Arbitrage"” means
for any calculation period the Trustee's estimate of the negative
difference, if any, between (i) the interest which will become
due on the Series C Bonds maturing August 15, 2003 and (ii) the
Trustee's estimate of the interest to be received (or, if all or
a portion of the amounts deposited in the Supplemental Reserve
Fund has been withdrawn for any purpose other than the redemption
of Seriees C Bonds upon the payment in whole of the Loan of a DPA
Health Irstitution, the amount which it estimates would have been
earned if such amounts had not been withdrawn) during such period
from the c¢zinvestment of moneys in the Supplemental Reserve Fund
in an amouni equal to the principal amount of such Series C
Bonds; providza, however, that for the annual period ending
August 15, 2003, the Trustee shall calculate such investment
deficiency as if %he reinvestment rate expressed as a percent
were equal to the acrial reinvestment rate expressed as a percent
estimated by the Trustec to be in effect for such period minus
2%; and provided furtoer that (i) if the Trustee's estimate of
the deficiency in any yeur other than the annual period ending
August 15, 2003 proves !eas than the actual deficiency, the
difference shall be added to the amount of the Supplemental
Regserve Fund Negative Arbitrace for the next annual calculation
period, or (ii) if the Trustee's estimate of the deficiency is
greater than the actual deficiency, the difference shall be
credited against the amount of tre Supplemental Reserve Fund
Negative Arbitrage for such next surc:eding annual calculation
period; provided further that, notwithscanding anything herein to
the contrary, if the Trustee's estimate »nf the Supplemental
Reserve Fund Negative Arbitrage in the -2unual period ending
Auqust 15, 2003, as determined by the Trustze on or before
July 15, 2003, will be less than the actual - amount of the
Supplemental Reserve Fund Negative Arbitrage, ths Trustee shall
assess each Health Institution its Pro Rata Share ol such actual
deficiency (calculated on the same basis as its Pro Rzta Share of
the Supplemental Reserve Fund Negative Arbitrage vould be
calculated) as a Loan Payment under its Agreement.

"Supplemental Reserve Fund Requirement" means an amount
initially equal to $775,000 reduced by any amount applied to pay
Bonds from the Supplemental Reserve Fund pursuant to the
Indenture in the event of payment in full of a Loan by a DPA
Health Institution.

"rax-Exempt Obligations" means obligations described in
Section 103(a) of the Code, the interest on which is not
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 imposed by Section 55 of

the Cogde.
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"Tax-Exempt Organization"™ means a person organized
under the laws of the United States of America or any state
thereof which is an organization described in Section 501(c)(3)
of the Code, which is exempt from federal income taxes under
Section 501(a) of the Code, and which is not a '"private
foundation" within the meaning of Section 509(a) of the Code, or
corresponding provisions of federal income tax laws from time to
time in effect.

"Prustee” means American National Bank and Trust
Company cf rChicago, Chicago, Illinois, being the paying agent,
registrar 4ny the trustee under the Indenture, or any successor
corporate truaice,

"Undezwciters” means Bear, Stearns & Co. Inc.,
Donaldson, Lufkin & Jznrette, Kirchner Moore & Company and Ward
and Associates, Inc.

"Onited Stater Government Obligations™ eans direct
obligations of, or obligations the timely payment of the
principal of and interest ¢ which is fully gquaranteed by, the
United States of America.

"Unrelated Trade or Buzjaess"™ means an activity that
constitutes an "unrelated trade or-husiness" within the meaning
of Section 513(a) of the Code withouv regard to whether such
activity results in unrelated trade or Zusiness income subject to
taxation under Section 512(a) of the Code

*0.8." means the United States of Mnerjca.

"Written Request” means with refeconce to the
Authority, a request in writing signed by the Cheirman, Vice-
Chairman, Executive Director or Associate Executive Nirector of
the Authority and with reference to the Health Institit.on means
a request in writing signed by the President or a Vice Fresident
of the Health Institution, or any other officers designatad by
the Authority or the Health Institution, as the case may be.

"Yield® or "yield" means that yield (i.e., discount
rate) which when used in computing the present worth of all
payments of principal and interest paid and to be paid on an
obligation (using semi-annual compounding on the basis of a 360-
day year) produces an amount equal to its purchase price,
including accrued interest.

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

-]8~
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All references in this instrument to designated
"Articles", "Sections" and other subdivisions are to the
designated Articles, Sections and other subdivisions of this
instrument as originally executed. The words "herein", "hereof"
and "hereunder" and other words of similar import refer to this
Agreement as a whole and not to any particular Article, Section
or subdivision unless the context indicated otherwise.

ARTICLE II

REPRESFENTATIONS, WARRANTIES AND COVENANTS OF THE HEALTH
INSTITUTION

SECTION 2.1. _Representations, Warranties and Covenants
of the Health Institucion. The Health Institution represents,
covenants and warrants for the benefit of Authority, the Trustee,
MBIA and the Owners as fcliows:

(a) Corporate Orgraization and Authority. The
Health Institution:

(i) is a not for nrofit corporation
duly organized, validly existing and in good
standing under the laws ‘ol the State of
Illinois;

(ii) 1is a "participating health
institution" (as defined in the Acc) and is
authorized by the 1laws of the £&tate to
provide or operate a "health facilicy" (as
defined in the Act) that is located in the
State;

(iii) has all requisite power and
authority and all necessary licenses and
permits to own and operate its properties and
to carry on its activities as now conducted
and as presently proposed to be conducted;
and

(iv) has been organized exclusively for
charitable and eleemosynary purposes and no
part of its net earnings inures to the
benefit of any person, private stockholder or
individual within the meaning of Section
3(a)({4) of the Securities Act of 1933, as
amended.
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{(b) Full Disclosure. There is no fact that the
Health Institution has not specifically disclosed to
the Authority and MBIA in writing that materially and
adversely affects or (so far as the Health Institution
can now foresee), except for pending or proposed
legislation or regulations that are a matter of general
public information affecting heaith care institutions
generally, that will materially affect adversely the
ability of the Health Institution to perform its
obiiyations under this Agreement and the State
Contcects.

The representations of the Health Institution
in this -sgreement and any other written statement
furnished by the Health Institution to the Authority,
do not contiin any untrue statement of a material fact
or omit to state » material fact necessary to make such
statements not mis)l=ading. There is no fact which the
Health Institution has not disclosed to the Authority
and MBIA in writing which materially affects adversely
or, so far as the Health Institution can now foresee,
will materially affect aiversely its tax exempt status
or its status as a Tax Exerpt Organization, its ability
to own and operate its preperty, its status as an
eligible provider under its- 3tate Contracts or its
ability to make the payments uncer this Agreement when
and as the same become due and payanle.

(¢) Pending Litigation. There are no proceedings
pending or, to the knowledge of the Healch Institution,
threatened against or affecting the Health .Institution,
except as specifically described in writing to the
Authority and MBIA, in any court or 'before any
governmental authority or arbitration board or tribunal
that, if adversely determined, would materially and
adversely affect the properties, prospects or condiiion
(Einancial or otherwise) of the Health Institution,; ar
the corporate existence, powers or ability of tbe
Health Institution to enter into and perform its
obligations under this Agreement.

(d) Borrowing Legal and Authorized. The
execution, delivery and performance of this Agreement
including without limitation the granting and giving of
the mortgage lien, the security interests and the other
security provided for hereunder, the consummation of
the transactions provided for in this Agreement and
compliance by the Health Institution with the
provisions of this Agreement:
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(1) are within the corporate powers and
have been duly authorized by all necessary
corporate and other action on the part of the
Health Institution, and the Agreement in the
hands of the holder thereof will be the legal
and valid obligation of the Health
Institution; and

(2) do not and will not conflict with,
result in any breach of any of the terms,
conditions or provisions of, constitute a
A fault under, or result in the creation or
itousition of any lien, charge or encumbrance
upon “2ny property or assets of the Health
Institucion pursuant to, any indenture, loan
agreeme:nt, other agreement or instrument
(other trar. -this Agreement) or corporate
restriction”to which the Health Institution
is a party or by which the Health Institution
may be bound, nor will such action result in
any violation ©of ) the provisions of the
articles of incorpuration or bylaws of the
Health Institution or- any laws, ordinances,
governmental rules or. regulations or court
orders to which the Health Instituticn or any
of its properties or operatinns is subject.

(e) No Defaults. No event h23a occurred and no
condition exists that, upon the passaye of time or the
giving of notice or both, would constitute a Default or
an Event of Default. The Health Instituvion is not in
violation in any material respect, and has'rot received
notice of any claimed violation (except such violations
as (i) have heretofore been specifically disclosed in
writing to, and have been in writing specicically
consented to by, the Authority and MBIA and (ii; . do
not, and will not, have any material adverse effeci en
the transactions herein cocntemplated and the compliarnce
by the Health Institution with the terms hereof, of its
charter, articles of incorporation or bylaws or any
agreement or other instrument to which it is a party or
by which it, its properties or operations may be bound.

(£) Governmental Consent. The Health Institution
has obtained all permits, approvals and findings of
non-reviewability required by any governmental body or
officer for the acquisition, construction, remodeling,
renovation, and/or equipping of the Improvements, the
financing or refinancing thereof, the reimbursement of
the Health Institution therefor in the case of

-21_
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facilities to be utilized in connection with services
provided pursuant to the Medicare program, or the
payment by each Applicable State Department for
services rendered utilizing such Improvements which in
the case of an Improvement which is not yet completed
can be obtained prior to the completion of such
Improvement, including without limitation a certificate
of need permit, a certificate of exemption or a finding
of /" non-reviewability from the Illinois Health
Facijities Planning Board if and to the extent required
by appiicable law, whether by reason of the aggregate
amount oy the cost of the Improvements, the inclusion
of the Iancrovements in another project requiring such
permit, approval, certificate or finding of non-
reviewability. or otherwise; the Health Institution has
complied with ~any applicable provisions of law
requiring any -outification, declaration, filing or
registration with any governmental body or officer in
connection  with the acquisition, construction,
remodeling, renovation, and/or equipping of the
Improvements, £financing’ or refinancing thereof,
reimbursement of the Health Tnstitution therefor or the
payment by each Applicible State Department for
services rendered utilizing such Improvements; and any
such acquisition, construction, remodeling, renovation,
equipping, financing, refinancira or reimbursement
contemplated in this Agreement is consistent with, and
does not violate or conflict witi, the terms of any
order of such Planning Board or any Applicable State
Department which is applicable theretc.,<, No consent,
approval or authorization of, or f£iling; ‘iegistration
or qualification with, any governmental authority which
has not been obtained is required on the pait of the
Health Institution as a condition to the execution and
delivery of this Agreement.

(g) Taxes. The income of the Healtin Institution
is not subject to taxation under Chapter 120, Section
2~205 of the Illinois Revised Statutes, 1987 (the
Illinois Income Tax Act). The Health Institution is a
Tax-Exempt Organization and has obtained a determina-
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 date hereof in order to establish
and maintain such exemptions from taxation under the
Illinois Revised Statutes, 1987, as amended and
supplemented, and the Code have been duly filed.

~22-
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(h) Compliance with Law. The Health Institution:

(1) is in compliance with all laws,
ordinances, governmental rules and
regulations to which it is subject and which
are material to its properties, operations,
finances or gtatus as a  Tax-Exempt
Organization which is a "participating health
institution" under the Act and an Illinois
nuot for profit corporation; and

12) has obtained all licenses, permits,
franchires or other governmental
authorizations necessary to the ownership of
its property or to the conduct of its
activities,” and agrees to obtain all such
licenses, pernits, franchises or other
governmental —authorizations as may be
required in the funrure;

which violation of or ~fallure to obtain might
materially and adversely affect (i) the ability of the
Health Institution to own ite properties or to conduct
its activities as presently conducted, (ii) its status
as a Tax-Exempt Organization, s a “participating
health institution” under the Act or as such a not for
profit corporation or (iii) the condilion (financial or
otherwise) of the Health Institution.

(i) Use of Proceeds. The Health Institution will
apply the proceeds of the Loan from thke Authority
solely as follows:

(1) The proceeds of the Series A Bonur
which are loaned to the Health Institution
will be applied to retire indebtedness of the
Health Institution described in the Health
Institution's Project Certificate or
reimburse the Health Institution for amounts
applied by it to retire the portion of such
indebtedness coming due after the date of
such Project Certificate and before the
application of Bond proceeds to pay such
indebtedness, to fund a portion of the Series
A Reserve Fund and to pay a portion of the
cost of issuing the Series A and B Bonds.
The proceeds of such indebtedness were
applied to pay the costs described in such
Project Certificate.
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(2) The proceeds of the Series B Bonds
which are loaned to the Health Institution
will be applied to pay or to reimburse the
Health Institution for the paymentc of all or
a portion of the cost of the items described
in the Health Institution's Project
Certificate, to fund a portion of the Series
A Reserve Fund and to pay a portion of the
zost of issuing the Series A and B Bonds.
23: of said items for which the Health
insritution is to be reimbursed were
acquized, constructed, remodeled, renovated,
and/or ‘installed by the Health Institution
subsequent to the commencement of the fiscal
year of (ba Health Institution which fiscal
year immediatzly preceded the fiscal year of
the Health Institution during which the
Health Institu.ion executed its Loan
Application.

(3) The proceecds >f the Series C Bonds
which are lvaned to t.i> Health Institution
will be used to pay a porcion of the costs of
issuing the Series A, B &ri C Bonds, to fund
the Series C Reserve Fund ur¢, if the Health
Institution is a DPA Health ‘Institution, to
fund the Supplemental Reserve Iund. The
portion of the proceeds, if anv. of the
Series C Bonds reflected in Exhioit A as
being deposited in the Acquisition Sul:2ccount
will be applied to pay the costs of the items
described in the Health Institution's Piojzct
Certificate,

All of the costs described above constitute
*costs" as defined in Section 2.05 of the Act ol a
“project" as defined in Section 2.04 of the Act
consisting of a mental or physical rehabilitation
facility, an educational facility or home, for the
developmentally or physically disabled, or an alchohol,
drug or substance abuse diagnosis, treatment or
rehabilitation facility. Except as described in
Exhibit J, none of the proceeds of the Loan are being
or will be used, directly or indirectly, to refinance
any indebtedness arising from a loan to the Health
Institution which was funded from the proceeds of
obligations the interest on which is or was exempt from
federal income taxes under existing statutes,
regulationa or court decisions. All items constituting
the Improvements are included within the term “"project”
as defined in the Act, and do not, and shall not, at
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any time, include any institution, or place, or
equipment or other personal property, used or to be
used for a purpose or in a manner prohibited by the
gecond, third, fourth or fifth paragraphs of
Section 9.2 hereof.

Any indebtedness of the the Health
Institution to be refunded, directly or indirectly,
witd Bond proceeds was incurred by the the Health
Institution, and the proceeds of sald indebtedness have
been expended, to pay or refinance indebtedness of the
the Bzalth Institution which was initially incurred by
the the Haalth Institution to pay, and the proceeds of
which were axpended to pay, all or a portion of the
"costs" of "projects" (as defined in the Act) owned and
operated by the Health Institution; and such refunding,
if any, is in the public interest and either (i) will
alleviate a financial  hardship upon the Health
Institution, (ii) ie-in connection with other financing
for the Health Instituition by the Authority or (iii) is
expected to result in z lessened cost of patient care
and a saving to third pazties, including government,
and to others who must pay for care, or any combination
thereof.

Deposit of Collateral.  if requested by MBIA,
the Health Institution has depocicesd with the Trustee
prior to the Closing cash or certificates of deposit in
the amount requested by MBIA.

(k) Incorporation by Reference. The repre-
sentations and warranties contained in the Health
Institution's Project Certificate and in Exhibit I are
incorporated herein by reference as if set coith in
full herein.

(1) Guaranty. If the Health Institution is' nsk
or is not intended to be the operator of the
Improvements, it has caused the operator or prospective
operator 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 Regulatory Agreement
will be recorded in the proper records prior to the
initial disbursement of moneys from the Health
Institution's Acquisition Subaccount created under the
Indenture.
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ARTICLE III
LOAN TO HEALTH INSTITUTION

Section 3.1. Loan to Health Institution. The
Authoriti hereby loans to the Health Institution and the Bealth
Institution borrows from the Authority the portions of the
proceeds of the Bonds described in Exhibit A hereto which shall
be depusiced and applied as described in such Exhibit,

The Health Institution further acknowledges that such
amounts deposited into the Expense Fund and the Series C Expense
Fund shall be racuisitioned by the Authority to pay the costs of
issuing the Healt!i Institution's Pro Rata Share of the Bonds and
other costs of tue Program.

Amounts shall  be disbursed from the Acquisition
Subaccount upon the ierms and subject to the conditions of
Article VI hereof.

ARTICLSE IV
TERM OF AGyZPMENT

Section 4.1. Term of Agreeant. The term of this
Agreement shall commence on the date of'delivery hereof and shall
terminate upon the payment or provision foir payment in full of
all amounts due hereunder, provided however,.- that the covenants
and obligations contained in the second parasriph of Section 9.2
and in Sections 9.7, 10.1, 11.3, 12.3, 13.5,13.10 and 13.11
hereof shall survive termination of this Agreement,

ARTICLE V
SECURITY PROVISIONS; PROVISIONS FOR PAYMENT

Section 5.1. Security Provisions. In order to secure
the payment of the Loan and all other payment obligations
hereunder and to secure the performance by the Health Institution
of all 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 grant
a security interest thersunto forever in:

(a) the Mortgaged Property together with the
entire interest (whether now owned or hereafter
acquired) in and to said real estate and the entire
interest of the Health Institution in and to all
buildings, structures, improvements and appurtenances
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now standing, or at any time thereafter constructed
upon such real estate, including all right, title and
interest of the Health Institution in and to all
building materials, building equipment and fixtures of
every kind and nature whatsoever on said real estate or
in any building, structure or improvement now or
hereafter constructed on said real estate, and the
reversion or reversions, remainder or remainders, in
and. to said real estate, and together with the entire
irce:est of the Health Institution in and to all and
singular the tenements, hereditaments, easements,
rights nf way, rights, privileges and appurtenances to
said re2) estate, belonging or in any way appertaining
thereto, and all right, title and interest of the
Health Institution in and to any streets, ways or
alleys adjeining said real estate or any part thereof
including all bLir.Ages thereover and tunnels thereunder,
including without limitation all claims or demands
whatsoever of the Health Institution either in law or
in equity, in possession or expectancy of, in and to
said real estate, it reing the intention of the parties
hereto that so far as  nay be permitted by law, all
tangible property now ownzd,or hereafter acquired by
the Health Institution and- zffixed to or attached to
said real estate shall be acewed to be, and shall be
considered as, fixtures and appurtenances to said real
estate of the Health Institutior, together with all
rents, income, issues and proficts therefrom and
proceeds thereof; provided, however, 'that food service
equipment, television service equipment, x-ray,
surgical, 1laboratory, radio-isotopes' 2nd similar
medical equipment which may be attached oz affixed to
said real estate shall not be deemed to be fixtures to
said real estate unless such equipment <cannot be
removed and the structures restored without natarial
damage to said real estate; subject to Permitted
Encumbrances; and

(b} to the extent permitted by law, in the
Pledged Accounts and in the Additional Accounts,
subject to Permitted Encumbrances, and all of its
right, title and interest, if any, in the Funds and in
any trust accounts referred to in this Agreement or the
Indenture.

