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INDENTURE OF MORTGAGE, ASSLANMENT OF LEASES ARND
RENTS AND SECURITY AGREEMENT; AMENDED MOR'TGAQE,
ASSIONMENT OF RENTS AND LEASES AND HRECURITY
AGREEMENT; AND CONSOLIDATION AGREEMENT

from

CHARTER BEHAVORIAL HEALTH SYSQTEM OF CHICAGO, INC.,
formerly known aw

CHARTER BARCLAY HOSPI'I'AL, INC,
4700 North Clareandon Avenuo
Chicago, Illinols 60640
ay DEBTOR, GRANTOR, TRUSTOR
and MORTGAGOR

. DERT-D} RECORDING $67.00

+ TRO0AZ  TRAN 1395 05/19/94 10157100

« WOBIEK w-94-449
. COOK COUNTY RECORDER 176

BANKERS TRUST COMPANY, as Agent, _
as GRANTEE, SPCURED PARTY, 9449170
BENEFICIARY AND MORTGAGEE

Dated as of May 2. 1994

—

The total ocutstanding principal amount of indebtedness secured
by this instrument shall not exceed Three Hundred Million and
00/100 Dollara {$300,000,000.00). This instrument.contains
after acquired property provisions. This instrumenc is in-
tended to secure the debts and obligations referred td¢ lerein.

This document was prepared
by:

Kenneth Kraus, Esq.

Skadden, Arps, Slate,
Meagher & Flom

1440 New York Ave., N.W.

Waghingtop, D,C. 20005
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INDENTURE OF MORTGAGE, ASSIGNMENT OF LEASHES AND
RENTS AND SECURITY AGREEMENT; AMENDED MORTOAGE, ASSICN-
MENT OF RENTS AND LEASES AND SECURITY ACGREEMENT; AND
CONSOLIDATION AGREEMENT dated as of May 2, 1994 (herein,
together with all amendments and vupplaments horeto,
called this "Mortgage"), made by the entlity identified an
npabror, Grantor, Trustor and Mortgagor" on the cover
page hereof (herein rogether with any corporation puc-
ceediny. thereto by merger, consclidatlon or acquisition
of ite pagets substantially aw an entlrety, the "Mortgag-
or"), and 'PANKERS TRUST COMPANY ("Agant"], & New York
banking corporatlon, ap collateral agent for the Bunks
(as hereinafier defined) and the Co-Agent {as horelnafter
defined), as grantee, secured party, beneflciary and
mortgagee (each of the Agent, the Co-Agent and the Banko
ia gomatimes individually referred to anm & "Beneliclary"
and, collectively "Bereficiarion"), baving its principal
office at 280 Park Avanne, Naw York, Now York 1001% and
the person or entity ldaitifiod an "Trustee" on Lhie cover
page hereof (herein togethariwlth his or fts puccanwors
and assigng, the "Individual Lrustee" {(in the case of an
individual) er the “Jurisdictional Trustea" (in the casge
of an entity)) (the Indivlidual-tiuntoa, togethar with the
Jurisdictional Trustes and all suparato truntesuw and co-
Lrustees appointed as provided in S=zetion 4.4, somebimon
collectively referrad to ag Lhe wpynrefPBPT~d1 RECIRDIN $47.00

‘ . . «~T40012  TRAN 1308 05/19/94 10157100
BESLIEDRR 040008 ¢ 8K #—-P4-449170
. b CQUNTY,RECORDER

1. Mortgagor is (1) eithor the cwnor in fao
gimple absolute of or the holder of a leoaschoud sutate in
the real property described ir Huhoduln A hereto,  (11)
either the owner In fee simple absolute of, or thy tolder
of a leasehold estata in the Improvaments and Perweinsl
broperty {(each as haveinafter delined) and (L11) Che
owner either of the landlord’n intarvest or sublondlord’n
interent in any and all leases of all or any portlon of
tha Trust Estate {(as hereinafter defined),