This pledge shall be valid and binding from and after
the date of the firagt delivery of any of the Bonds. To the
extent any property covered by this Agreement consists of rights
of action or personal property, this Agreement constitutes a
security agreement and creates a security interest in such
property in favor of the Authority.

I8620268
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The Authority shall have and hold all and singular, the
Mortgaged Property, the Pledged Accounts, the Additional Accounts
and such Funds and trust accounts whether now owned or hereafter
acquired, unto the Authority, its successors and assigns forever;
provided, however, that this mortgage and grant of security
interests is upon the express condition that if the Health
Institution shall pay or cause to be paid all indebtedness and
other amounts secured hereby and shall keep, perform and observe
all and vingular the covenants and promises in this Agreement
expressed ~to be kept, performed and observed by the Health
Institutica, then this Agreement and the rights hereby granted
shall cease, J3etermine and be void, otherwise to remain in full
force and effcct.

Section £.2. Loan Payments and Other Amocunts Payable.

(a) The Rezith Institution shall pay or cause to
be paid to the Tristee in lawful money of the United
States of America tia Loan Payments for the Health
Institution as calculated and recalculated pursuant to
Article V of the Indeninca, The initial lLoan Payments
which are subject to recziculation pursuant to the
Indenture, including withcut limitation recalculation
within 30 days after the issuance of the Bonds, are set
forth in Exhibit D hereto. 7Tnz Loan Payments payable
for each annual period from Augus* 16 of one year to
August 15 of the next year shal) be made in equal
monthly payments due on or before che last Business Day
of the months set forth below. JZ the BHealth
Institution has a contract with the Illinois Department
of Public Ald (unless MBIA consents in writing to the
payment schedule described in the next sentence), it
shall make eight monthly payments commercing in
September 1988 and nine monthly payments commencing in
August during each annual period thereafter, Ii rhe
Health 1Institution has such a contract with - the
Illinois Department of Public Aid but has received
MBIA's written consent or if the Health Institution
does not have such a contract, it shall make nine
monthly payments commencing in September, 1988 and ten
monthly payments commencing in Auguat during each
annual period thersafter. The Health Institution
agrees to continue making the payments required by this
Section 5.2 until its Loan has been repaid in full and
to make the payments required to be .iade thereafter
hereunder. The Health Institution shall also pay cr
cause to be paid its Pro Rata Share of any shortfall in
the final year of the Bonds, as determined by the
Trustee pursuant to Section 512 of the Indenture.

(b) In the event any moneys in the Supplemental
Reserve Fund, the Series A Reserve Fund or the Series C

28~
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Reserve Fund, to the extent applicable, are transferred
to the Bond Fund to make up deficiencies between (i)
the amount owed by the Health Institution on
Correlative Series A and B Bonds or Correlative Series
C Bonds, on Series A and B Bonds equal to its Share of
the Series A Reserve Fund, on Series C Bonds equal to
its Share of the Series C Reserve Fund or on Series C
Bonds equal to its Pro Rata Share of the Supplemental
Reserve Fund and (ii) the amounts paid or caused to be
paid- by the Health Institution pursuant to subsection
(a)” -above, the Trustee shall give written notice
thereof ) to such Health Institution which shall
immediaccly deposit moneys into the applicable Reserve
Fund an amount equal to the amount so transferred and
shall deposit interest on such amount at the maximum
stated interest rate on the outstanding Bonds from the
date of the dr2«w on the applicable Reserve Fund to the
date of repayment -0f such amount which interest shall
be deposited first into the applicable Reserve Fund
until the full amount. required to be on deposit therein
has been restored or, ir the case of the Supplemental
Reserve Fund, the amount withdrawn therefrom for the
benefit of the Health Ingti:ution has been restored,
and then into the Bond Fundg,

(c) The Health Institution agrees to pay its Pro
Rata Share of the Rebate Amount within 5 days following
the mailing of notice each year <i such amount to the
Health Institution by the Trustee.

(d) To the extent permitted by law, .the Health
Institution agrees to pay to the Trustee 2.y -amount of
principal or interest on the Bonds which a Iondholder
received, and which the Trustee has notice chat. such
Bondholder has been required to disgorge to the Baalth
Institution or its trustee in bankruptcy or creditors
or others pursuant to a final judgment by a court of
competent jurisdiction that such payment constitutes @
voidable preference to such Bondholder within the
meaning of any applicable bankruptcy laws.

(e) The other provisions hereof notwithstanding,
the Health Institution agrees to pay to the Bond
Trustee such additional amounts as are assessed to the
Health Institution pursuant to Section 512(g) of the
Indenture as its share of any additional amounts
necessary to make payment on the Bonds or to pay costs
of or related to the Program which additional amounts
are not attributable to any default by any other
institution participatiang in the Program.
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The obligation of the Health Institution to make the
payments required by this Section and to perform and observe the
other covenants and agreements contained herein shall be absciute
and unconditional in all events except as expressly provided
under this Agreement. Notwithstanding any dispute between the
Hezlth Institution and the Authority, the Trustee, any Owner, or
any other person, the Health Institution shall make all payments
requirzd by this Section when due and shall not withhold any
payment rzonding final resolution of such dispute nor shall the
Health Irstitution assert any right of setoff or counterclaim
againat its nbligation to make such payments required under this
Agreement. The Health Institution's obligation to make such
payments durirg the term of this Agreement shall not be abated
through acciden’ - or unforeseen circumstances. The Health
Institution shall beor all risk of damage or destruction in whole
or in part to the Improvements or any part thereof including
without limitation any loss, complete or partial, or interruption
in the use, occupancy or operation of such Improvements, or any
manner or thing which fot 7ziy reason interferes with, prevents or
renders burdensome, the usz or occupancy of the Improvements or
the compliance by the Health Inztitution with any of the terms of
this Agreement.

ARTICLE V7
COMPLETION OF THE IMyROVZAENTS

Section 6.1. Agreement to Complece the Improvements.
The Health Institution agrees that it will ccariete the Improve-
ments with all reasonable dispatch and will ottein all permits,
approvals, consents, findings and authorizatioay and make all
filings, registrations and qualifications of the :yre referred to
in Section 2,1(f) hereof by the time required which =¢late to the
Improvements or the financing or refinancing thereof.

Section 6.2. Disbursements from the Acquisition Sub-
account. In the Indenture, the Authority has authorized and
directed the Trustee to make payments from the Acquisition
Subaccount of the BHealth Institution to pay the Costs of the
Improvements, other than the costs of issuing the Bonds. Such
payments shall be made only at the times specified in the
Indenture. Each payment of the Coats shall be made only upon
receipt by the Trustee of a requisition signed by an Authorized
Representative of the Health Institution stating (i) the
requisition number, (ii) the name and address of the person, firm
or corporation to whom payment is due or was made, (iii) the
amount to be paid, (iv) that such costs have been incurred by the
Health Institution and are presently due and payable or have been
pald by the Health Institution and are reimbursable hereunder and
that none of the items for which the payment is proposed to be
made has formed the basis for any payment theretofore made from
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the Acquisition Subaccount, (v) the nature of each item for which
the payment is proposed to be made, that such item is or was
reasonable and necessary in connection with the Improvements and
is a proper charge against the Acquisition Subaccount and that
the costs to be paid or reimbursed are valid "costs" of a
"project” under the Act, (vi) with respect to the construction of
Improvements described in the Health Institution's Project
Certificate, a statement that the general contractor has filed
with tha Health Institution receipts or waivers of liens for all
amounts theretofore disbursed for work, materials and equipment
furnished by such general contractor, and, upon completion of a
subcontract by any subcontractor, receipts or waivers of liens by
such subcont:actor for all amounts theretofore disbursed for
work, materials and equipment furnished by such subcontractor,
(vii) that each 'irzm for which the payment is proposed to be made
is the subject of a certificate of need permit, a certificate of
exemption or a finding of non-reviewability by the Illinois
Health Facilities Plzaning Board or that attached to such
requisition is an opiaien of counsel acceptable to MBIA, the
Authority and the Trustec %o the effect that no such certificate
or finding with respect tc such item is required, (viii) that
upon payment of the amount requested in such requisition, the
amounts remaining in the Acquisition Subaccount, together with
other legally available moneys ©of the Health Institution, are
sufficient to pay the portion of tae Costs then unpaid, and (ix)
such Costs are for Improvements whicli 3o not and will not violate
the provisions of Section 9.2 and payment of such Costs with
amounts on deposit in the Program Tund-and the use of such
Improvements will not result in a violation of the provisions of
Sections 9.2 or 9.7.

Notwithstanding any provisions of tli.s” Section to the
contrary, the Trustee shall make no disbursenents from the
Acquisition Subaccount after the disbursement to the Zxpense Fund
referred to in Section 3.1 hereof until the Trustee hé&s received
(1) fully executed contracts between the Health Instiliucion and
the Applicable Departments for the current annual @ period
beginning the preceding July 1 containing the provisions set
forth in Exhibit E hereto and signed by an officer of the
Applicable Department acceptable to MBIA and providing for the
payment to the Trustee of an aggregate amount equal to the Loan
Payments becoming due during the term of such contracts or, if
the Health Institution is not the operator of the Improvements, a
Guaranty executed by such operator together with fully executed
contracts between the operator and the Applicable Departments for
the current annual period beginning the preceding July 1
containing such provisions, signed by such officer, acceptable to
MBIA and providing for such payments; (ii) with respect to
Improvements the costs of which are to be reimbursed or
refinanced through the refinancing of indebtedness, receipt of
the title insurance required by Section 7.4(f) hereof which in
the case of the Improvements to be financed shows the release of
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the lien securing the indebtedness refinanced with the proceeds
of the Loan; provided that the aggregate amount of all the title
insurance referred to in subsection (ii) and in subsection (iii)
shall not be less than the amount of the Health Institution's
Loan; (iii) with respect to Improvements to be acquired,
constructed, remodeled, renovation or equipped, satisfactory
documentation of amendments to Exhibit B hereto to include any
real property to be added to such Exhibit and receipt of the
title insirance required by Section 7.4(f) hereof; provided that
the aggrejate amount of all the title insurance referred to in
subsection (Ji) and in subsection {(iii) shall not be less than
the principal  amount of the Health Institution's Loan; (iv)
evidence satis{aztory to MBIA that this Agreement, any Regulatory
Agreement to whish the Health Institution is a party and the
Indenture or evideace thereof satisfactory to MBIA have been
recorded with the recorder of deeds in the county or counties
where the Improvements ate located and that financing statements
have been filed with -such recorder and the Office of the
Secretary of State of <tie, State of Illinois to perfect the
security interests grantey or assigned hereby and by the
Indenture; (v) an opinion of counsel acceptable to MBIA, the
Authority and the Trustee to tne effect that this Agreement
creates a first mortgage lien on. the Mortgaged Property, as
amended, and a prior perfected secvirity interest, to the extent
such interest can be perfected solely by such filing, in the
Pledged Accounts and the Additional ‘Accounts, subject in each
case only to Permitted Encumbrances, and containing such other
opinions as are reasonably requested by MBJA or the Authority;
(vi) with respect to the Improvements, the cants of which are to
be reimbursed or refinanced through toz - refinancing of
indebtedness, in either case at the first disbursement after the
disbursement to the Expense Fund referred to ir Section 3.1, a
letter from an Independent Accountant to the effect that the
Health Institution has made the expenditures for the Isprovements
referred to in such letter for which such Health Instiftution is
then requesting reimbursement or that such expenditures were made
with the proceeds of the indebtedness which such ' fealth
Institution is then seeking to refinance; (vii) appraisals, as of
a date within 120 days of the first disbursement after the
disbursement to the Expense Fund referred to in Section 3.1,
satisfactory to MBIA and the Authority of all real 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 value of such property; (viil) a certificate of an
Insurance Consultant (with insurance certificates attached) which
indicates that the insurance then being maintained by the Health
Institution complies with Section 7.4 hereof, or in such other
form as is acceptable to MBIA, and the initial determination
required by Section 7.4(a); and (ix) written consent of MBIA to
the initial disbursement (excluding the disbursement to the
Expense FPund referred to in Section 3.1 hereof), which consent
may not be withheld as long as the Trustee has received the items
referred to in the preceding clauses of this sentence.
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Section 6.3. Establishment of Completion Date; Actions
Required Upon Completion. The Completion Date shall be evidenced
to the Trustee by a certificate signed by an Authorized
Representative of the Health Institution stating that except for
amounts retained by the Trustee for any amount of the Costs not
then due and payable, the Improvements have been completed and,
with respect to Improvements which were constructed, renovated or
remodeled, that the Improvements have been completed in
accordeic» with the plans and specifications therefor, the labor,
services, materials and supplies used in connection with such
Improvemer.ts. have been paid for, all other facilities necessary
in connectirn with such Improvements have been acquired,
constructed ond. installed in accordance with the plans and
specifications, .all costs and expenses incurred in connection
therewith have hzzn paid, and the Improvements conform with all
applicable zoning, (rlanning and building regulations and are
suitable and sufficient for efficient operation as a health
facility within the m2aning of the Act. Notwithstanding the
foregoing, the certificate shall be and shall state that it is
given without prejudice t« )any right of the Authority or the
Health Institution against tliird parties which exist at the date
of such certificate or which may subsequently come into being.
Upon receipt of such certificate the Trustee shall retain in the
Acquisition Subaccount an amount.recessary for payment of the
Costs not then due and payable; ali-other amounts remaining in
the Acquisition Subaccount after the Completion Date and after
payment of the Costs then due and payab'c, shall be deposited in
the Bond Fund and used to call Correlatjve Bonds in accordance
with Section 402(c) of the Indenture.

If any Loan proceeds are used to purchase, construct,
renovate, remcdel and equip Improvements, upon completion of the
Improvements and delivery to the Trustee of tlhe certificate
required by the first paragraph of this Section 6., the Health
Institution shall take whatever action is necessary to grant to
the Authority and assign to the Trustee a first mortgags lien on
the real property portion of such Improvements, subject culy to
Permitted Encumbrances, to provide title insurance on such real
property in compliance with Section 7.4(f) hereof, to subject to
the pledge and security interest created hereunder the State
Contract or Contracts with the Applicable Departments relating to
such Improvements for the provision of community-baged services
to the mentally ill, developmentally disabled or those with
alcoholism or substance abuse problems and to provide to the
Trustee an appraisal as of a date within 120 days of the date of
delivery thereof satisfactory to MBIA and the Authority of all
such real property included in such Improvements and the other
real property subject to the lien hereof which indicate that the
amount of the Health Institution's Loan does not exceed 80% of
the appraised value 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 Insufficient. The Health Institution
acknowledges that the moneys in the Acquisition Subaccount
available for payment of the Costs of the Improvements may not be
sufficient to pay the Costs of the Improvements in full, and
agrees to complete the Improvements and to pay that portion of
the Costs in excess of the moneys available therefor in the
Acquisition Subaccount from any moneys legally available for such
purpose. The Authority does not make any warranty, either
express or implied, that the moneys which will be paid into the
Acquisition 'Subaccount will be sufficient to pay all the Costs.
The Health Institution shall not be entitled as a result of
paying a portion of the Costs pursuant to this Section to any
reimbursement tnecefor from the Authority, the Trustee or from
the Owners, nor =2hall it be entitled to any diminution in or
postponement of the Loan Payments or other payments required to
be paid hereunder.

Section 6.5. Plans and Specifications. In connection
with the construction, rencvation and remodeling of Improvements,
the Health Institution shali  file the plans and specifications
therefor and a schedule of ths equipment and other portions
thereof which are not the subject of the plans and specifications
and any amendments thereto with the Trustee for safekeeping. The
Health 1Institution may revise the  plans, specifications and
schedule at any time prior to the Cowp.stion Date, provided that
the Authorized Representative of the  liealth Institution shall
certify to the Trustee and the Autbority that (i) the
Improvements, after completion of acqu.sition, construction,
remodeling, renovating and equipping therectc /n accordance with
the revised plans, specifications and schedule, will constitute a
"health facility" within the meaning of the Act, (ii) the
Improvements when completed in accordance with the revised plans,
specifications and schedule, will not be materially /inconsistent
with the description of the Improvements in the  Project
Certificate of the Health Institution, (iii) such ‘enange or
amendment will not, when aggregated with all other prior(cnanges
or amendments cause the total estimated cost of the Improverents
to exceed the amount on deposit in the Health Institution's
Acquisition Subaccount plus a reasonable estimate of the invest-
ment income thereon and on other funds, if any, established under
the Indenture, held by the Trustee and to be deposited in the
Acquisition Subaccount, (iv) such change will not reduce the
average useful life of the Improvements, and (v) such change in
the plans, specifications and schedule will not result in the
Improvements conflicting with the provisions of Section 9.2 or in
any conflict with the provisions of Section 9.7.

In addition, the Health Institution may make revisions
to the plans, specifications and schedule which will cause the

-34~-
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Improvements to be materially inconsistent with the description
of the Improvements contained in the Project Certificate of the
Health Institution so long as the Bealth Institution has provided
the certifications described in (i), (iii) and (v) above and has
provided to the Authority and the Trustee an opinion of
nationally recognized municipal bond counsel acceptable to the
Authority to the effect that such revisions will not adversely
affect the validity of the Bonds or the exemption of the Series A
or B Bords from federal income taxation. The Health Institution
may rely on a certificate of the Trustee as to the amounts
available ©or to be available in the Acquisition Subaccount to
complete thr  Improvements as aforesaid. No such change or
amendment shali be made which would result in the facilities of
the Health Institution being used for any purpose prohibited by
Section 9.2 hereof -or which would result in a violation of the
provisions of Section-9.7 hereof, which would violate or conflict
with the terms of uhe approvals, certificates of exemption or
findings of non-reviewabiliity concerning the Improvements by the
Illinois Health Facilities Planning Board or any Applicable
Department or which would result in the Improvements or any
portion thereof not being lccated on the real property subject to
the mortgage lien granted hereunder. A copy of each such change
in or amendment to the plans, ¢pecifications and schedule shall
be filed promptly with the Trustee,

Section 6.6. Surety Bonde; _Health Institution to
Pursue Remedies Against Contractors and Subcontractors and Their
Sureties. In connection with the constrnstion, renovation or
remodeling of Improvements described in the Project Certificate
of the Health Institution, the Health Institution shall secure
from each contractor directly employed by the-Fealth Institution
under a contract or contracts totaling over $1uu,d00 a payment
and performance bond executed by a responsible surety company
authorized to do business in the State in a penal sum equal to
the entire amount to become payable under the contract vith such
general contractor. Each bond shall be conditioned on the
completion of the work in accordance with the plans and
specifications and upon the payment of all claims. of
subcontractors and suppliers. A dual obligee rider in favor of
the Authority and the Trustee shall be obtained by the Health
Institution for each such bond. Each such bond shall be
delivered by the Health Institution to the Trustee and the
Authority promptly upon receipt thereof by the Health Institu-

tion.,

In the event of a material default of any contractor or
subcontractor under any contract in connection with such
Improvements or in the event of a material breach of warranty
with respect to any material, workmanship or performance
guaranty, the Health Institution will promptly proceed to exhaust
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the remedies of the Health Institution, the Authority and the
Trustee against the contractor, subcontractor or supplier in
default and against any surety for the performance of such
contract. The Health Institution shall advise the Authority and
the Trustee of the steps it intends to take in connection with
any such default. Any amounts recovered by way of damages,
refunds, adjustments or otherwise in connection with the
foregoina shall be paid into the Acquisition Subaccount, net of
legal feen, unless recovered after the Completion Date and full
dispositicin of the Acquisition Subaccount in accordance with this
Agreement, in which case they shall be transferred to the Bond
Fund and arnplied to the redemption in accordance with Section
402(c) of th3. Indenture of Correlative Bonds of such Health

Institution.

ARTICLE VII
MAINTENANCE; MUCSTTICATION; TAXES; AND INSURANCE

Section 7.1. Maintrnance of Mortgaqed Property by the
Health Institution. The Hea.th -Institution agrees that at all
times during the term of this \greement, the Health Institution
will, at the Health Institution's ovp cost and expense, maintain,
preserve and keep the Mortgaged Prapzrty or cause the Mortgaged
Property to be maintained, preserved ‘and kept, together with the
appurtenances thereto and every part and parcel thereof, in good
repair, working order and condition an<d- supplied with all
necessary equipment and will cause to Le rade all necessary
repairs, renewals, replacements, bettermencs ) and improvements
thereof as may be necessary so that its busiress carried on in
connection therewith may be properly and advantageously conducted
at all times. The Authority shall have no respongibility in any

of these matters.

Section 7.2, Substitution, Modification or Aiteration
of Mortgaged Property or Improvements; Maintenance of [rcperty
Free of Liens. Subject to the provisions of Sections 9.!. 9.7
and 9.8 hereof, the Health Institution shall have the privilege
at its own cost and expense of making substitutions (including
gubstitution of the real property referred to in the second
paragraph of Section 6.3 for property already included in the
Mortgaged Property), additions, modifications and improvements to
the Mortgaged Property and the same shall be the property of the
Health Inatitution and subject to the terms of this Agreement as
part of the Mortgaged Property; provided, however, that:

(a) such substitutions, additions, modifications
and improvements shall not in any way damage the
Mortgaged Property;
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(b) the Mortgaged Property as improved or altered
upon completion of substitutions, additions,
modifications and improvements made pursuant to this
Article VII shall be of a value not less than the value
of the Mortgaged Property immediately prior to the
making ofs ubstitutions, additions, modifications and
improvements:

‘c) such substitutions, additions, modifications
and ‘iriprovements shall not in any way adversely impact
any courcract between the Health Institution and any
Applicable  Department for the provision of community-
based servicus to the mentally ill, developmentally
disabled or <chose with alcoholism or substance abuse
problems; and

{(d) the Healln Institution shall give written
notice of any proposed substitution to MBIA at least
fifteen days prior "te. the effective date of such
substitution.

The Health Institutiorn snall have the privilege at its
own cost and expense of making/ additions, modifications and
improvements to the Improvements ‘and the same shall be the
property of the Health Institution anc _subject to the terms of
this Agreement as part of the Improveme:nts; provided, however,
that after such additions, modificaticus 2nd improvements, the
Improvements shall continue to constitute ™health facilities"
within the meaning of the Act and that “»v such additions,
modifications or improvements shall be made whirfi would result in
the facilities of the Health Institution, being- used for any
purpose prohibited by Section 9.2 hereof, which would result in a
violation of the provisions of Section 9.7, which wrnulid violate
or conflict with the terms of the approvals, certifjcates of
exemption or findings of non-reviewability concerning such
conditions, modifications or improvements or which would 1esult
in the Improvements or any portion thereof not being located on
the real property subject to the mortgage 1lien granted
hereunder. Notwithstanding any provision of this Section to the
contrary, except as otherwise permitted by Section 9.8 hereof,
the Health Institution chall not sell, substitute or dispose of
the Improvements until all its Correlative Bonds are paid or
provision for such payment has been made in accordance with
Article IX of the Indenture. To the extent that any portion of
the Mortgaged Property consists of Improvements, such portion
shall be governed by the provisions of this paragraph.

Any property other than the Improvements (which may
only be transferred in accordance with Section 9.8 hereof) for
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which a substitution or replacement may be made pursuant to this
Section may be disposed of by the Health Institution in any
manner and in the sole discretion of the Health Institution so
long as such disposition would not result in a violation of

Section 9.7 hereof.

Section 7.3. Taxes, Other Governmental Charges and
Utility Charges. The Health Institution will pay during the term
of this Agreement, as the same respectively become due, all taxes
and goveinmental charges of any kind whatsoever that may at any
time be ‘Lawfully assessed or levied against or with respect to
the Mortgauzd Property and any other property acquired by the
Health Institution in substitution £for, as a renewal or
replacement of, ¢r a modification, improvement or addition to the
Mortgaged Property as well as all gas, water, steam, electricity,
heat, power, telephone, utility and other charges incurred in the
operation, maintenasnce, use, occupancy and upkeep of the
Mortgaged Property;  piovided that with respect to any
governmental charges trat may lawfully be paid in installments
over a period of years, tiae Health Institution shall be obligated
to pay only such installments as are required to be paid during
the term hereof.

The Health Institution may, at its expense, in good
faith contest any such taxes, assessments and other charges and,
in the event of any such contesc, may permit the taxes,
assessments or other charges contested to remain unpaid during
the period of such contest and any appeal therefrom unless, in
the reasonable opinion of the Trustee, the Mortgaged Property
shall be subject to loss or forfeiture, in which case such taxes,
assessments or charges shall be paid promptly or secured by
posting a bond with the Trustee in form satisfactory to the
Trustee. The Authority at the expense of the Health Institution
shall cooperate fully with the Health Institution in any such
contest.

Section 7.4. Insurance. Throughout the term ©of this
Agreement, the Health Institution shall keep its faciirties
including equipment continuously insured against the following
risks, paying as the same become due and payable all premiums
with respect thereto:

(a) Insurance against loss or damage to its
facilities by fire, lightning, vandalism and malicious
mischief, with uniform standard extended coverage
endorsement limited only as may be provided in the
standard form of extended coverage endorsement at the
time in use in the State. Such insurance shall be in
an amount not less than 90% of the full insurable
replacement value of such facilities but any such
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policy may have deductible clauses in such amounts as
are customary for facilities of similar size and
character within the State. The term "full insurable
replacement value" for the purposes of this subsection
and subsection (g) below shall mean the actual
replacement cost of such facilities and equipment
(excluding foundation and excavation costs and costs of
underground flues, pipes, drains and other uninsurable
ttems), and shall be determined during 1988 (or by such
itater date which is not more than 120 days following
tas-completion of the Improvements as is agreed to in
writing by MBIA), 1993 and 1998 by an architect,
contrector, appraiser or appraisal company or one of
the insvcers, in any case, selected and paid for by the
Health Institution and approved by MBIA. A copy of
such determiration shall be delivered to the Authority,
the Trustee  znd MBIA. Delivery of the initial
determination” sioll be made prior to the first
disbursement from the Acquisition Subaccount after the
disbursement to tle Fxpense Fund referred to in Section
3.1 hereof unless a'la’er delivery date is consented to
in writing by MBIA.

(b) Comprehensive yzneral accident and public
liability insurance (including coverage for all losses
arising from the ownership oy use of any vehicle)
providing coverage 1limits “(including deductible
clauses) of not less than-‘the -coverage 1limits
customarily carried by owners  cr operators of
facilities of similar size and cha:izcter within the
State.

{c) Medical liability insurance proltecting the
Health Institution against «claims arisiag from
professional services rendered or performed at its
health care facilities, with limits of not less than
$150,000 with respect to each claim and not less than
$400,000 in the aggregate for each year during the tern
of any existing policy or such lesser amounts as are
approved in writing by MBIA.

(d) Fidelity insurance or bonds on those of its
officers and employees who handle funds of the Health
Institution, both in such amounts and to such extent as
are customarily carried by organizations similar to the
Health Institution and operating properties similar in
size and character to the facilities of the Health
Institution.

(e) Workmen's compensation insurance, disability
benefits insurance and such other forms of insurance as
the Health Institution is required by law :5 provice
with respect to its facilities.
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(f) From and after the first disbursement from
the Health Institution's Acquisition Subaccount after
the initial disbursement therefrom to pay the cost of
issuance of the Bonds, title insurance in an amount not
less than the amount of the Loan showing that the
Health Institution has ¢ood and marketable title to the
Morigaged Property, subject only to Permitted
Encumbrances and mechanics' liens not of record, and
that <his Agreement constitutes a valid first mortgage
lien On the Mortgaged Property, subject to Permitted
Encumbrarces. In the event that property other than
the Impruvewents are subject to the lien hereof, such
title insufance shall relate to such property until
such time as tha Improvements are substituted therefor
at which point'euih title insurance shall be amended or
a new title insurarce policy shall be obtained relating
to the Improvementas.

{(g) Upon execution of any construction,
remodeling or renovation contract relating to any
construction, remocdeling or renovation portions of the
Improvements and until the Completion Date, builders’
risk insurance to the extenc nf the full insurable
value of such portions of the liswrovements.

The Health Institution shall Azliver to the Trustee (i)
at least 30 days prior to the expiratior of any such policies
evidence as to the renewal thereof, if tazrn requirea by this
Section, and the payment of all premiums the;-due with respect
thereto, and (ii) promptly upon request by the. authority or the
Trustee, but in any case within 90 days after tke end of each
calendar year, a certificate of an Authorized Repiesantative of
the Health Instituticn setting forth the particulars as to all
insurance poclicies maintained by the Health Institution pursuant
to this Section and certifying that such insurance policies are
in full force and effect, that such policies comply with, the
provisions of this Section and that all premiums then due tunereon

have been paid.

If the certification required by the immediately
preceding paragraph cannot be made by the Health Institution, the
Health Institution shall employ, at its expense, an Insurance
Consultant to review the insurance coverage required by this
Section and to render to the Health Institution, the Authority
and the Trustee a report as to the adequacy of such coverage and
as to its recommendations, if any, for adjustments thereto. The
insurance coverage provided by this Section may be reduced or
otherwise adjusted by the Health Institution without the consent
of the Authority or the Trustee, provided that all coverages
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after such reduction or other adjustment are certified by the
Insurance Consultant to be adequate and customary for facilities
of like size and type, taking into account the availability of
such insurance, the terms upon which such insurance is available,
the cost of such available insurance and the effect of such terms
and such cost upon the Health Institution's costs and charges for

its services.

Anything herein to the contrary notwithstanding, the
Authority ~may permit the Health Institution to become self-
insured to¢ 'all or any part of the foregoing requirements, other
than the ipsurance carried pursuant to subparagraph (a) of the
first paragrawh of this Section unless agreed to in writing by
MBIA and other than title insurance required to be obtained
pursuant to subparzgraph (f) of such first paragraph, if the
Buthority has received (i) a written evaluation with respect to
such self-insurance” ‘program from a nationally recognized
Insurance Consultant, ana (ii) evidence satisfactory to it that
reserves created by the- Health Institution for such self-
insurance program have besr- deposited and are being maintained
with an independent corporate trustee. The Health Institution
shall pay any fees chargel by such nationally recognized
Insurance Consultant and any ' expenses incurred by the
Authority. The Authority's decision to permit the Health
Institution to be self-insured giiall be in the Authority's
discretion, subject to the written cunient of MBIA. The Health
Institution’s self-insurance existing oa the date of execution of
this Agreement may continue without evidensce of compliance with
the above requirements.

All policies maintained by the dealth Institution
pursuant to this Section shall be taken out and ‘maintained in
generally recognized, responsible insurance comparies, which may
include ‘"captive" insurance companies, selected by the Health
Institution and with respect %o the insurance policies wequired
by subsections (a) and (g) of this Section shall " name the
Authority, the Trustee, and the Health Institution as insureds as
their respective interests may appear, provided that the Trustee
shall also be named as a mortgagee under the terms of a standard
Illinois mortgagee loss payable endorsement with respect to the
insurance policies required by subsections (a), (f) and (g) of
this Section and provided further that all insurance proceeds for
losses, except for workmen's compensation, fidelity insurance,
medical liability insurance, and public 1liability insurance,
shall be paid directly to the Trustee, Such policies or
certificates of insurance shall (i) provide that no cancellation,
reduction in amount, or material change in coverage thereof shall
be effective until at least 10 days after written notice is sent
to the Authority and the Trustee, and (ii) be satisfactory in all
other respects to the Authority and the Trustee.
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Section 7.5. Application of Net Proceeds of Insur-
ance. The Net Proceeds of the insurance carried pursuant to
subparagraph (a) and (g) of the first paragraph of Section 7.4
hereof shall be applied as provided in Section 8.1 hereof. The
Net Proceeds of insurance carried pursuant to subparagraphs (b),
(¢) and (e) of the first paragraph of Section 7.4 hereof shall be
applied toward extinguishment or satisfaction of the liability
with respect to which such insurance proceeds have been paid.
The Net Proceeds of the fidelity insurance carried pursuant to
subparagrzph (d) of the first paragraph of Section 7.4 hereof
shall be neld by the Health Institution to replace the funds
lost. The et Proceeds of the title insurance carried pursuant
to subparagraph (f) of the first paragraph of Section 7.4 hereof
shall be held  ry the Trustee to be applied either to the
correction of the title defect giving rise to such Net Proceeds
or to the redemption-of the Correlative Bonds pursuant to Section

402 of the Indenture.

LRTICLE VIII
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 8.1, Damage arnd Destruction. Unless the
Health Institution shall have exercisesd its option to prepay the
Loan in full pursuant to Article 1lu:l hereof, if the Mortgaged
Property or the Improvements (to the excent they are not included
in the Mortgaged Property) are destroyed ~r damaged by fire or
other casualty, the Health Institution! snall promptly give
written notice thereof to the Trustee and ths &uthority. All Net
Proceeds of insurance resulting from such -ciaims for losses
shall, at the option of the Health Institution, eitier be used to
redeem Correlative Bonds or be held by the Trustee' in a separate
trust accocunt, whereupon (i) the Health Institution will promptly
repair, rebuild, or restore the property damaged or destroyed to
substantially the same utility and condition as it existed prior
to such damage or destruction, with such changes, altera:ions,
and modifications (including the substitution and addition of
other property provided that any other property substituted for
damaged or destroyed Improvements must be suitable for operation
as a health facility) as may be desired by the Health Institution
and as will not impair the Health Institution's ability to
operate the property in an efficient manner or the utility of the
property or result in a violation of Sections 9.2 or 9.7 hareof,
and (ii) the Trustee, upon receipt of a Consulting Architect's
certificate that such payment is required for such purpose, will
apply so much as may be necessary of the Net Proceeds of such
insurance to payment of the costs of such repair, rebuilding, or
restoration as the work progresses. Any balance of such Net
Proceeds remaining after payment of all the costs of such repair,
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rebuilding, or restoration shall be transferred (i) in the case
of Net Proceeds relating to Improvements, to the Bond Fund and
applied, together with such additional moneys, if any, which
shall be supplied by the Health Institution as are necessary in
order that the amount so applied equals $1,000 or any integral
multiple thereof, to the redemption of Correlative Bonds on the
next interest payment date and (ii) in the case of Net Proceeds
relatino to Mortgaged Property which does not consist of
Improvznents, to the Health Institution. In the event such Net
Proceeds ‘are not sufficient to pay in full the costs of such
repair, rervilding, or restoration, the Health Institution will
nonetheless ~omplete the work thereon and will pay any costs
thereof in excuss of the amount of said Net Proceeds. The Health
Institution shali not by reason of the payment of such excess
costs be entitle? to any reimbursement from the Authority, the
Trustee or the (wners or any postponement, abatement, or
diminution of the Loza Payments and cther payments required to be
made under Section 5.2 hereof.

Notwithstanding ~enything in this Section to the
contrary, to the extent Morciaged Property which does not consist
of Improvements is damaged ci destroyed and the outstanding
principal amount of the Loan a% such time does not exceed 80% of
the fair market value of the renzining Mortgaged Property, as
evidenced by an appraisal by a Menber of the Appraisal Institute
satisfactory to the Authority and the Trustee, the Health
Institution shall not be required G¢r -repair or replace such
property and shall be entitled to the Net rroceeds.