2, WAF Acqulsition Corpovation, a belawnara
corporation (as succeedad by Charter Medical Corporation
as the surviving corporation pursunnt to the Morger (an
defined in the Original Company Credit Agroement rolerrved
to balow), the "Company"}, the lnstitutlons who are party
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to that Credit Agreement (the "Original Banks"), the
Agent and Wells Fargo Bank, National Association ("Wells
Fargo") and Bank of America National Trust and Savings
Association ("Bank of America"), as Co-Agents entered
into that certain Credit Agreement dated as of September
1, 1988 {as amended through July 2C, 1992, the "Original
Company Credit Agreem2nt"), pursuant to which the Origi-
nal Banks made loans to the Company (the "Original Credit
Acgreement Loans') which are evidenced by certain promis-
gory notes (the "Original Credit Agreement Notes"),

3. The Company, the Original Banks and the
Agent ertered into that certain Amended and Restated
Credit Agreement, dated as of July 21, 1592 (the "1992
Credit Agréement Amendment"), pursuant to which the
Original Barks made amended, consolidated and restated
loang to the (ongany (the "1992 Loana") which are evi-
denced by certain_ promissory notes (the "1992 Notes").

4. The Company, certain of the Original Banks
and certain other firarclial institutions {collectively,
the "Ranks"), the Ageni and First Union National Bank
(NC), as co-agent (the "Ca-tgent") have entered into that
certain Second Amended and-Pestated Credit Agreement,
dated as of the date hereof <{Yhe "Amended CredilL Agree-
ment") . The Original Company < iedit Agreement as amended
by the 1992 Credit Agreement Amcpament and as amended and
restated in its entirety pursuant/to the Amended Credit
Agreement and as the same may hereafcer be amended,
restated, supplemented or otherwise twodified is herelnaf-
ter referred to as the "Company Credit ‘Agreement".

5, Pursuant to tha Company Creditcdgreement
some or all of the loans and letter of credit ohlligations
outstanding under the Original Credit Agreemen: &g amend-
ed by the 1992 Credit Agreement Amendment will be’ zentin-
uwed, and the Banks have made loans to and will maka-fur-
ther loans to the Company, have participated in lettecs
of credit and may issue and participate in additional
letters of credit fcr the account of the Company. The
NAriginal Credit Agreement Loans, the 1992 Loans and the
loans made and to be made pursuant to the Company Credit
Agreement are hereinafter collectively roferred to as the
nCredit Agreement Loans". The Original Credit Agreement
Notes, as amended and restated by the 1992 Notes, are
contemporaneously herewith being amended, restated and
consolidated to include leans made and to be mado pursu-

944449 170
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ant to the Company Credit Agresment pursuant te new prom-
igsory notes (the "1994 Notes"). The Original Credit
Agreement Notes, as amended and restated by the 1992
Notes and as amended, restated and consolidated contempo-
ranecusly herewith by the 1994 Notes, am all of the fora-
going may hereafter be amended, restated, supplemented or
otherwise modified, together with each and every other
note executed and delivered from time to time pursuant to
the Company Credit Agreement, are herelnafter referred Lo
as the "Credit Agreement Notes",

6. Certain of the Original Bauks, the Agent,
Bank Of“nwerica and Wells Fargo entered into that certain
Credit Agreement, dated as cof September 1, 1988 (as
amended thioach July 20, 1992, the "Original Subsidiary
Credit Agreement') with each of rhe subsidiary borrowers
a party thereto, pursuant to which the Original Banks
made loans to the subsidiary borrowers (collectively, the
"Original Subsidiary Loansg") and purchased participations
in letters of credit issued for the account of the sub-
sidiary borrowers (the 'Original Subsidiary Letters of
Credit").

7. The 1992 Banxg end the Agent entered into
that certain Amended and Regteled Subsidiary Credit
Agreement, dated as of July 217992, with each of the
subsidiary borrowers (the "1992 Supsidiary Credit Agree-
ment Amendment"), pursuant to whick the Original Banks
made loans to the subsidiary borrcwers {the "1992 Subseid-
iary Loans") which are evidenced by cerizin promissory
notes {(the "1992 Subsgidiary Notes").

8, The Banks, the Agent and the Cc-Agent have
entered into thal certain Second Amended and Reptated
Subsidiary Credit Agreement, dated as of the date bereof,
with each of the subsidiary borrowers a party theivelo
(the "Amended Subsidiary Credit Agreement"}. The Crigi-
nal Subsidiary Credit Agreement as amended by the 193Z
Subsidiary Credit Agreement Amendment and as amended and
restated in its entirety pursuant to the Amended Subsid-
iary Credit Agreement and as the same may hereafter be
amended, restated, supplemented or otherwise modified is
hereinafter referred to as the "Subsidiary Credit Agree-
ment"). The Company Credit Agreement and the Subsidiary
Credit Agreement are hereinafter together referred to as
the "Agreements" and individually as an "Agraement".
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9. DPursuant to the Subgldiary Cradit Agreement
the loans and letter of credit obllgations outetanding
under the Origlnal Subsidiarvy Credit Agreement as amondod
by the 1992 Subsidiary Crodlt Agracment Amondment will be
continued, and the Banke have mado loann to and will make
further loans to the subsidiary bovrowers aud have par
ticipated in letters of credit and may Losue and partial-
pate in additional letters of credit for the accountu of
the aubsidiary borroweva. Tha Original Subsnldiary Leano,
the %992 Subsidiary Loung and tho loans made and to ba
made pursuant to the Subsidiary Crodit Agreemont are
herelnstrer collactlvely referred to un tho "Subsidiury
Loans", (The Credit Agreamont Loanus and the Subsldiarxy
Loans are necalnaftar collectively roforred to an the
"Loans". Tha-Original Subuldlary Notes, ap amended ond
reastatad by the 1992 Subsldiary Notesn, are contoemporano-
ously herewith Urming amonded and restated to include
loans made and to Sa made pursuant to the Subuldiary
Credit Agreement pursuant to now promiogory notaog {the
11994 Subsidiary Notes™! . ‘the Ovlginal Subslidiary Notos,
as amended and restated by the 1992 Subnidlary Notes and
as amended and restated rontamporanaously hevewlth by thae
1994 Subsidiary Notes, as ull of the foragoing may hore-
after be amended, restated, aupplementoed or otherwioo
modlified, together with each and cvary othav note exocut-
ed and dellivered from time to Ulme pursuant to the Sub-
sldiary Credit Agresment, are heralnafter velerrad to an
the "Subgidiary Notes". The Credii Agisemant Notauw and
the Subsidiary Notes are herelnafter ‘colloctivaly ro-
ferrad tec as the "Notes" and Individually as a "Note",

10, The Loans are in tho form ol ravolving
credit loans under which advances, payments and
readvances may be made from time to time, and tho Loann
will bear interest at variable rates which are degairlbed
in the Notes and Agreementa.

11. Mortgagor 18 a wholly-ownad subsidliaryof
the Company or of another wholly-owned subsidiary of the
company, and has and will benefit, directly or Iindirect-
ly, from the Loansa,
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12. Mortgagor executed and delivered to the
Agent that certain Mortgage, Apsignment of Rents and
Leages and Security Agreement, dated as of September 1,
1988, and recorded on September 8, 1988 in the Clerk's
Office of Ccok County as Document No. 88-409924 (the
"Original Mortgage"), covering the Trust Estate and
gecuring, among other things, (i) payment of all princi-
pal and interest and other sume due or becoming due in
resprct of the Original Subsidiary Loans and the Original
Subgldiary Notes; and (1i) payment by the Company of all
principai and interest and other sums due or becoming due
under the Uriginal Credit Agreement Loans and the Origi-
nal Credit pdaxeement Notes,