All Net Proceeds of insurance resuiting from claims for
losses may be used to redeem Correlative Bords provided (i) all
of the Correlative Bonds are to be redeemed in accordance with
the Indenture upon exercise of the option to prepay the Loan in
full provided for in Article 10.1 hereof or (ii) i»n the event
that less than all of the Correlative Bonds are to U~ redeemed,
the Health Institution shall deposit with the Trustee 2.y moneys
necessary to redeem Correlative Bonds in integral multiples of
$1,000, shall furnish to the Authority and the Truscee a
Consulting Architect's certificate stating (a) that the property
forming a part of the Mortgaged Property damaged or destroyed is
not essential to the Health Institution's use or occupancy of the
Mortgaged Property, (b) that the Mortgaged Property has been
restored to a condition substantially equivalent to its utility
and condition prior to the damage or destruction and (c¢) in the
case of Improvements, that other improvements have been acquired
which are suitable for operation as a "health facility” within
the meaning of the Act, and, unless all the Health Institution’s
Correlative Bonds of all Series are to be redeemed, shall furnish
to the Authority and the Trustee a certificate of the Health
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 presiant to Article 10.1 hereof, in the event that title to,
or the ~ temporary use of, the Mortgaged Property, the
Improvemerts,- Or any part thereof shall be taken under the
exercise of the power of eminent domain or sold under threat of
condemnation, the Health Institution shall be obligated to
continue to make vhe Loan Payments and other payments required to
be made under Sec:zion 5.2 hereof. All of such Net Proceeds shall
be paid to and held Hy the Trustee in a separate trust account,
to be applied to one or more of the following purposes as shall
be directed in writing oy the Health Institution:

(&) The restoration of the Mortgaged Property or
Improvements to substz.;tially the same utility and
condition as it existed prior to such condemnation.

(b) The acquisition, by construction or
otherwise, of other improvemurc2 of the same utility
provided that if such improvemerci are not located on
the Mortgaged Property, the Heaith Institution shall
execute an amendment to this Agreermzn® extending the
lien of the mortgage herein to such iuprovements and
the land upon which such improvements are located,
provided however that in the event of ccncemnation or
sale under threat of condemnation of any part of the
Improvements, the other improvements must Le suitable
for operation as a health facility within the meaning
of the Act and such other improvements must be v3ed
only in such way as does not violate Section 9.2 or 3.7

hereof.

{c) The redemption of the Correlative Bonds,
provided that such condemnation award or payment
received in a sale transaction consummated under threat
of condemnation may be applied for such redemption and
payment only if (i) all Net Proceeds of such award or
payment shall be so applied and (ii) all of the
Correlative Bonds are to be redeemed in accordance with
the Indenture upon exercise of the option to prepay the
Loan in full provided for in Article 10.1 hereof or in
the event that less than all of the Correlative Bornds
are to be redeemed, the Health Institution shall
deposit with the Trustee any moneys necessary to redeem
Correlative Bonds in integral multiples of $1,000 and
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shall furnish to the Authority and the Trustee a
Consulting Architect's certificate stating (a) that the
property forming a part of the Mortgaged Property taken
by such condemnation proceedings or so sold is not
essential to the Health Institution's use or occupancy
of the Mortgaged Property, (b) that the Mortgaged
Property has been restored to a utility and condition
substantially equivalent to its utility and condition
pricr to the taking by such condemnation proceedings or
such 'sale, or (c¢) in the case of condemnation or sale
of Improvements, other improvements have been acquired
which acze suitable for operation as a health facility.

Notwithstanding anything in this Section to the
contrary, to the e:tent Mortgaged Property which does not consist
of Improvements ic-condemned or sold under threat of condemnation
and the outstanding principal amount of the Loan at such time
does not exceed 80% ©Of the fair market value of the remaining
Mortgaged Property, as evidenced by an appraisal by a Member of
the Appraisal Imstitute satisfactory to the Authority and the
Trustee, the Health Institucion shall not be required to replace
such Property and shall be entitled to the Net Proceeds.

In the event the Healtb Institution elects elther of
the options set forth in subparag:zph (a) or (b) of the first
paragraph of this Section, the Tiustee, upon receipt of a
Consulting Architect's certificate .supervising such repair,
rebuilding or restoration that paymen’ - is required for such
purpose, will apply so much as may be ‘necessary of the Net
Proceeds of such condemnation award or paymerc to payment of the
costs of such restoration, acquisition, or construction, as the
work progresses.

In the event the Health Institution elects either of
the options set forth in subparagraphs (a) or (b) «f the first
paragraph of this Section, and the Net Proceeds received from
such condemnation or sale are insufficient to pay in full the
cost of restoring, acquiring, or constructing improvements of
substantially the same utility as the Mortgaged Property prior to
the taking, the Health Institution will nonetheless complete the
work thereon and will pay any costs thereof in excess of such Net
Proceeds, The Health Institution shall not by reason of the
payment of such excess costs be entitled to any reimbursement
from the Authority, the Trustee, or the Owners or any
postponement, abatement, or diminution of the Loan Payments and
other payments required to be made under Section 5.2 hereof.

Unless the Health Institution has exercised its option

to prepay the Loan in full pursuant to Article 10.1 hereof,
within 90 days from the date of a final order in any eminent
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domain proceeding granting condemnation or after consummation of
any sale under threat of condemnation, the Health Institutiorn
shall direct the Authority and the Trustee in writing which of
the ways specified in this Section the Health Institution elects
to have the Net Proceeds of the condemnation award or such
payment applied. Any balance of the Net Proceeds of the award in
such emirent domain proceedings or of such payment remaining
after psymant of all the costs of such restoration, acquisition,
or construction shall be transferred (i) in the case of Net
Proceeds re¢lsting to Improvements, to the Bond Fund and applied,
together with such additional moneys, if any, which shall be
supplied by tho Paalth Institution as are necessary in order that
the amounts 80 zpplied equal $1,000 or any integral multiple
thereof, to the <edemption of Correlative Bonds on the next
interest payment dats -and (ii) in the case of Net Proceeds
relating to the Mortyaged Property which does not consist of
Improvements, to the Healtl Institution.

The Authority shul). cooperate fully with the Eealth
Institution in the handling ‘aiid conduct of any prospective or
pending condemnation proceeding with respect to the Mortgaged
Property or any part thereof, In no event will the Health
Institution voluntarily settle, or <consent to the settlement of,
any prospective or pending condemna®icn proceeding with respect
to the Mortgaged Property or any part. tiereof or any sale under
threat of condemnation without the wzitten consent of the
Authority.

Section 8.3. Investment of MNet Pcoceeds. Any Net
Proceeds of insurance payments, condemnation ~zwards or sales
under threat of condewnation held by the (rustee pending
restoration, repair or rebuilding shall be invested in Qualified
Investments in the same manner as provided in Section 315 of the
Indenture and shall be subject to the rebate requiremepir to the
extent provided in the Indenture. Any earnings or picfits on
such investments shall be considered part of such Net Proceeds.

ARTICLE IX

DISCLAIMER OF WARRANTIES; USE OF THE INPROVEMENTS;
COVENANTS OF THE HEALTH INSTITUTION

Section 9.1. Disclaimer of Warranties. THE AUTHORITY,
THE TRUSTEE AND MBIA MAKE RO WARRANTY OR REPRESENTATION, EITHER
EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION,
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR FITNESS FOR
USE OF THE IMPROVEMENTS OR ANY PORTION THEREOP, OR ANY OTHER
WARRANTY OR REPRESENTATION WITH RESPECT THERETO. In no event
shall the Authority, the Trustee or MNBIA be liable for any

6=




UNOFFICIAL GQRY, |,

incidental, indirect, special or consequential damage in
connection with or arising out of this Agreement or the
existence, furnishing, functioning or the Health Institution's
use of the Improvements, or any item or products or services
provided for in this Agreement.

The Health Institution's remedies for the breach of
warranties or representations relating to any part of the
Improvements shall not be against the Authority, the Trustee,
MBIA or znv Bondholder, but rather shall be against the vendors,
manufacturer -and construction contractors of the Improvements or
other apprcpriace parties nor shall such matter have any effect
whatsoever on -the rights and obligations of the Health
Institution, MBJa or the Authority with respect to this Loan.
The Health Institution acknowledges that none of the Authority,
the Trustee, the Health Institution or MBIA make, or have made,
any representation or warranty whatsoever as to the existence or
availability of any such warranties or representations of such
vendors, manufacturers and construction contractors.

Section 9.2, Use «i the Improvements. The Health
Institution will not construct, acjuire, install, use, operate or
maintain the Improvements improperly, carelessly, in violation of
any applicable law or in a manner-contrary to that contemplated
by this Agreement or any approvals, ccrtificates of exemption or
findings of non-renewability by the 4iliinois Health Facilities
Planning Board or any Applicable Drgartment. The Health
Institution shall provide all permits aad, licenses, if any,
necessary for the construction, acquisitior, installation and
operation of the Improvements. In addition, the Health
Institution agrees to comply in all respects (ir~luding, without
limitation, with respect to the use, maintenance ani operation of
each item of the Improvements) with all laws of the jurisdictions
in which its operations involving any item of the Imrrovements
may extend and all rules, regulations and orders ©f any
legislative, executive, administrative or judiciai-, body
exercising any power or jurisdiction over the Improvements-cc) any
portion thereof; provided, however, that the Health Institution
may contest in good faith the validity or application of any such
law or rule in any reasonable manner which does not, in the
reasonable opinion of the Authority or the Trustee, adversely
affect the interest or rights of the Authority or the Trustee

under this Agreement.

The Bealth Institution will not use the Improvements or
permit the Improvements to be used primarily for sectarian
instruction or study or as a place of devotional activities or
religious worship or as a facility used primarily in connection
with any part of the program of a school or department of
divinity for any religious denomination or the training of
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ministers, priests, rabbis or other similar persons in the field
of religion or in a manner which 1is prohibited by the
Establishment of Religion Clause of the First Amendment to the
Constitution of the United States of America and the decisions of
the United States Supreme Court interpreting the same or by any
comparable provisions of the Constitution of the State and the
decisions in the Supreme Court of the State interpreting the same
or for any other purpose not permitted by the Act. The Health
Institution will permit the Authority to make inspections of its
propertive to determine compliance with the provisions described
in this paragraph. The provisions described in this paragraph
shall remain in full force and effect notwithstanding the payment
of the Note-arnd- the termination of the Agreement.

The Hezl.h Institution further agrees that it will not
use the Improvemcuts or suffer or permit the Improvements to be
used in an Unrelated <'rade or Business of the Health Institution
or by any Private Person-or in any manner or to any extent which
could result in the lcss of tax exemption of interest on the
Bonds otherwise afforded uncer Section 103(a) of the Code or in a
manner contrary to the provisiszns of Section 9.7 hereof or of any
other Section of the Agreement intended to assure the continued
maintenance of the exemptions of the interest on the Series A and
B Bonds from federal income taxarinn to which such Bonds would
otherwise be entitled.

The Health Institution will zuct permit any portion of
the Improvements, including particularlv. any such portion
consisting of motor vehicles, to be used outside the State of
Illinois or allow any portion of the Imprcvcments to be used,
directly or indirectly, for the personal benefit of any trustee,
director, officer, employee or agent of the Healih Institution.

No portion of the Improvements will be usei to provide
residential rental property for family units unless prior to such
use the Health Institution either signs and records a Requlatory
Agreement with respect to the portion of the Improvemerts that
are to be 50 used or delivers to the Trustee and the Authority an
opinion of nationally reorganized municipal bond counsel
acceptable to the Authority to the effect that failure to do so
will not have an adverse impact on any exemption of interest on
theiSeties A or B Bonds to which such Bonds would otherwise be
entitled.

Section 9.3. Annual Audit, Within 180 days following
the end of each fiscal year of the Health Institution, the Health
Institution shall furnish to the Authority and the Trustee annual
financial statements audited by an Accountant. Upon receipt by
the Health Institution of any management letter from such
Accountant, the Health Institution will notify the Authority and
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the Trustee that such management letter has been received and is
available for inspection by the Authority and the Trustee at the
offices of the Health Institution. The Health Institution will
notify the Authority in writing of a change in its Accountant
stating the reasons for such change. The Health Institution
agrees that it will maintain proper books of records and accounts
of its health care facilities with £full, true, and correct
entries of all of its dealings in accordance with generally
acceptes accounting principles.

Section 9.4. Financial Covenants. The Health Institu-
tion covenarcs and agrees to operate its facilities with respect
to which it iias)a contract with any Applicable Department in full
compliance with the terms of such contract and to operate all of
its facilities or _a revenue producing basis and to charge such
fees and rates ror .its facilities and services and to exercise
such skill and diligenze as to provide income from its facilities
together with other available funds sufficient to pay promptly
all Loan Payments, all evpenses of operation, maintenance and
repair of its property and all other payments required to be made
by it hereunder to the extent permitted by law.

Section 9.5. Contracl!s 'with Applicable Departments.
The Health Institution covenants tnet throughout the term of this
Agreement, it will maintain or cause the Guarantor to maintain,
unless consented to in writing by MBIA, a contract with an
Applicable Department for each portinn of the Improvements
financed or refinanced with Bond procceds.-and for each of its
facilities with respect to which it has a -contract with any
Applicable Department on the effective ~4date hereof which
contracts shall contain the provisions contasied in Exhibit E
hereto. The Health Institution also covenants to submit each
such contract to the Authority, MBIA and the “rustee within
thirty days after it has been fully executed and ratiiied by the
Applicable Department or its designee.

The Health Institution further covenants to’ provide
proper services under each such contract and to notify. the
Authority, the Trustee and MBIA of any material noncompliance
with any such contract. The Health Institution also covenants to
notify the Authority, the Trustee and MBIA of any withholding of
contract payments by any Applicable Department and any reduction
in such payments below that certified by the Trustee pursuant to
Section 512 of the Indenture.

Section 9.6. Exempt Status. The Health Institution
will maintain its status as an Illinois not for profit corpora-
tion, a Tax-Exempt Organization and an organization whose income
is exempt from taxation under Illinois law, if and to the extent
such Illinois statutes and regulations provide for such
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exemption, and will forthwith notify the Authority, the Trustee
and MBIA of the happening of any event resulting in the loss of
any such accreditation or status or placing the same in jeopardy.

Section 9.7. Tax Covenants. The Health Institution
agrees that it will not act or fail to act in any manner which
could adversely affect any exemption from federal income tax of
the interest earned by the owners of the Series A and B Bonds to
which such Bonds would otherwise be entitled. In addition, the
covenants- set forth in Exhibit I hereto are incorporated herein
by reference to the same extent and with the same effect as if

set forth lLicrein.

Secticii . 9.8. Release of Mortgaged Property; Trans-
fers. Subject ¢o the terms of the second paragraph hereof, so
long as no defauit shall have occurred and be continuing under
this Agreement or the Indenture, the Authority shall release any
portion of the Mortgajzod Property requested by the Health
Institution from the Lien of this Agreement as long as after
giving effect to the releiss. the outstanding principal amount of
the Loan does not exceed &0 of the fair market value of the
Mortgaged Property, as eviden-ed by an appraisal by a Member of
the Appraisal Institute satisfactory to the Authority, the
Trustee and MBIA. The Health Institution shall give notice to
MBIA of any release pursuant to this Section,

The Health Institution covena:nts and agrees that it has
not disposed of any of the Improvements (0 be refinanced with the
proceeds of the Bonds and that it will ot sell, lease or
otherwise dispose (including without limitation any involuntary
disposition) of any of the Improvements financed or refinanced
with the proceeds of the Bonds unless (a) pricc .to such sale,
lease or other disposition the Health Institution delivers to
MBIA, the Trustee and the Authority a written .cpinion of
nationally recognized municipal bond counsel (which crunsel and
opinion including, without limitation, the scope, form, scbstance
and other aspects thereof, are acceptable to the Authozity) to
the effect that any such disposition will not adversely affect
the validity of the Bonds or any exemption from federal income
taxation of the interest paid on the Bonds to which such Bonds
would otherwise be entitled, or (b) prior to such sale, lease or
other disposition there is delivered to the Trustee an Officer's

Certificate of the Health Institution stating that, in thecg

judgment of such officer, such property has become inadequate,
obsolete or worn out and that any amounts received by the Health
Institution upon such disposition shall be applied as soon as
reasonably practicable by the Health Institution to acquire
additional property constituting a "health facility" under the
Act. The Health Institution hereby agrees to apply the proceeds
of any disposition referred to in a certificate of the type
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described in subsection (b) above as provided in such subsection
and agrees that any property acquired with such proceeds, or any
property received in kind as a result of such transfer, shall be
deemed to be property financed or refinanced with the proceeds of
the Bonds for the purposes of applying the provisions of this

Agreement.

Section 9.9, Limitations on Liens. The Health
Institution will not create, assume, incur, suffer or permit to
exist, ‘remain or be created, established, assumed or incurred,
any Lieng, charges, security interests or other encumbrances
other than Tecmitted Encumbrances against the Mortgaged Property,
the Improvenments, the Pledged Accounts or the Additional Accounts
including without. limitation any Lien for labor or materials
furnished in «connection with any substitutions, additions,
modifications and improvements made by it to the Mortgaged
Property or the Iwrcuvements; provided, that if the Health
Institution first notificz the Trustee and MBIA of its intention
to do so, and if the Health Institution posts a bond with the
Trustee in form satisfactdry to the Trustee and MBIA the Health
Institution may in good faith’ contest any mechanics' or other
Liens filed or established acainst the Mortgaged Property, the
Improvements, the Pledged Accouncs or the Additional Accounts and
in such event may permit the items contested to remain
undischarged and unsatisfied durin¢” the period of such ccntest
and any appeal therefrom unless tonz) Mortgaged Property the
Improvements, the Pledged Accounts, tne Additional Accoun:s or
any part thereof will be subject to losc or forfeiture, in which
event the Health Institution shall promptly pAay and cause to be
satisfied and discharged all such unpaid iczms. The Authority
will, at the expense of the Health Institutioti.~ cooperate fully
with the Health Institution in any such contest.

The parties hereto recognize that thnis-—Agreement
permits the creation of Liens on the Additional  Accounts
regardless of whether superior to, on a parity with or Jjunior to
the Lien created hereby and agree that any such Lien so created
shall have such relationship to the Lien created hereby as is
provided in the documentation creating such additional Lien and
that the Authority and the Bond Trustee shall have the power to
and may agree to such changes in financing statements and other
agreements and documents related heretc as are necessary to grant
such an additional Lien such status.

Section 9.10. Termination of Program. The Health
Institution recognizes that the Authority has the right to
discontinue the Program at any time or to substitute a new
financing program therefor.
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ARTICLE X
OPTION TO PREPAY

Section 10.1. Option to Prepay. At the option of the
Health Institution after giving the Authority, MBIA and the
Trustee at least 30 days' written notice by registered or
certified mail, the Health Institutior may prepay the Loan in
whole 240 this Agreement, except as specifically provided herein,
shall tecminate upon deposit with the Trustee of: (i) an amount,
together w'th an amount transferred by the Trustee from the
Series A Reserve Fund and the Series C Reserve Fund equal to the
product of ‘it Share of the Series A Reserve Fund and its Share
of the Series 7 Teserve Fund times the amount then on deposit in
the Series A" Peserve PFund and Series C Reserve Fund,
respectively, and with an amount transferred by the Trustee from
the Supplemental Reze.ve Fund equal to its Pro Rata Share of the
Supplemental Reserve Fund, if any, rounded up to the nearest
81,000 if such amount is not $1,000 or an integral multiple of
$1,000, which when take: together with the known minimum yield
from the reinvestment c¢f both such amounts in Government
Obligations, is determined by the Trustee to be sufficient to pay
principal, premium, if any, and iaterest on the Correlative Bonds
and Bonds of the last maturity of ihe various series in an amount
equal to the above described amoun’. transferred out of the Series
A Reserve Fund and the Series < Reserve Fund; (ii) such
additional amount as is necessary to provide for the payment in
accordance with Article IX of the Indent:re of the Bonds to be
paid or redeemed (which together with the awounts referred to in
(1) above shall be deposited in escrow ‘¢ provide for such
payment); (Lii) its Pro Rata Share of Expeinre? with respect to
the Series A Bonds, Series B Bonds and Series (' Bonds from the
date of such deposit with the Trustee to the date or dates the
Bonds payable out of such escrow mature or are to b redeemed;
and (iv) an amount egqual to any reduction in the Serizs A Reserve
Fund, the Series C Reserve Fund or Supplemental Rezerve Fund
exceeding the product of the Health Institution's Share of the
Series A Reserve Fund and its Share of the Series C Reserv: Fund
times the amount then on deposit in the Series A Reserve Fund and
the Series C Reserve Fund, respectively, and its Pro Rata Share
of the Supplemental Reserve Fund, which excess reduction results
from the liquidation of securities therein in order to make the
transfer therefrom provided in subsection (i) above which amount
shall be deposited in the respective Pund in which such excess
reduction occurred. In addition, such termination shall not
occur until the Health Institution pays or causes to be paid all
other sums payable by it hereunder and under the Indenture or
makes arrangements satisfactory to the Authority for such payment
and until the amounts so deposited to provide for payment of the
Bonds become Eligible Moneys to the extent that the Indenture
requires that the Bonds to be paid or redeemed be paid or
redeemed with amounts which are Eligible Moneys. Furthermore,
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the Health Institution agrees that its obligation to pay its Pro
Rata Share of the Rebate Amount shall extend to the October 24,
1993, 1998 or 2003 next succeeding the date of such prepayment.

At the option of the Health Institution after giving
the Authority, MBIA and the Trustee at least 30 days' written
notice by registered or certified mail, the Health Institution
may prepay the Loan in part upon deposit with the Trustee of an
amount which when taken together with the known minimum yield
from the reinvestment of such amount in Government Obligations,
is detecrnined by the Trustee to be sufficient to pay the
principal of (in integral multiples of $1,000), premium, if any,
and inter¢s: on any portion of Correlative Bonds then outstanding
under the T:;denture from the date of such deposit with the
Trustee to the-date or dates such Bonds mature or are to be
redeemed, providerd, however, that prior to any partial prepayment
by the Health Inscitution, the Authority shall have received, in
form satisfactory (to. it, modifications to Exhibit D hereto
showing payments sufficient to pay the Loan outstanding after
such partial prepayment.

Upon any prepayment pursuant to this Article, the
Trustee shall use the moncys so paid to it by the Health
Institution to pay the Bonds on regularly scheduled payment
dates, or redemption date, as the case may be.

ARTICLE XY
ASSIGNMENT AND INDEMNIFICATION

Section 11.1. Assignment of th¢ . Authority. The
Authority may assign its interest in and ‘piedge any moneys
receivable under this Agreement to the Trustee pursuant to the
Indenture as security for the payment of the. principal of,
premium, if any, and interest on the Correlative  Bonds. The
Health Institution consents to such assignment and pieces.

Section 11.2. Assignment by the Health Instirution.
This Agreement may not be assigned nor may the obligations of the
Health Institution hereunder be assumed by another entity without
the express written consent of the Authority, MBIA and the
Trustee and receipt by the Trustee of an opinion of nationally
recognized municipal bond counsel to the effect that such
assignment shall not affect the validity of the Bonds or impair
the exemption from federal income taxation of interest on the
Series A or B Bonds.

Section 11.3. Indemnification. The Health Institution
agrees to protect and defend the Authority, MBIA, the
Underwriters, the State, agencies of the State, members,
gservants, directors, officers, employees, other agents, and each
person, if any, who has the power directly or indirectly, to
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direct or cause the direction of the management and policies, now
or hereafter, of the State, MBIA, the Underwriters, or the
Authority and further agrees to release from, pay and hold the
aforesaid harmless from and against any and all liabilities,
losses, damages, costs, expenses (including reasonable attorneys'
fees), judgments, claims, demands, suits, actions or other
proceedings of whatsoever kind or nature (including, without
limitation, those in any manner directly or indirectly arising or
resultiag from, out of, or in connection with, any injury to, or
death of . any person or any damage to property) in any manner
directly or indirectly (in any case, whether or not by way cf the
Health Institution or its successors and assigns, or directly or
indirectly th:ouzh the agents, contractors, employees, licensees
or otherwise of the Health Institution or its successors and
assigns), arising or purportedly arising from, out of, or in
connection with, thke Loan, this Agreement, the Indenture, the
Correlative Bonds, tiie breach or violation of any agreement,
covenant, representaticn or warranty of the Health Institution
set forth herein or in ary document delivered pursuant hereto or
in connection herewith, or “h2. transactions contemplated thereby,
the Improvements, or the c¢wnership or the operation of the
Improvements or the Mortgagea Freoperty; provided, however, that
the obligation of the Health Institution pursuant to this Section
11.3 shall not apply in any event arising out of the gross
negligence or the willful misconauet, of any such indemnified
party. The obligations of the Healc!i Institution under this
Section shall survive the termination of this Agreement.

To the extent permitted by law,-such indemnity shall
not be restricted in any way by any limitaticn _on the amount or
type of damages, compensation or benefits pavable under any
worker's compensation acts, disability benefit' acts, or other
employee benefits acts or any other similar laws.

An indemnified person shall promptly notify tn% Health
Institution in writing of any claim or action brought aga.nst it,
in respect of which indemnity may be sought against the.)Yaalth
Institution, setting forth, to the extent reasonably practicable
under the circumstances, the particulars of such claim or action,
and the Health Institution will promptly assume the defense
thereof, including the employment of counsel satisfactory to such
indemnified person and the payment of all reasonable expenses.

An indemnified person may employ separate counsel with
respect to any such claim or action and participate in the
defense thereof, but, except as provided herein, the fees and
expenses of such separate counsel shall not be payable by the
Health Institution unless such employment has been specifically
authorized by the Health Institution. If the Health Institution
shall fail to assume the defense of any action as required
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hereunder, or, within a reasonable time after commencement of
such action, to retain counsel satisfactory to the indemnified
person, the reasonable fees and expenses of counsel to such
indemnified person hereunder shall be paid by the Health

Institution,

The Health Institution agrees to pay to, or on behalf
of, the Authority such reasonable costs and expenses as may be
incurres ty the Authority in performing its covenants under this
Loan Agrecment and under the Indenture to the extent not paid
from the proceeds of the Bonds. In no event shall the Health
Institution bz liable for any such costs and expenses due the
Authority, MBIA, the Trustee or any Paying Agent in excess of lts
Pro Rata Share of Expenses.

All amounts jpayable to or with respect to the Authority
under this Section shail be deemed to be fees and expenses of the
Authority for the purposes of the provisions hereof and of the
Indenture dealing with @&ssignment of the Authority's rights
hereunder.

ARTICLE XIX
EVENTS OF DEFAULC . AND REMEDIES

Section 12.1. Events of ~_.U:fault Defined. The
following shall be "Events of Default" nnder this Agreement and
the terms "Events of Default" and "Default¢®, shall mean (except
where the context clearly indicates otherwize!, whenever they are
used in this Agreement, any one or more of th¢ Inllowing events:

(a) Failure by the Health Institutior to pay or
cause to be paid any Loan Payment or other payment
required to be paid hereunder at the time sp:cified
herein and the continuance of such failure for <iive

days:

{(b) Failure by the Health Institution to observe
and perform any covenant, condition or agreement on its
part to be observed or performed, other than as
referred to in Section 12.1(a) hereof, for a period of
thirty (30) days after written notice, specifying such
failure and requesting that it be remedied is given to
the Health Institution by the Authority, MBIA or the
Trustee, unless the Authority, MBIA and the Trustee
shall agree in writing to an extension of such time
prior to its expiration; provided, however, if the
failure stated in the notice can be wholly cured within
a period of time not materially detrimental to the
rights of the Authority, MBIA and the Trustee but
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cannot be corrected within the applicable period, the
Authority, MBIA and the Trustee will not unreasonably
withhold their consent to an extension of such time if
corrective action is instituted by the Health
Institution within the applicable period and diligently
pursued until the Default is corrected;

(c) Any warranty, crepresentation or other
statement by or on behalf of the Health Institution
coiit2ined in this Loan Agreement or in any instrument
or rertificate furnished in compliance with or in
refererce  to this Loan Agreement, is false or
misleadirc in any material respect;

(d) A petition is filed against the Health
Institution-under any bankruptcy, reorganization,
arrangement, ineslvency, readjustment of  debt,
dissolution or JIionidation law of any jurisdiction,
whether now or nereafter in effect, and is not
dismissed within 30 cdavs after such filing;

(e) The Health Irstitution files a petition in
voluntary bankruptcy or /seeking relief under any
provision of any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt,
dissolution or liquidation 1lav of any jurisdiction,
whether now or hereafter in effecc, or consents to the
filing of any petition against it usder such law;

(£) The Health Institution admits insolvency or
bankruptcy or its inability to pay its(Jdebts as they
become due or is generally not paying its deots as such
debts become due, or becomes insolvent or bDankrupt or
makes an assignment for the benefit of creditors, or
approves or consents to the appointment of a custcdian
(including without limitation a receiver, liquidacter or
trustee) of the Health Institution or any of “its
property; or if a trustee, custodian, or receiver 'is
appointed by court order for or takes possession of the
Health 1Institution or any of its property and such
appointment remains in effect or such possession
continues for more than 30 days:

(g) if bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings, proceedings
under Title 11 of the United States Code, as amended,
or other proceedings for relief under any bankruptcy
law or similar law for the relief of debtors are
instituted by or against the Health Institution (other
than third parties), and if instituted against the
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Health Institution are allowed against the Health
Institution or are consented to or are not dismissed,
stayed or otherwise nullified within 30 days after such
ingtitution: or

(h) The loss or reduction without the written
consent thereto of MBIA of one or more State Contracts
between the Health Institution or any Guarantor and an
Applicable Department which losses or reductions in the
agyregate cause the current annual revenues (calculated
on tre basis of a year commencing July 1 and ending on
the nexc¢ succeeding June 30) of the Health Institution
and ali «uarantors from all State Contracts to fall
below the ‘then current annual Loan Payments payable
hereunder (ca’'culated on the basis of a year commencing
July 1 and.-ending on the next succeeding June 30);
provided howevier, - that the above-described loss of
State Contract revenues shall not constitute an Event
of Default hereunder until 90 days after the date on
which the Health Institution receives notice of such
loss.,

Section 12.2. Remediec ~n Default. Whenever any Event
of Default referred to in Section 1.1 hereof shall have happened
and be continuing, the Trustee as asz)gnee of the Authority shall
have the right, at the direction or with the written consent of
MBIA, without any further demand or notice, to take one or any
combination of the following remedial steps:

(a) Declare all Loan Payments and. all other
amounts due hereunder to be immediately ‘due and pay-
able, whereupon the same shall become immediately due
and payable by Health Institution;

(b) Foreclose on all or any portion of  (re
Mortgaged Property and exercise all the rights @ad
remedies of a secured party under the Illinois Unifo:ir
Commercial Code, as amended, with respect thereto;

(c) Realize upon the security interest in the
Pledged Accounts and Additional Accounts and exercise
all the rights and remedies of a secured party under
the Illinocis Uniform Commercial Code, as amended, with
respect thereto;

(d) Take whatever action at law or in equity may
appear necessary or desirable to collect the amounts
then due and thereafter to become due, or to enforce
any obligations, agreements or covenants of the Health
Institution hereunder or any of its rights hereunder.
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Section 12.3. Attorneys' Pees and Other Expenses. The
Health Institution shall on demand pay to the Authority, MBIA and
the Trustee the reasonable fees and expenses of attorneys and
other reasonable expenses incurred by the Authority, MBIA, the
Trustee or their attorneys in the collection of Loan Payments or
any other sums due hereunder or the enforcement of performance of
any other obligations of the Health Institution upon an Event of
Default. The foregoing covenant shall remain in full force and
effect norwithstanding the fuil payment of all obligations under
this Agreement or the termination of this Agreement for any
reason untii suich covenant is satisfied.

Secticn 12.4. Foreclosure and Sale of Mortgaged
Property. In the cvent of any sale made under or by virtue of
judicial proceedings—or decree of foreclosure and sale, or as
permitted by law, the wnole of the Mortgaged Property may be sold
in one parcel and as an entirety, or in separate parcels or lots,
as the Authority may detarmine.

Section 12.5. Saiz A Bar. Any sale or sales pursuant
to Section 12.4 hereof shall operate to divest all estate, right,
title, interest, claim or demanc whatsoever, whether at law or in
equity, of the Health Institutior, in and to the premises,
property, privileges and rights so rold, and shall be a perpetual
bar both at law and in equity against- the Health Institution, its
successors and assigns, and against any and all persons claiming
or who may claim the same, or any part-inereof, from, through or
under the Health Institution, its successois or assigns.

Section 12.6. Receipt Sufficient Pischarge for
Purchaser. The receipt of the Authority or of (e court officer
conducting any such sale for the purchase money pa.c¢ at any such
sale shall be a sufficient discharge therefor to any nu:schaser of
the property, or any part thereof, sold as aforesaid; axd no such
purchaser or his representatives, grantees or assigns, after
paying such purchase money and receiving such a receipt, gaall be
bound to see to the application of such purchase money uper or
for purpose of this Agreement, or shall be answerable in any
manner whatscever for any loss, misapplication or non-application
of any such purchase money or any part thereof, nor shall any
such purchaser be bound to inquire as to the necessity or
expediency of any such sale.

Section 12.7. Application of Proceeds of Sale, The
purchase money, proceeds or avails of any such sale, together
with any other sums which then may be held by the Authority under
this Agreement as part of the Mortgaged Property or the proceeds
thereof, whether under the provisions of this Article or
otherwise, shall be applied as follows:

58~
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FIRST: To the payment of the costs and expenses
of such sale, including reasorable compensation to the
Authority, the Trustee and MBIA, their agents,
attorneys and counsel, and the expenses of any judicial
proceedings wherein the same may b2 made, and of all
expenses, liabilities and advances made or incurred by
the Authority as permitted by this Agreement, together
with interest at the prime rate per annum then being
chargyed by the Trustee, on all advances made by the
Authority, the Trustee or MBIA, and to the payment of
all taxes, assessments or liens prior to the lien of
this Agrrement, except any taxes, assessments, liens,
or other chiarges, subject to which the property shall
have been sold,

SECOND: e~ the payment of amounts, if any,
payable into the Retate Fund pursuant to Section 5.2(c)
hereof.

THIRD: To the pavncnt of the whole amount then
due, owing and unpaid” nereunder for the principal,
interest and premium, if ‘any:; and in the case such
proceeds shall be insufficieni to pay in full the whole
amount so due, owing or unpaid hereunder, then ratably
according to the aggregate of<such principal and the
accrued and unpaid interest an4d  premium, 1f any,
without preference or priority a< petween principal,
interest or premium,

FOURTH: To the payment of any other eums required
to be paid by the Health Institution puresucrt to any
provisions hereof.

FIPTH: To the payment of any amounts then duz_and
owing to MBIA including without limitation any amouiits
due and owing to MBIA pursuant to Section 210 of “tiw

Indenture.

SIXTH: To the payment of the surplus, if any, to
the Health Institution, its successors or assigns, upon
the written request of the Health Institution or to
whomsoever may be lawfully entitled to receive the same
upon its written request, or as any court of competent
jurisdiction may direct.

Section 12.8. Purchase of Mortgaged Property by
Owners or Trustee. Upon the occurrence of an event of default
under this Agreement, the lien on the Mortgaged Property created
hereby and assigned to the Trustee by the Indenture may be
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foreclosed. If sold at public sale, any Owner or the Trustee may
bid for and purchase the Mortgaged Property and, upon compliance
with the terms of the sale, may hold, retain, possess and dispose
of such property in his or her own absolute right without further
accountability. If the Trustee shall acquire title to the
Mortgaged Property as a result of any such foreclosure sale, or
any proceedings or transaction in lieu of foreclosure, the
Trustee may thereafter take any lawful action with respect to the
Mortgagecd Property which it shall deem toc be in the best interest
of the Uwrers, including but not limited to: (i) the enforcement
of all rigbts and remedies set forth herein and the taking of all
rights and :eredies set forth herein and the taking of all other
courgses of “action permitted herein, and (ii) the sale of the
Mortgaged Properiy, or &ny portion thereof.

Section '12.9. No Remedy Exclusive. No remedy herein
conferred upon or resecved to the Authority or the Trustee is
intended to be exciusive and every such remedy shall be
cumulative znd shall be in addition to every other remedy given
under this Agreement or row _or hereafter existing at law or in
equity., No delay or omission’ to exercise any right, remedy or
power accruing upon any default shall impair any such right,
remedy or power or shall be conscrued to be a waiver thereof, but
any such right, remedy and powe: iy be exercised from time to
time and as often as may be desicd expedient. In order to
entitle the Authority or the Trusire to exercise any remedy
reserved to it in this Article XII it srall not be necessary to
give any notice, other than such noticc as may be required in
this Article XII.

Section 12.10. Notice of Default. The Health
Institution agrees to give the Trustee, MBIA aui .the Authority
prompt written notice if any petition referred (o in Section
12.1(d) or 12.1(e) is filed by or against the Bealtn Jastitution,
if any appointment or taking possession as in Sectiou-12.1(f)
occurs or if proceedings of the type referred to iia. Section
12.1(g) are instituted or of the occurrence of any other event or
condition which with the passage of time or the giving of ncuice,
or both, would constitute an Event of Default immediately upo

becoming aware of the existence thereof. ‘

Section 12.11. Walver. In the event any agreement
contained in this Agreement should be breached by any party and
thereafter waived by any other party, such waiver shall be
limited to the particular breach waived and shall not be deemed
to waive any other breach hereunder. In view of the assignment
of the Authority's rights in and under this Agreement to the
Trustee under the Indenture, the Authority shall have no power to
waive any Event of Default hereunder without the consent of the
Trustee. In addition, the consent of MBIA shall in any event be

~§0~
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required for any waiver by the Trustee. Notwithstanding the
foregoing, a waiver of an Event of Default under the Indenture or
a rescission and annulment of its consequences shall constitute a
waiver of the corresponding event of default under this Agreement
and a rescission and annulment of its consequences; provided,
that no such waiver or rescission shall extend to or affect any
subsequent or other default hereunder or impair any right
consequent thereon.