13, “Mortgagor executed and delivered to the
Agent that certaip amnended and Restated Mortgage, Assign-
ment of Leases ana - Rents and Security Agreement, dated as
of July 2i, 1992, and racorded con July 22, 1992 in the
Clerk's office of Cook-dunty as Document No. 92536985
{the "1992 Mortgage"), covering the Trust Eastate and
gsecuring, among other thirgs, (1) payment of all princi-
pal and interest and other eury due or becoming due In
regpect of the Origlnal Subsidiary Loang, the 1992 Sub-
pidiary Leans, the Original Subsidiary Noteu and the 1992
Subsidiary Notes; and {ii) paymenc by the Company of all
principal and interest and othar wumg-due or bocowming due
under the Original Credit Agreement lwana, the 1992
Loans, the Orlginal Credit Agreement Notes and the 1992
Naotes,

14, The Criginal Mortgage and the 1992 Mort-
gage ware executed and delivered to the Agent [or Lhe
benafir of the lasuing Banks party to the Intereraaitor
Agrsement and the Trustee for tho Sanior Securod Natoo
{as such terms are defined in the 1992 Movtgage) ana lorv
the benefit of the Banks, “1he Sendor Securad Notoes have
been lrrevocably paid in full; and each lanulng Bank hap
tarminated ag of the date hereof the Ralmbuvsemont Agroe-
ments {as defined in the 1992 Mortgage) to which Lt {o a
party (other than the Credit Documento to the axtent the
game could be considerad Roimbursemeant Agroeemento) . ‘the
Intarcraditor Agraement has bean terminated, excopt for
the appointment thereunder by the Banke of tho Agent as
collateral agemt, which appeolntment has been ratified and

54440170
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confirmed in the Company Credit Agreement and the Subsid-
lary Credit Agreement.

15. This Mortgage ie being given by Mortgagor
to secure, subject to the provisions hereof, (i) payment
of all principal and interest and other sums due or
becoming due in respect of the Subsidiary Loans and the
Subsidiary Notes; (ii) payment of all reimbursement
obligations arising under the Agreements in respect of
Letvers of Credit and Subsidiary Letters of Credit (as
gucl zerms are defined in the Company Credit Agreement) ;
{iii) pavment by the Company of all principal and inter-
est and-ocher sums due or becoming due under the Credit
Agreement Loans and the Credit Agreement Notes; (iv) the
payment of anv further or subsequent advances made to
preserve the lisn of this Mortgage and any other sums due
or becoming due-vider this Mortgage; and (v) performance
of all terms, coverants, conditlons, agreements and
liabilities contained in this Mortgage, the Company
Credit Agreement, the Subsidiary Credit Agreement, the
Notes, the Guaranty (as hereinafter defined), the Other
Mortgages (as hereinafter: defined) and any other mort-
gage, or deed of trust or Dther security instrument or
agreement given to secure paymant of any of the foregoing
(collectively, the "Loan Documents"). This Mortgage
secures future obligations as well _as obligations that
currently exist. All of the foregoing payment and per-
formance obligations in clauges (i}, (3i), (iii), (iv)
and (v) of the preceding sentence are hereinafter called
the "Indebtedness."

16, The parties intend that all advances of
portions of any of the Loans which are revolvihg loans
shall constitute cobligatory advances; subject, however,
to the terms and conditions of the applicable Agrcement.

GRANTING CLAVSES:

NOW, THEREFORE, THIS MORTGACE WITNESSETH: that
the terms, covenants and conditions of the Original
Mortgage and the 1992 Mortgage are hereby amended by this
Mortgage; that the liens of the Original Mortgage, the
1992 Mortgage and this Mortgage be and the same hereby
are consolidated as a joint and single lien covering the
Trust Egtate; and that the Mortgagor, in consideration ot
the Trust Bstate, the acceptance by the Agent of the
trusts created hereby and by the Agreements, and other