Section 12.12. Waiver of Appraisement, Valuation,
Stay, Exscition, and Redemption Laws. The Health Institution
agrees, tc 'he extent permitted by law, that in the case of the
occurrence Of an Event of Default, neither the Health Institution
nor anyone clajning through or under it shall or will set up,
claim or seek te ‘take advantage of any appraisement, valuation,
stay, extension,-cxemption or redemption laws now or hereafter in
force in order to. .prevent or hinder the enforcement or
foreclosure of the lien.nn this Agreement, or the absolute sale
of the Mortgaged Proper:y, or the final and absolute putting into
possession thereof, imnediately after such sale, of the
purchasers thereof; and the Fealth Institution, for itself and
all who may at any time claim through or under it, hereby waives,
to the full extent that it may lawfully do so, the benefit of all
such laws, and any and all right 4o have the estates comprising
the security intended to be hereby created marshalled upon any
foreclosure of the lien hereof and ayrees that the Trustee or any
court having jurisdiction to foreclesz such lien may sell the
Mortgaged Property as an entirety.

Section 12.13. Remedies Subject to Provisions of
Law. All right, remedies and powers provided by this Article may
be exercised only to the extent that the exercise thereof does
not violate any applicable provision of the law of the State and
all the provisions of this Article are intended to be-subject to
all applicable mandatory provisions of the law of the S'ate which
may be controlling and to be limited to the extent nece:zcary so
that they will not render this Agreement invalid or unenfciceable
under the provisions of any applicable law.

ARTICLE XIII
MISCELLANEOUS

Section 13.1. Notices; Authorized Representative.
All notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed given when delivered or
mailed by certified mail, return receipt requested, postage
prepaid, addressed as follows: if to the Authority, at 35 East
Wacker Drive, Suite 2188, Chicago, Illinois 60601 Attention:
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Executive Director; if to the Health Institution, at the address
set forth in Exhibit K hereto; if to MBIA, at 445 Hamilton
Avenue, White Plalns, New York 10602, Attention: Surveillance
Department; and if to the Trustee, at American National Bank and
Trust Company of Chicago, 33 North LaSalle Street, Chicago,
Illinois 60690, Attention: Corporate Trust Department, A
duplicate copy of each notice, certificate or other communication
given hzrzeunder by the Authority or the Health Institution shall
also be civen to the Trustee (and MBIA to the extent provided
herein and  in the Indenture). The Authority, the Health
Institution, 4RIA and the Trustee may, by notice hereunder,
designate any further or different addresses to which subsequent
notices, certifica:es or other communications shall be sent.

Bection 12.7.. Binding Bffect. This Agreement shall
inure to the benefit of and shall be binding upon the Authority
andithe Health Institu:icn and their respective successors and
assigns.

Section 13.3. Sevciability. In the event any
provision of this Agreement shall be held invalid or
unenforceable by any court of -competent jurisdiction, such
holding shall not invalidate or reuder unenforceable any other
provision hereof.

Section 13.4. Amendments, _langes and Modifica-
tions. This Agreement may be amended by the Authority and the
Health Institution as provided in Article VIIT of the Indenture;
provided, however, that no such amendment ‘s0all be effective
unless it shall have been consented to by the Tri.etee and, to the
extent required in Article VIII of the Indenture, FRIA.

Section 13.5. Rights of MBIA Terminate Opro Default
Under Bond Insurance Policy. Notwithstanding any other r:ovision
hereof, any rights granted to or conferred upon MBIA lecsunder
shall be in effect only so long as MBIA is not in defaulti under
any Bond Insurance Policy, and upon any such default by MBIA and
the continuance thereof its rights hereunder (including without
limitation any rights of consent or direction it may have) shall
be suspended and may not be exercised (except to the extent of
subrogation for any payments under any Bond Insurance Policy
theretofore made by MBIA).

Section 13.6. Execution in Counterparts. This
Agreement may be simultaneously executed in several counterparts,
each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 13.7. Governing Law; Time of Essence. This
Agreement shall be governed by and construed in accordance with
the laws of the State. Time is of the essence of this Agreement.

-§2-
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Section 13.8. Benefit of Bondholders and MBIA;
Compliance with Indenture. This Agreement is executed in part to
induce the purchase by others of the Bonds, the issuance by MBIA
of the Bond Insurance Policies and, accordingly, all covenants,
agreements and representations on the part of the Health
Institution and the Authority, as set forth in this Agreement,
are hereby declared to be for the benefit of the holders from
time to time of the Bonds, and for the benefit of MBIA. The
Health Institution covenants and agrees to do all things within
its powei- in order to comply with and to enable the Authority to
comply with- all requirements and to fulfill and to enable the
Authority vo £ulfill all covenants of the Indenture.

Sectio:n 13.9. Consents and Approvals. Whenever the
written consent O’ approval of the Authority shall be required
under the provisions of this Agreement, such consent or approval
may be given by the Fxecutive Director of the Authority or such
other additional person. provided by law or by rules or
regulations of the Authcaricy.

Section 13.10. Immurnity of Officers, Employees and
Members of Authority. No recourse shall be had for the payment
of the principal of or interest /owing hereunder or for any claim
based hereon or upon any represeatation, obligation, covenant or
agreement in this Agreement contaiuczd against any past, present
or future officer, member, employeg, director or agent of the
Authority or of any successor public  corporation thereto, as
such, either directly or through the Auvtiiority or any successor
public corporation thereto under any rule \of law or equity,
statute or constitution or by the enforcemcri of any assessment
or penalty or otherwise, and all such liabiiity of any such
officers, members, employees, directors or agents as such is
hereby expressly waived and released as a condition of and
consideration for the execution of this Agreement.

Section 13.11. No Pecuniary  Liability of the
Authority. No provision, covenant, or agreement contained in
this Agreement, or any obligations herein imposed uper. the
Authority, or the Dbreach thereof, shall constitute an
indebtedness or liability of the Authority within the meaning of
any Illinois constitutional provision or statutory limitation or
shall constitute or give rise to a pecuniary liability of the
Authority or any director, member, officer or agent of the
Authority or a charge against the Authority's general credit. 1In
making the agreements, provisions and covenants set forth in this
Agreement, the Authority has not obligated itself except with
respect to the Improvements and the application of the revenues,
income and all other property therefrom, as hereinabove provided.
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Section 13.12. Cancellation at Expiration of Term of
Agreement. Upon the expiration of the term of this Agreement,
the Authority shall deliver to the Health Institution any
documents and take or cause the Trustee to take such actions as
may be necessary to evidence the termination of this Agreement

and the discharge of the lien hereof.

Section 13.13. Captions. The captions or headings in
this Agroement are for convernience only and in no way define,
limit or  describe the scope or intent of any provisions or
sections ‘0% this Agreement.

Secrion 13.14. Payments Due on Holidays. 1f the date
for making any peyment or the last date for performance of any
act or the exercisze of any right, as provided in this Agreement,
shall not be a Business Day, such payments may be made or act
performed or right eve:cised on the next succeeding Business Day,
with the same force ani-effect as if done on the nominal date

provided in this Agreement.
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IN WITNESS WREREOP, the Authority has caused this
Agreement to be executed in its corporate name with its corporate
seal hereto affixed and attested by its duly authorized officers
and the Health Institution has caused this Agreement to be
executed in its corporate name with its corporate seal hereunto
affixed and attested by its duly authorized officers, all as of
the date first above written.

ILLINOIS HEALTH FACILITIES
AUTHORITY

q.&ﬁb.;ﬂuj
v Chalraan\,

(SEAL)
Attest:

Execu e Direct

ARRISE, INC,

~ {SEAL)
© Attest:

oy

(6207




UNOFFICIAL COPY

STATE OF ILLINOIS )

COUNTY OF COOK )

I, Teresa M. Ullrich, a Notary Public, do hereby
certify ‘hat John P. Dailey and Barry S. Maram, personally known
to me ¢c- be the same persons whose names are, respectively, as
Chairman ard Executive Director of the ILLINOIS HEALTH FACILITIES
AUTHORITY, 7. body politic and corporate, subscribed to the
foregoing inzriument, appeared before me this day in person and
severally achirowledged that they, being thereunto duly
authorized, signed, sealed with the seal of said Authority, and
delivered the said instrument as the free and voluntary act of
said Authority and ‘a7 <cheir own free and voluntary act, for the
uses and purposes therei: set forth,

IN WITNESS WHEWOP, I have hereunto set my hand and
seal this 22nd day of Septeakec, 1988.

:—‘-fmuw\‘\ . L\.‘l C:Cd-s-

Notary Public

v~

-

(SEAL)

My commission expires: MyCommission EcpiresMay1,1989

{R620768
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STATE OF ILLINOIS

COUNTY OF COOK

I, 63 = . , a Notary Public, do
hereby certify that Herbert W ams /and Lols Gartner, personally
known to me to be the same persons whose names are, respectively,
as Presideit and Secretary of ARRISE, INC., an Illinois not for
profit couporation, subscribed to the foregoing instrument,
appeared befsie me this day in person and severally acknowledged
that they, bciig thereunto duly authorized, signed, sealed with
the seal of sail corporation, and delivered the said instrument
as the free ana vcluntary act of said corporation and as their
own free and voluntarv act, for the uses and purposes therein set

forth.

)
) 88
)

GIVEN under my %and and notarial seal this 29th day of
September, 1988.

(SEAL)

My commission expires:

} " OFFICIAL SEAL "
GLADYS V. GRAY
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES  4/7/9]

BAVIUALANAAANAD
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Arrise, Inc.
EXHIBIT A
Loan Amount and Deposit of Punds
Series A and B Bonds

Loan amount: $97,000.00

Less Unuwurwriting and Original
Issue (.ncount: $2,297.61

Deposit to Accuisition
Subaccount $94,702.39

Transfer Costs of Insvance
to Expense Fund: $1,193.30

Net Amount in Acquisitico
Subaccount: $93,509.09

Series C Bonds

Loan Amount: $2,000.00

Less Underwriting and Original
Issue Discount: $57.18

Deposit to Series C _
Expense Fund: $942 82 ]

Deposit to Acquisitioen
Subaccount: $1,000.00

Transfer to Interest
Accumulation Account: $0

Net Amount in Acquisition
Subaccount: $1,000.00

-‘Jg(;?u)iﬁfﬁg
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EXHIBIT B -~ MORTGAGED PROPERTY

Any building or buildings and all fixtures, heating and
air conditioning equipment and all other machinery and equipment
affixed to the following parcels of land:

Land and building located at 702 S. Maple Ave., 0ak Park,
[1linois 60304,

tot 1 in Block 11 in W. J. Wilson's addition to Oak Park,
being a subdivision of Lot 1 (Except of the 40 acres thereof) in
Murphy's Subdrvision of said Section 18, Township 39 North Range 13
East of the Tni:yd Principal Meridian (except the West % of the South
West % thereof) 4n Coock County, Illinois.

Permanent’ Yniex Number 16-18-118-001-000 TP CBO.
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EXHIBIT C - PERMITTED ENCUMBRANCES

[As per title commitment, including:])

NONE

&z
<
(3%
-
N
<L
@
b




@i UNOFFIEm, cOPY,

TOTAL COMBINED
SEMI -ANNUAL PAYMENTS
ANNUAL
PRINCIPAL INTEREST PAYMENT
L e an ol >¢
02/15/89 3,667.00
08/15/89 0 3,667.00 7,334.00
02/1%/90 3,647.00
08/13/90 3,000 3,867.00 10,334.00
02/19/91 3,574.00
08/18/91 6,000 13, 148.00
02/18/92
08/15/92 5,000 11,764.00
02/18/93
08/15/93 5,000 11,63.00
02/15/9% .
08/15/9% 6,000 . 12,0900
02/15/98
08/15/95 5,000 10,674.00
2/15/96
L2159 4,000 11,319.00
11,887.00
12,376.00

«2//8197
08/157 7,000
11,784.00
11,184.00

02/13/50

08/13/9¢ 8,000
11,876.00
11,865.00

02/15/90
14,075.00

-
.

N-‘N~N-
EEEEESE

888k

08/15/99 8,000
02/13/2000
08/13/2000 2,000
0271372001
08/15/2001 %
02/15/2002
08/15/2002 10,000
02/13/2003
08/15/2003 13,000

B D Al s i
- - & w -
- e

32ERSS22
SE8RE8S

-

% W
8 0
NN
R

83

bestuRIsBIss S wessanel smaws wesassebBucte

99,000 7o/ A0 172,048.00

AVERAGE LOAN [NTEREST RATE

1.5, SERIES
TAXABLE SERIES ety J‘) 05

sesscecqetace

TOTAL CREDIT ons il /‘ﬂs (r

LI T L R Y Y Y Y R Y Y P T Y P Y Y Y PR L YT R Y R Y

FIRST YEARS PAYMENT 7,33%.00
LESS ACCRUED INTEREST CREDIT e /415,83y
NEY FIRST YEAR PAYMENT

MONTHLY PAYMENT (FIRST YEAR)

TIS6Z0Z68




UNOFFICIAL COPY oASA

EXHIBIT €

COMANTITY PROVIDER 2OOLED LOAN

The terms and conditions set focth $a- this “Community

rovider Fooled Loan” Exhibit shall be in addition to those
contalned in the principal Mgremmest to whieh it L 8-
tached. In the eveat of a conflict betwssn the terms of the

prinzivel Agreement and thls Rahibit, the &e $
Extaulic ahall supsrseds and govorn, ’ e ot this

SICTION A ) GRAERAL PROVTSTONS

The ®ryvider bas eatersd into 2 loan agree-
pant (85 Zalined 4n Sectlon € hersin) with
the Illitais Rasleh Pacilivies Authority (The
Uauthority", ax  the amouat of ¢

for the 0¢% of providing permanent
$inancing for certalin facilitles of the

Provide:,

SN B AR OF 2ADQU

The Provider agrees and beraby ¢ives metice
to the Depaziment that the Debt Servive and
:&mmi:ui n‘ dolined in nret;on o et
this ] and thet muth
ancunt shall be dedicted on & monthly basis

on or before the the 10th of each penth in
amounts oqual to 1/8 of the Debt Sarvice and
Rxpense Pottion in the montha ef Octoder,

Noveabes, Deceader, January, Tebsuary, Mazch, %
(A Bl g gt P &
mvimmnmd under this Agreamant. Such §3
W. tions shall e pald te: Q(g
Moerican Wationsl Bask -
nn kmhl
mmg“anao )

88 tzustes (tha "Trustee"), undes an Inden-
tuze of Trust dated as of
B the Trustes and tha Au

betwes g ]
*Sadentars®). The msathly dodustions for the
Dabt Servise and Bpenss Pextica shall De
nade oo 8 first priority dasis and sdall e
sade Dy the Department and piid ¢ the
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Trustee befors payments aze made to the
Provider for services rendered.

The Provider acknowledges that it bas enterad
into that certain Mortgage and Loan Agreenent
tated a8 of betwesn tha
provider and tBe 11118018 Wealth Paciliciea
Authozity {(the “Loan Agresment'). The Provid-

es bSemales sAvaae PhaPe

1, The Debt Service and Bxpense Portion

under the loan for this contract y:nr
beginaing Suly 1 and ondln
cune 30, ' 'ga "'. vhieg
geaylts 1o monthly pPayments to  the

‘Tultes of for the months of

¢
O5i%e3r, Novenber, Decander, January,
?!biu'm}, Mazeh, Aptil, Msy, and Juae

The Debt Cfarvice and IExpense Pertlion
will be deduccad on a monthly basls {n

ameunts .set forcd in Paragraph a. abovs.
Such deductions tia’) be on & Priority
basis and ahall ‘ba pild to the Trustes
befors all other >iyments under thia
Agresment are pernitesd o the Previder.

The Debt Barvica and Rxponsc. Jortion
shall cemafn {n effect despite any
noncompliance vith the terms set ' Jorth
in Agresnant resulting in e
Provider becoming subjact ¢o any terui-
naticn or penalty provisiens, provided
that, the Department will enly make
peyments to the Trustes for the Debt

Segvice and nge Portion fron funds
psysdle to provider under this

oontract,

The Departnent will not, regardless of
ary dovnmard monetary asiustaent, Teduce
the Debt Service and ZRxpense Portion
wvhlel shall remain st the level speci-
fied {2 gTAsh 8. ahove, provided
that puffisisnt funds are svallable
undar this Agremment.
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AGREDMENT MO:
Page 3

SCTIOND  LDTATION

The 'mlm up: acknowledges that the
provisians of :m it I shall be subject
to tbn full fores and effect of Article 1v of

Agresment Detwesn the Provider and the
Depmunt of which this Exhibit I is a past,

FOR THE DEPARTHRNT TOR THE PROVIDER:

TATY:
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If a Skilled Nursing Facility is participating, or seeking to participate,
in both Title XVIII (Medicare) and Title XIX (Medicaid), a decision by the
Department of Health and Buman Services (HES) to deny, terminate or refuse
participation under Medicare shall be binding on the Department of Public
Aid and Public Heslth and the Facility for purposes of Medicaid
participation for Skilled Nursing Care patients. The Facility shall be
entitled to any applicable notice and hearing requiremeats spscified in

the Medicare regulations through HES.

The Facility agrees to disclose, to the Department of Public Health,
ownership and control informationm.

The Facility acknowledges that it has entered into that certain Mortgage
and loan igreement dated August 1, 1988, between the Facility and the
I1l1inois hHeuich Facilities Authority (the "Loan Agreement”) in the amount
of § L.« The facility hereby agrees that:

a. The Debt Seivics and Expense Portion under the Loan Agreement for the

term of this Nuraing Bome Agreement is § which results
in payments to Ase.ican National Bank and Trust Company of Chicago as
Trustee ("Trustee") ot § for each of the months from

September through Ap:i)-(August through April after the first year].

b. The Debt Service and Expezrz Portion will be deducted on a monthly
basis and remitted to the Trus-ce as set forth in paragraph (a)
above. Such deductions shall be on a first priority basis and shall
be paid to the Trustee before all Jther payments under this Nursing
Home Agreement are remitted to the FPacility.