6
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gnod and valuable consideration, thea voceipt and wsuffl-
ciency of which are hereby acknowladged (a} han mort-
gaged, warranted, granted, bargained, sold, convayoed,
pledged, and assigned and (b) by these presonts doos
hereby mortgage, warrant, grant, bavgain, nall, convey,
pledge, and asaign unto the Agont and Trustaeu and tholy
succeapors and ageigne fovever, in the trusty croated
hereby and by the Agreaments to gocuye payment and por-
formance of the Indebtedness, all and aingular, for thoe
bansfit of the Boneficiaries, all ito esntate, vight,
ticie-and interast in, to and under auy and all of the
property (hersin called the "Prust Botate") described in
the foilzwing Cranting Clauses; provided, lowayaxr, tho
maximum Yrabllity of the Mortgagor hersunder shall not at
any time #xcoed the sum of it Maximum Guaranty Liabllity
(as defined ' in _the Guaranty and "Guaranty" shall mean
that certain Sarcud Amended and Restated Subwnidiary Guar-
anty, dated as of the date hereof, made by the Mortgagor
and certain affiliates of the Mortgagor in favor of the
Agent and the Banks, as the same shall heveafter be
amended, restated, suppuizmented or otherwise modified
from time to time) less the oum of any amounte, if any,
collected by or on behalf of the Agent from the Mortgagor
pursuant to any Loan Documeinle executed by Mortgagor, and

provided further, however, nucwithatanding anything
herein to the contrary, the total Indebtedness secured by
this Mortgage shall not exceed ''hree Hundred Million
Dollars {$300,000,000):

I. Each parcel of land described in Scbadule A hereto
{herein collectively called the "Land Potcals") together
with the entire right, title and interest <f the Mortgag-
or in and to such Land Parcels, together with (a) all
right, title and interest of the Mortgagor im arnd to all
buildings, structures and other improvements ncw dband-
ing, or at any time hereafter constructed or placed, -upon
the Land Parcels, including all of the Mortgagor’s right,
title and interest in and to all equipment and fixturce
of every kind and nature on the Land Parcels or in any
such buildings, structures or other improvements (guch
buildings, structures, other improvementa, equipment and
fixtures being herein collectively called the "Improve-
ments"), {b} all right, title and interest of the Mort-
gagor in and to all tenements, hereditaments, easements,
rights of way, rights, privileges and appurtenanceg in
and to each Land Parcel belonging or in any way apper-
taining therete, including without limitation all right,

7
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title and interest of the Mortgagor in, to and under any
atreets, ways, alleys, vaults, gores or strips of land
adjoining each Land Parcel and (¢} all claims or demands
of the Mortgagor, in law or in equity, in possession or
expectancy of, in and to the Land Parcels together with
rents, income, revenues, lsuves and profits from and lIn
regpect of the property described above in this Gronting
Clause I and the present and continuing right to make
¢leim for, collect, receive and receipt for Lhe same as
wareinafrter provided, It lg the intention of the partics
hersta that, so far as may be permitted by law, all of
the feragoing, whether now owned or hereafrer acquired by
the Morimagor, affixed, attached or annaxed to sach Land
Parcel ghalil be and remain or become and conatitute a
part of the Trust Fstate and the security covered by and
subject to-ine llen of this Mortgage. All such right,
title and internst of the Mortgagor in and to a Land
Parcel, the intcreat of the Mortgagor in and to tho
Improvements locatad thereon and guch othor property with
raspect thereto described in Jranting Clause [ io horein
called a "Property” and xall such Proporties are hereln
collectively called the “Proportiocs.”

TT. ALl rlght, vitle ancd ‘iptarast of the Mortgagor in
and teo (1) all extenalonu, rmprovementy, battarmtentn,
renawales, subatitutes and veplucemants of and on the
Property described in the foregeiny Granting Clawoe T and
{(11) all additions and appurtenancas therato nol preusont -
ly leagsed to or owned by tho Mortgagnrand hevealitor
leased to, acqulred by or roleased to-tiie Mortgagor or
conatructed, assembled or placed upon the Properties
{including, bubt not limited to, tho Eene oentiate in any
Land Parcel) immediately upon such loeasing, ecquleltlon,
roleane, construction, assembling or placement, and
without any further grant or othar act by tha fjoriaagorn,