¢. The Debt Service and Expense Portion dasuction shall remain in effect
despite any non-complisnce with the terms rev, forth in this Agreement
resulting in Facility becoming subject to uny <erminstion and penalty
provisions, provided that, the Department of lutlic Aid will only
make payments to the Trustee for the Debt Service and Expense Portion
from funds payable to the Facility under this Agrcemant.

d. ' The Department of Public Ald will not, regardless of auy cownvard
rate adjustment, reduce the Debt Service and Expense Porijur- which
shall remain at the level specified in paragraph (a) above, provided
that sufficient funds are available undar this Agreement.

e. The Facility hereby certifies that any savings derived from the
refinancing of its capital debt through the loan with the Illinois
Health Pacilities Authority will be entirely devoted to adding or
enhancing services to bs provided to Medicaid recipients.

IS620268
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£. The Facility agrees to submit to the Department of Public Aid upon
execution of this Agreement a plan for the use of the funds saved
through refinancing. Such plan shall indicate the services that will
be added or enhanced, and the expected cost of such services. The
Facility may smend the plan at any time during the term of this
Agreement. The Department will approve the plan and sny amendment
thereto so long as the plan shows that the funds saved through the
refinancing are deing used to sdd or enhance services to Medicaid

patients.

g§. In the event that the Facility is sold, transferred, or otherwise

undergoes a change of ownership, the parties agree that this
s4zhement shall automatically be assigned to the nev owner, who also
wil’ become sudject to terms of the losn provided by the lllinois
Bealch Facilities Authority to the Facility and who must be a
501(c*(3) organisation with a contract with the Dspartment. The
Facility o;rees that it shall provide the Department of Public Aid
with the sariiest advance notice of any proposed sale or transfer,
and agrees to zotify any purchsser of the provisions of this Nursing

Home Agresment.

15. Complete Facility Name:

Address:

ST

CITY

STATE 2IP CODE

‘s SIGHATURE — Administrator
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12. If a Skilled Nursing Facility is participating, or seeking to participate,
in both Title XVIII (Medicare) and Title XIX (Medicaid), a decision by the
Department of Health and Human Services (HHS) to deny, terminate or refuse
participation under Medicare shall be binding on the Department of Public
Aid and Public Health and the Facility for purposes of Medicaid
participation for Skilled Nursing Care patients. The Facility shsll be
entitied to any applicable notice and hearing requirements specified in
the Medicare regulations through HES.

13. The Facility agrees to disclose, to the Department of Public Haalth,
ownership and control information.

14, The Zocllity acknowledges that it has entared into that certain Mortgage
and Loza Agreement dated August 1, 1988, between the Facility and the
Illinois %ealth Facilities Authority (the "Loan Agreement”) in the amount
of § « The facility hareby agrees that:

a. The Dedbt Sursice and Expense Portion under the Loan Agreement for the
term of this Nursing Home Agreement is § which results
in payments to Awccican National Bank and Trust Company of Chicago as
Trustee ("Trustee") o€ ¢ for each of the months from
September through Aoril [August through April after the first year).

The Debt Service and Expe.se Portion will be deducted on a monthly
basis and remitted to the [rustes as set forth in paragraph (a)
above. Such deductions shali bc on a first priority basis and shall
be paid to the Trustee before #il other payments under this Nursing
Home Agreement are remitted to tra Facility.

The Debt Service and Expense Portion geduction shall remain in effect
despite any non-compliance with the tacms 2st forth in this Agreement
resulting in Facility becoming subject to any termination and penalty
provisions, provided that, the Department of Tublic Aid will only
make payments to the Trustee for the Debt Bervsicu and Expense Portion
from funds payable to the Facility under this Agreesent,

The Department of Public Aid will not, regardless of ray downward
rate adjustment, reduce the Debt Service and Expense kcozcion which
shall remain at the level specified in paragraph (a) abovs. vrovided
that sufficient funds are available under this Agreement.

The Facility hereby certifies that the loan from the Illinois Bealth
Facilities Authority will be devoted tc the construction or
renovation of a facility which will participate in the Medicaid
program and will serve a population of residents of which at least
seventy-five percent are Medicaid recipients.

18620268
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f. The Facility agrees to submit to the Department of Public Aid upon
exscution of this Agreement a plan for the use of the loan funds.
Such plan shall indicate when construction or renovation will begin,
the expected completion date of the construction, the total number of
residents to be served by the facility, and the number of Medicaid

recipients to be served.

g: In the event that the Facility is sold, transferred, or otherwise
undergoes & change of ownership, the parties agree that this
Agreement shall automatically be assigned to the new owner, who also
will become sudbject to terms of the losn provided by the Illinois
Bealth Facilities Authority to the Facility and who must be a
*917e)(3) organisation with a contract with the Department. The
Factlity agrees that it shall provide the Department of Public Aid
with the earliest advance notice of any proposed sale or transfer,
and azceus to notify any purchaser of the provisions of this Nursing

Home Agreient.
15, Complete Tacility A=ae:

Address:

STATE ‘ 2IP CODE

SIGNATURE ~— Administrator

1S620268
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12. If a Skilled Nursing Facility is participating, or seeking to participate,
in both Title XVIII (Medicare) and Title XIX (Medicaid), s decision by the
Departaent of Realth and Euman Services (EHS) to deny, terminate or refuse
participation under Medicare shall be binding on the Department of Public
Aid and Public Health and the Facility for purposes of Medicaid
participation for S8killed Nursing Care patients. The Facility shall be
entitled to any applicable notice and hearing requirements specified in

the Medicare regulations through HES.

13. The Facility agrees to discloss, to the Departmant of Public Health,
ownership and coantrol infcormation.

14, The Fucility acknowledges that it has entered into that certain Mortgage
and Loar Agreement dated August 1, 1988, between the Facility and the
Illinois Hralth Facilities Authority (the "Loan Agreement') in the amount

of § .. __» The facility hereby agrees that:
a. The Debt Service and Expense Portion under the Loan Agreement for the
term of thie Nursing Home Agreement is $ vhich results
' ' in payments to amirican National Bank and Trust Company of Chicago as
Trustee ("Trustee”) of § for each of the months from

September through A{ril [August through April after the first year].

b. The Dabt Service and Expsnye Portion will be deducted on a monthly
basis and remitted to the irustee as set forth in paragraph (a)
above. Such deductions shall oe on a first priority basis and shall
be paid to the Trustee before =1! other payments under this Nursing
Home Agreement are remitted to tha Facility.

c. The Debt Service and Expense Portion ducuction shall remain in effect
despite any non-compliance with the terzs sat forth in this Agreement
resulting in Facility becoming subject to any termination and penalty
provisions, provided that, the Department oi Zrblic Aid will only
make payments to the Truatee for the Debt Servii~. and Expense Portion
from funds payable to the Facility under this Agrizasat. .

d. + The Department of Public Aid will not, regardless oi ap; downward
rate adjustment, reduce the Debt Service and Expanse Purtiea which
shall remain at the level specified in paragraph (a) above . srovided
that sufficient funds are available under this Agreement.

e. The Facility hersby certifies that any savings derived from the
refinancing of its capital debt through the loan with the Illinois,
Bealth Facilities Authority will be entirely devoted to adding or
enhancing services to be provided to Medicaid recipients. The
Facility also certifies that the loan for nev construction or 0o
renovation from the Illinois Health Pacilities Authority will be
devoted to the construction or renovation of s facility which will
participate in the Medicaid program and will serve a population of
residents of which at least seventy-five percent are Medicaid

recipients.
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3. The Department agrees that the Debt Service and Expense Portion as
defined in Paragragh 4 below, for the term of this Contract is § and
that such amount shall be deducted on a monthly basis on or before the th
of each month in amounts equal to 1/9 of the Debt Service and Expense Portion
in the months of September 1988 through May 1989 from available funds payable
by the Department to the Provider for services delivered under this Contract.
Such deductions shall be patd to American National Bank as Trustee,
hereinafter referred to as Trustee, under an Indenture of Trust dated as of
August 15, 1988, between the Trustee and the 111inois Health Facilities
Authority. The wonthly deductions for the Debt Service and Expense portfon
shall be _on & first priority basis and shall be made by the Department and
paig todtne Trustee before payments are mede to the Provider for services
rendered.

4, The Pe¢ovider acknowledges that 1t has entered into the Loan
Agreement, dated Aujust 1, 1988, between the Provider and the I11inois Health
Facilities Authority znd agrees that:

(a) The Oebt Service and Expense Portfon under the Loan Agreement for
this Contract ycar beginnin? July 1, 1988 and ending June 30, 1989
is § _ which results in monthly payments to the Trustee of
$ for Septemier 1988 through May 1989.

(b) The Debt Service and Exparse Portion will be deducted on a monthly
basis from available funds payadle by the Department to the Provider
for services delfvered under this Contract in amounts as set forth
herein. The Debt Service and lxnense Portion shall be on a first
priority basis and shall be paid {r'the Trustee before all other
payments under this Contract are resiiitad to the Provider.

(c) The Debt Service and Expense Portfon deduction shall remain fn
effect despite any non-compliance with the %e:rms set forth in this
Contract resulting in Provider becoming subject to any termination
and penalty provisions, provided that the Departient will only make
payments to the Trustee for the Debt Service and Expense Portiun
from funds payable to the Provider under this Contraci,. The Debt
Service and Expense Portfon deduction shall remain ir offect only
for the 1ife of this contract.

(d) The Department will not, regardless of any downward monatary
adjustment to the Provider, reduce the Debt Service and Expense
Portion which shall remain at the Tevel specified in Paragraph 4(a)
above, provided that sufficient funds are available under this

Contract.

5. A1 work under this Contract shall be performed by the Provider.
None of the rights or duties accruing under the terms of this Contract may be
assigned or delegated without the prior written consent of the Department.

18620268
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2. The Grantor agrees to make payments to Grantee as provided {n the
attached Agency Plan and Grant Agreement and to abide by the terms and
condftions set forth in this Contract, the attached Agency Plan and the
attached Grant Agreement,

3. The Grantor agrees that the Debt Service and Expense Portion as
defined in Paragraph 4 below, for the term of this Contract is $ and
that such amount shall be deducted on a monthly basis on or before the 15th of
each month in amounts equal to 1/9 of the Debt Service and Expense Portion in
the months of September 1988 through May 1989 from available funds payable by
the Grantor to the Grantee for services delivered under this Contract. Such
deductions shall be patd to American National Bank as Trustee, hereinafter
referr«d to as Trustee, under an Indenture of Trust dated as of August 15,
1988, beiween the Trustee and the 1114nofs Health Facilities Authority. The
monthly dadictions for the Debt Service and Expense portion shall be cn @
first prio’1vy basis and shall be made by the Grantor and paid to the Trustee
before paymen’s. are made to the Grantee for services rendered. .

4, The Grantsc acknowledges that it has entered into the Loan Agreement,
dated August 1, 1985, between the Grantee and the I11inois Health Facilities
Authority and agrees init:

(a) The Debt Service-and Expense Portion under the Loan Agreement for
this Contract yesv-ueginning July 1, 1988 and ending June 30, 1988
is§____ which vesults in monthly payments to the Trustee of
$ ~_Yor September 1922 through May 1989.

(b) The Debt Service and Expeise Portion will be deducted on & monthly
basis from available funds payabis by the Grantor to the Grantee for
services delivered under this contract in amounts as set forth
herein, The Debt Service and Expente Portion shall be on & first
priority basis and shall be paid tr the Trustee before all other
payments under this Contract are remitied {0 the Grantee,

{c) The Debt Service and Expense Portion deduction shall remain in
effect despite any non-compliance with the terms set forth in this
Contract resulting in Grantee becoming subject “to any termination
and penalty provisions, provided that the Grantor will only make
payments to the Trustee for the Debt Service and Txzornse Portion
from funds payable to the Grantee under this Contrici. The Debt
Service and Expense Portion deduction shall remain 1in (ffect only
for the life of this contract.

(d) The Grantor will not, regardless of any downward monetary acjustment
to the Grantee, reduce the Debt Service and Expense Portion which
shall remain at the level specified 4in Paragraph 4(a) above,
provided that sufficient funds are available under this Contract.

5. A1l work under this Contract shall be performed by the Grantee. None
of the rights or dutfes accruing under the terms of this Contract may pe
assigned or delegated without the prior written consent of the Grantcr,
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2. The Grantor agrees to make payments to Grantee as provided in the
attached Agency Plan and Grant Agreement and to abide by the terms and
conditions set forth in this Contract, the attached Agency Plan and the
attached Grant Agreement,

3. The Grantor agrees that the Debt Service and Expense Portion as
defineo in Paragraph 4 below, for the term of this Contract is §__ and
that such amount shall be deducted on a monthly basis on or before the I5th of
each month in amounts equal to 1/8 of the Debt Service and Expense Portfon n
the months of September 1988 through May 1989 from available funds payable by
the Grantor to the Grantee for services delivered under this Contract. Such
deductions shall be paid tu American Natjonal Bank as Trustee, hereinafter
referred t) as Trustee, under an Indenture of Trust dated as of August 15,

1988, betwren the Trustee and the I11incis Health Facilities Authority. The

monthly decustions for the Debt Service and Expense portion shall be on a
first priority Pacis and shall be made by the Grantor and paid to the Trustee
before payments save -made to the Grantee for services rendered.

4. The Grantee acknowledges that it has entered into the Loan Agreement,
dated August 1, 1988, butvezn the Grantee and the 111inois Health Facilities

Authority and agrees that:

(a) The Debt Service un« Expense Portion under the Loan Agreement for
this Contract year beginmiag July 1, 1988 and ending June 30, 1988
fs §_______ which rudilts in monthly payments to the Trustee of
$ " """Tor September 195 through May 1989.

(b) The Debt Service and Expense Porcion will be deducted on a monthly
basis from available funds payabls Ly the Grantor to the Grantee for
services delivered under this Contrect 1in amounts as set forth
herein., The Oebt Service and Expercc Portion shall be on a first
priority basis and shall be paid to the ‘irustee before 21l other
payments under this Contract are remittec tr the Grantee.

The Debt Service and Expense Portion decurcion shall remain in
effect despite any non-compiiance with the terms set forth in this
Contract resulting in Grantee becoming subject ¢o anv termination
and penalty provisions, provided that the Grantor will only make
payments to the Trustee for the Debt Service and Experce Portion
from funds payable to the Grantee under this Contract., - The Debt
Service and Expense Portion deduction shall remain in etfect only
for the 1ife of this contract.

The Grantor will not, regardless of any downward monetary adjustment
to the Grantee, reduce the Debt Service and Expense Portion which
shall remain at the level specified in Paragraph 4(a) above,
provided that sufficient funds are available under this Contract.

The Debt Service and Expense Portion under this Contract represents
§ of the total due from the Grantee under the Loan Agreement.
This percentage of the Debt Service and Expense Portion corresponds
to the amount of the total loan allocable to projects financed under
the Loan Agreement that receive funding from the I11inois Department
of Mental Health and Developmental Disabilities. The remaining
percentage of the Debt Service and Expense Portion is due under 2
separate contract with the 111inois Department of Public Ald.
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2. The Grantor agrees to make payments to Grantee as providec in the
attached Agency Plan and Grant Agreement and to abide by the terms and
conditions set forth in this Contract, the attached Agency Plan ar¢ the
attached Grant Agreement,

3, The Grantor agrees that the Debt Service and Expense Portion as
defined in Paragraph 4 belew, for the term of this Contract is § and
that such amount shall be paid on a monthly basis on or before the 30th of
each month in amounts equal to 1/9 of the Debt Service and Expense Portion 1n
the months of September 1988 through May 1989. The amount due fn September
1988 shall be paid by Grantee, The amcunts due in October 1988 through May
1989 sha’l be deducted from available funds payable by the Grantor to the
Grantee fur services delivered under this Contract. Such deductions shall be
paid to Américan National Bank as Trustee, hereinafter referred to as Trustee,
under an Indsiture of Trust dated as of August 15, 1988, between the Trustee
and the 111incis Health Facilities Authority. The monthly deductions for the
Debt Service ana-txpense portion shall be on a first priority basis and shall
be made by the Grarcor and paid to the Trustee before payments are made to the

Grantee for services rendered.

4. The Brantee acknowlcdges that it has entered into the Loan Agreement,
dated August 1, 1988, betveen the Grantee and the 1114nois Health Facilities

Authority and agrees that:

(a) The Debt Service and Expense Portion under the Loan Agreement for
this Contract year beginningiJuly 1, 1988 and ending June 30, 1988
s § which results in-wonthly payments to the Trustee of

$ Tor September 1988 thiruugh May 1989,

(b) The Debt Service and Expense Portiun will be deducted on a monthily
basis from available funds payable by tne Grantor to the Grantee for
services delivered under this Contra:t 'in amounts as set forth
herein, The Debt Service and Expense Portion shall be on a first
priority basis and shall be paid to the Tyuctee before a1l other
payments under this Contract are remitted to thc Grantee.

(¢) The Debt Service and Expense Portion deduction shiil remain in
effect despite any non-compliance with the terms sct {ovth in this
Contract resulting in Grantee becoming subject to any ‘rrmination
and penalty provisions, provided that the Grantor wili only make
payments to the Trustee for the Debt Service and Expense  Pnrtion
from funds payable to the Grantee under this Contract, Tne Debt
Service and Expense Portion deduction shall remain in effect only

for the 1ife of this contract.

(d) The Grantor will not, regardless of any downward monetary adjustment
to the Grantee, reduce the Debt Service and Expense Portion which
shall remain at the level specified 1in Paragraph 4(a) above,
provided that sufficient funds are available under this Contract.

5. A1l work under this Contract shall be performed by the Grantee. None
of the rights or duties accruing under the terms of this Contract may be

assigned or delegated without the prior written consent of the Grantor.
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ARRISE, INC.
EXBIBIT F - CORRELATIVE SERIES A BONDS

Bonds maturing August 15, 1989
Bonds maturing August 15, 1990
Bonds maturing August 15, 1991
Bonds maturing August 15, 1992
Bonds maturing August 15, 1993
2onds maturing August 15, 1994
Boris maturing August 15, 1995
Bondiz maturing August 15, 1996
Bonds anaturing August 15, 1997
Bonds w2c¢uring August 15, 1998
Bonds maturing August 15, 1999
Bonds matu:sing August 15, 2000
Bonds mandaturily redeemable August 15, 2001
Bonds mandatorily redeemable August 15, 2002
Bonds maturing August 15, 2003

Series
Serivs
Serirz
Series
Series
Series
Series
Series
Series
Series
Series
Series
Series
Series
Series
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ARRISE, INC.
EXHIBIT G - CORRELATIVE SERIES B BONDS

Bonds maturing August 15, 1989
Bonds maturing August 15, 1990
Bonds maturing August 15, 1991
Bonds maturing August 15, 1992
Bonds maturing August 15, 1993
Bonds maturing August 15, 1994
Bonds maturing August 15, 1995
Bonds maturing August 15, 1996
Ponds maturing August 15, 1997
Bords maturing August 15, 1998
Bonds maturing August 15, 1999
Bonda maturing August 15, 2000
Bonds mandatorily redeemable August 15, 2001
Bonds mandatorily redeemable August 15, 2002
Bonds maturing August 15, 2003

Series
.. Series
r Series
. series
Sfr’es
Seri.es
Series
Series
Series
Series
Series
Series
Series
Series
Series
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ARRISE, INC.
EXBIBIT H - CORRELATIVE SERIES C BONDS

$ 0 of Series C Bonds maturing on August 15, 1989

$ 0 of Series C Bonds mandatorily redeemable August 15, 1990
$ 0 of £eries C Bonds mandatorily redeemable August 15, 1991
S 0 of Series C Bonds mandatorily redeemable August 15, 1992
$ 0 of Serins C Bonds mandatorily redeemable August 15, 1993
$ 0 of Seri:s C Bonds mandatorily redeemable August 15, 1994
$ 0 of Seriee ('Bonds mandatoriliy redeemable August 15, 1995
$ 0 of Series T/ Ponds mandatorily redeemable August 15, 1996
$ 0 of Series C Bouds mandatorily redeemable August 15, 1997
$ 0 of Series C Buids mandatorily redeemable August 15, 1998
$ 0 of Series C Bonds mcndatorily redeemable August 15, 1999
$ 0 of Series C Bonds mandatorily redeemable August 15, 2000
$ 0 of Series C Bonds mornlatorily redeemable August 15, 2002
$2,000 of Series C Bonds matuiing on August 15, 2003
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EXHIBIT I

TAX CERTIFICATIONS, REPRESENTATIONS AND COVENANTS

PART I
MATTERS RELATING TO THE USE OF THE IMPROVEMENTS

The Health Institution has reviewed Part I of this
Exhibic.vith general or special independent counsel to the Health
Institution ("Counsel”), and in the course of such review have
reviewed 'with Counsel (i) all agreements and understandings
(whether wiitten or oral) relating to the use of the Improvements
by Persons othez than the Health Institution, (ii) the use of the
Improvements by Persons other than the Health Institution, and
(iii) the Healtli Institution's use of the Improvements. The
Health Institution(has identified to Counsel all agreements and
understandings (whether. written or oral) pertaining to the

Improvements.,

1. The Health Institution certifies and reaffirms, as
of the date hereof, that ali certifications and representations
contained in the Project Certificate delivered by the Health
Institution prior to the issuance of the Series A Bonds and
Series B Bonds are true and correct as of the date of issuance of
the Series A and B Bonds ana such certifications and
representations are incorporated by ««ference herein as if set

forth herein,

2. The Health Institution has not and will not permit
any portion of the Improvements to be used -in the trade or
business of any Private Person.

3. The Health Institution has not and will not (i)
secure, directly or indirectly, more than five percent of elther
principal or interest on the Loan or Series A Bonds or Geries B
Bonds by (1) any interest in property used or to be used-hy any
Private User or (2) any payments in respect of property used or
tuv be used by any Private User, or (ii) directly or indirectly,
cause or permit more than five percent of either principal or
interest on the Loan or Series A Bonds or Series B Bonds to be
derived from payments (whether or not to the Authority or by the
Health Institution) in respect of property, or borrowed money,
used or to be used by any Private User.

4. No portion of the proceeds of the Loan has been or
will be lcaned by the Health Institution or any other Person to

any Person,

I-1
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5. Any proceeds received upon the damage,
destruction, condemnation or sale under threat of condemnation of
all or any portion of the Improvements will not be used to
construct or acquire property or facilities the ownership or use
of which results in the violation of any of the covenants
contained in this Agreement, and any property or facilities
acquired or obtained from proceeds received upon, or otherwise
receivzd as a result of, the damage, destruction, condemnation or
sale undz: threat of condemnation of all or any portion of the
Improvemeants shall be subject to the covenants contained in this
Agreement.

6. “Tie BHealth Institution will not permit any Person
(other than a guzcantor under a Guaranty which is a Tax-Exempt
Organization) to (§) become a Principal User of the Improvements,
or (ii) own or becure a Principal User of, or permit a Related
Person (other than suc'i & Guarantor) to own or become a Principal
User of, any facilities-financed directly or indirectly, in whole
or in part, with the picchreds of obligations the interest on
which is excludable from tio~ federal gross income of the owners
thereof which were outstandine {including obligations that have
been refunded but not yet redeemed) on the date the Series A
Bonds or Series B Bonds wece . issued, unless the Health
Institution delivers to the Trustez .and the Authority a written
opinion of Bond Counsel (which ~szrinion, including without
limitation, the scope form, substance »nd other aspects thereof
is acceptable to the Authority) to the efiect that such use will
not result in the loss of any exemption for purposes of federal
income taxation to which the interest on any >f the Series A and
B Bonds would otherwise be entitled.

7. The weighted average of the reaannably expected
economic life of the Improvements, determined as of the date
hereof, is not less than the weighted average of tne roasonably
expected economic life of the Improvements as calculated in the
Project Certificate.

8. The Bealth Institution has not caused, and will
not cause, any portion of the payment of principal or interest
with respect to the Loan or the Series A Bonds or Series B Bonds,
or any credit enhancement or liquidity device relating to any of
the foregoing to be guaranteed (in whole or in part) by the
United States (or any agency or instrumentality thereof). The
Bealth Institution has not caused, and will not cause, any
portion of the Loan or the proceeds of the Series A Bonds or
Series B Bonds to be used to make loans the payment of principal
or interest with respect to which is or will be guaranteed (in
whole or in part) by the United States (or any agency or
instrumentality thereof), or invested (directly or indirectly) in
federally insured deposits or accounts. In addition, the Health

I-2
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Institution has not caused, and will not cause, any portion of
the payment of principal or interest on the Loan or the Series A
Bonds or the Series B Bonds or any credit enhancement or
liquidity device relating to any of the foregoing to be otherwise
directly or indirectly guaranteed (in whole or in part) by the
United States (or any agency or instrumentality thereof). The
foregoing provisions shall not apply to proceeds of the Loan or
the Series A Bonds or the Series B Bonds invested for an initial
temporary period until such proceeds are needed for the purpose
for whica such obligations were issued, investments in obliga-
tions issued by the United States Treasury, or any other
investments permitted under regulations issued by the Internal

Revenue Service.

9., The Health Institution has not caused, and will
not cause, any portiur of the proceeds of the Loan or the Series
A Bonds or Series B Bends to be used to finance or refinance,
directly or indirectly, or to provide an airplane, sky box or
other private luxury bok, health club facility (to the extent
used in an Unrelated (T:i2de or Buasiness of the Health
Institution), facility primziily used for gambling, or store the
principal business of which in uhe sale of alcoholic beverages
for consumption off premises.

10. With respect to any <csts to be paid from both the
proceeds of the Series A Bonds or Serizy B Bonds and the Series C
Bonds, (e.g., costs of issuance anf- other similar expenses
incurred by a Health Institution in obtaining a Loan or property
or facilities any portion of which is to bec {inanced in part with
proceeds of the Series A Bonds or Series L 3onds and Series C
Bonds), all such costs shall be paid pro rata rrom the proceeds
of the Series A Bonds or Series B Bonds and the gtroceeds of the

Series C Bonds.

11. The Health Institution reasonably expec.s that all
preconditions, if any, to the disbursement of moneys. from its
Acquisition Subaccount of the Program Pund, including but not
limited to those contained in Section 6.2 of the Agreement, will
be satisfied at Closing or in due course thereafter, but in all
events prior to August 15, 1991. The Health Institution agrees
to use due diligence in obtaining satisfaction of al
preconditions, if any, to the disbursement of moneys from it%ﬁ
Acquisition Subaccount of the Program Fund.
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PART II
MATTERS RELATING TO ARBITRAGE

DESCRIPTION OF THE PURPOSE OF THE SERIES A BONDS
AND SERIES B BONDS AND THE IMPROVEMENTS

1. Acquisition ippin and Construction of
Improvemsnts., 1t 18 expecteg tgat the work of acquiring and
equipping the Improvements will proceed with due diligence until

no later t'a~n August 31, 1991, at which time all proceeds of the
Loan will have heen spent.

2. N Replacement. Other than the proceeds of the
Loan, the Health Inst{tution has on hand no funds which could
legally and practiczily be used for the purposes for which the
Series A Bonds and Seriez B Bonds are being issued which are not
pledged, budgeted, earmzried or otherwise necessary to be used
for other purposes. Accordipgly, the Health Institution is not,
and will not, use any portiuin of the Loan or Series A Bonds or
Series B Bonds to (i) directly or indirectly replace funds of the
Health Institution that could b2 used for the Improvements or
(1) replace any proceeds of any rcior issuance of obligations by
or on behalf of the Health Institu.ion or any Related Person,
The Health Institution is not, and will not, use any portion of
the Loan or Series A Bonds or Seriesn B Bonds solely for the
purpose of investing the proceeds at a yield higher than the
vield on the Series A Bonds and Series B 2onas.

DESCRIPTION OF FUNDS

3. Acquisition Subaccount. Costs of tha Iunprovements
are to be paid from the Acquisition Subaccount aani a0 other
moneys (except for proceeds of the Series C Bonds that are
expected to be fully and completely used to pay coste of the
Improvements) are expected to be deposited therein.

4, Purpose of Bond Fund. The Bond Fund was estab-
lished to achieve a proper matching of revenues and earnings with
debt service in each Bond Year. Other than amounts being held to
pay principal of matured Bonds that have not been presented for
payment, any moneys deposited in the Bond Fund will be spent
within the l2-month period beginning on the dats of deposit
therein. Any earnings from the investment of amounts in the Bond
Fund will be spent within a one-year period beginning on the date
of receipt of such investment earnings. Other than any amounts
being held to pay principal on matured Bondas that have not been
presented for payment, the Bond Pund will be depleted at least
once & Yyear, except for a reasonable carryover amount not to
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exceed the greater of one year's earnings on the Bond Fund or
one-twelfth of the annual debt service on the Series A and B
Bonds during the most recently concluded annual period ending
August 15.

5. No Other Pledged Funds. Other than the Bond Fund,
the Series A Reserve Fund, the Series C Reserve Fund (but only to
the exteat such Fund may be drawn upon to make payments on the
portior of the Loan funded with Series C Bond proceeds), the
Supplemer.cal Reserve Fund or the Cash Collateral Fund, no funds
or accounce -have been or are expected to be established, and no
moneys or grougerty have been or are expected to be pledged (no
matter where he'd or the source thereof) which are expected to be
available to pay, directly or indirectly, the Loan or Series A
Bonds or Series L Bonds or amounts due under any credit enhance-
ment or liquidity (dnvice relating to any of the foregoing or
restricted so as to  give reasonable assurance of their avail-
ability for such purposes except as described in a written
certificate of the Healt!i Institution filed with the Authority,
the Trustee and MBIA prior :r the Closing. No property of any
kind is pledged to secure clllgations of the Health Institution
to the provider of any creait” enhancement or liquidity device
except for amounts deposited oy -the Health Institution in the
Cash Collateral Fund and excep:  as described in a written
certificate of the Health Institution filed with the Authority,
the Trustee and MBIA prior to the Closiag.

YIELD AND YIELD LIMITATIONS

6. Yield Limits. (a) All Grause. Proceeds, to the
extent not exempted in (b) below, and all amoupris in any fund or
account pledged directly or indirectly to the paymont of the Loan
or Series A Bonds or Series B Bonds or amounts. dus under any
credit enhancement or liquidity device relating to> iny of the
foregoing which will be available to pay, directly or indirectly,
the Loan or Series A Bonds or Series B Bonds or amounts 4ue under
such device or restricted so as to give reasonable assuraice of
their availability for such purpose contrary to the expectations
set forth in paragraph 5 of this Part II, shall be invested at
market prices and at a yield not in excess of the yield on the
Series A Bonds and Series B Bonds plus, for amounts in the
Acquisition Subaccount only, 1/8 of 1%.

(b) The following may be invested without yield
restriction:

(i) amounts invested in Tax Exempt Obligations;

(ii) amounts in the Rebate Fund;
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(itl)

(iv)

(vi)

(vii)

(viii)

(ix)

(x)

amounts deposited in the Bond Fund that are
reasonably expected to be expended within 13
months from the deposit date and have not been
on deposit therein for more than 13 months;

amounts in the Acquisition Subaccount of the
Health Institution prior to the earlier of

completion (or abandonment) of the Improvements -

or three years from the Closing;

amounts in the Expense Fund derived from the
proceeds of the Series A or B Bonds prior to the
earlier of payment of all expenses to be paid
Ztom that Fund or one year from the Clesing and
ot!ie:z amounts deposited therein other than from
the ‘proceeds of obligations, the interest on
which (is or was exempt from federal income
taxation inder existing statutes, regulations
and court decisions;

all amounts fur the first 30 days after they
become Gross Frocseds (e.q., date of deposit in
any fund securing the Series A Bonds or Series B
Bonds);

all amounts ‘derived 'fiom the investment of
proceeds for a period of one year from the date
received;

in the case of proceeds allocable to the Series
A Bonds or Series B Bonds, the proceeds of which
were not used to pay principal c¢r interest on a
Prior Issve, as hereinafter defined (all such
portions of the Series A Bonds aud Series B
Bonds are hereinafter referred to ccilectively
as the "Non-Refunding Amount"), an amount equal
to the product of $100,000 and the quotient
obtained by dividing the Non-Refunding Amount by
the sum of the Non-Refunding Amount and the
amount of proceeds of which were used to pay
principal or interest on a Prior Issue;

all amounts on deposit in the Cash Collateral
Fund; and

amounts in the Series A Reserve Fund to the
extent they do not exceed the Series A Reserve
Fund Requirement.
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7. Continuing Nature of Yield Limits. Subject to
paragraph 14 in this Part II, once moneys are subject to the
yield limits of paragraph 6(a), they remain yield restricted
until they cease to be Gross Proceeds. .

8. Yield on the Loan Agreement. The proceeds of the
Series “A) Bonds and Series B Bonds have been loaned by the
Authority to the Health Institution, and the Health Institution's
obligation o repay the Loan is evidenced by the Loan Agree-
ment. The esrnings and profits of any temporary investment of
amounts held under the Indenture will accrue to the Health
Institution, not to the Authority.

Except fo: (2) the payments under the Loan Agreement as
described above, (b) <he costs of issuance relating to the Bonds,
(c) the costs of the (Bond Insurance Policies, (d) normal and
customary fees and expenses of the Trustee, (e) the fees of the
Authority, and (f) the proceeds of the Series C Bonds, no
consideration, in cash or 1in kind, is being or will be paid by
the Health Institution or by #ny other person to any person in
connection with, or related tc. issuing, carrying or redeeming
the Bonds or issuing, carrying or :zpaying the Loan Agreement.

ARBITRAGE REBATE REQUIREMENT

9. Health Institution Covenant; tecords. The Health
Institution covenants and agrees to take ci cause to be taken
such actions and make or cause to be made 4ll calculations,
transfers and payments that may be necessary to comply with the
rebate requirements contained in Section 148(f) ol the Code.,

The Health Institution agrees to keep ard maintain
adequate records with respect to any Gross Proceeds and the
investment thereof of the Series A and B Bonds which it holds
that are not controlled by the Trustee, Such records- shall
include (1) purchase price of investments; (ii) purchase date;
(1ii) type of investment; (iv) accrued interest paid; (v)
interest rate (if applicable); (vi) principal amount; (vii)
maturity date; (viii) interest payment date (if applicable): (ix)
date of ligquidation; and (x) receipts upon liquidation. If an
investment becomes Gross Proceeds or is otherwise pledged to pay
debt service on the Series A or B Bonds on a date other than the
date such investment is purchased, the records shall include the
market value of such investment on the date it is pledged to pay
debt service on the Series A or B Bonds or otherwise becomes
Gross Proceeds. If any investmen: is retained after the date the
last Series A or B Bonds is retired, the records shall include
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the market value of such investment on the date the last Series A
or B Bond is retired. Amounts will be segregated wherever held
in order to permit the Eealth Institution to maintain these
records.

10. Prohibited Payments; Certificates of Deposit and
Investment Aqreements. xXcept as provided in the next sentence,
all amo'n®s that constitute Gross Proceeds and all amounts in the
Rebate Frund shall be invested at all times to the extent
practicabla; and no amounts may be held as cash or be invested in
zero yielo  .nveatments other than obligations of the U.S.
purchased directly from the U.S. In the event moneys cannot be
invested, othe: than as provided in this sentence, due to the
denomination, piica or availabllity of investments, the Health
Institution may direct the investment of all such amounts in a
deposit of a bank wilh a yield not less than that paid to the
general public or hold such moneys uninvested to the extent
necessary.

Investments of 7unds held under the Indenture
(including funds held in the Pcbate Fund) and any other Gross
Proceeds shall not be made in violation of the following
provisions:

(a) If the investment is ip rertificates of deposit of
banks ot savings and loan associa’ions, the price at which
each such certificate of deposit is purchased or sold must
be a bona fide bid price quoted by a deaier who maintains an
active secondary market in such certificates, or if there is
no secondary market, such certificate ot <eposit must have a
yields (i) as high or higher than the yi2ld on comparable
obligations traded on an active seconday market, as
certified by a dealer who maintains such a market, and (ii)
as high or higher than the yield available ox lcmparable
obligations offered by the U.S. Treasury; provided, that the
certification required in (i) must be made by a dealer who
maintains an active secondary market in compsrable
certificates of deposit and must be based on actual trades
adjusted to reflect the size and term of that certificate of
deposit and the stability and reputation of the person
issuing the certificate of dsposit; and

(b) No investments may be made in an investment
agreement (including a repurchase agreement) unless (1) at
least three bids on the investment agreement from persons
other than those with an interest in the issuance of the
Bonds are received, (ii) a certification is provided by the
person whose bid is accepted stating that, based on that
person's reasonable expectations on the date that the
agresment is entered into, obligations will not be purchased
pursuant to the investment agreement at a price in excess of
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