ITI. All the estate, right, title and Interest ol the
Mortgagor in and to (1} all judgments, Insurance pre-
ceaeds, awards of damagen and aotélomentn venulting from
condemnat.ion proceedings or the taking ot the Propervtiion,
or any part thereof, undor tho powor of eminent domain or
for any damage (whether caused by such taking or other-
wise} to the Propertion, or any part thoreof, or to any
rights appurtenant thereto, and all procesdn of any sulon
or aother dippoaitionns of the Propovtlos or any part
therecf; and the Agent, subject to Sectiono 4.2 and 8,2
of the Company Credit Agreement, le hereby authorized to

444449170
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collect and receive sald awards and proceeds and to give
proper receipts and acquittances thereto and (ii} all
contract rights (except for such rights contained in any
government or Medicare contracts which according to their
terms or pursuant to law cannot be assigned), general
intangibles, actions and rights in action, relating to
the Properties including, without limitation, all rights
to insurance proceeds and unearned premiums arising from
or relating to damage to the Properties; and (ili} all
proceeds, products, replacements, additions, substitu-
tions, renewals and accessions of and to the Properties,

IV. ‘As additional security for the obligations secured
hereby, tle Mortgagor does hereby pledge and presently
and abaolutsly assign to the Agent from and after the
date hereot {iacluding any period of redemption), primar-
ily and on a parity with said Properties, and not second-
arily, all the reucs, issues and profits of the real
property and all rerts, issues, profits, revenues, royal-
ties, bonuses, rights, and bernefits due, payable or
accruilng (including ali deposits of money as advance
rent, for security or a3 earnest money or as down payment
for the purchase of all or any part of the Properties)
{(the "Rents") under any and all present and future leas-
es, subleasesa, lettings and licenses of and all other
contracts or other agreements atffecting, or relative to,
the ownership or occupancy of all Or any portion of cthe
Properties and does hereby transicr and assign to the
Agent all such leases, subleases anc agreements (the
"lLeases"). The Agent hergby grantg te he Mortgager the
right to collect and use the Rents as tney become due and
payable under the Leases, until an Bvent ol Default (as
hereinafter defined) has occurred and is conyinuing

that the existence of such right shall uot
operate to subordinate this asesignment to any subrequent
agsignment, in whole or in part by the Mertgagor, ond any
such subsequent assignment shall be subject to the rights
of the Agent under this Mortgage. The Mortgagor furinar
agrees to execute and deliver such asgignments of Leases
as the Agent may from time to time request. Upon the
occurrence and during the continuance of an Event of
Default (1) the Mortgagor agrecs, upon dewand, to deliver
to the Agent all of the Leases with such additional
aggignments thereof as the Agent may request and agreesn
that the Agent may assume the managemant of the real
property, and cellect the Rents, applying the same upon
the Indebtedness and [2) the Mortyagor hereby authorizes

H44449170
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and directs all tenants, purchasers or other peresons
occupying or otherwise acquiring any intevest in any part
of the rsal property to pay the Rents due under the
Leases to the Agent upon request of the Agent, The
Mortyagor hereby appolints the Agent as its true and
iawful attorney in fact to manage said property and
collect the Rents, with full power to bring suit Eor
collection of the Rente and possession of the Properties,
giving and granting unto said Agent and unto lts agent or
actorney full power and authority to do and perform all
and every act and thing whatasoever requiaite and neces-
gary ko be done in the protection of the security hereby
conveyed: provided, however, that (i) thia power of
attorney-oud assignment of rents shall not be construed
as an obligation upon the Agent to make or cause to be
made any repairs that may be needful or necessary and
(1i) the Agent forees that until such Event of Default
has occurred andg ls continuing as aforesald, the Agent
shall permit the lorcgagor to perform the aforementioned
management responsikl.ities. Upon the Agent’s receipt of
the Rents, at Agent’s(oprion, it may pay: (1) reasonable
charges for collection vereunder, costs of necessary
repairs and other costs requlsite and necesasary during
the continuance of this powsx of attorney and assignment
of rents and (2) general and-sgecial taxes and assepsg-
menta and insurance premiums. -fliis power of attorney and
assignment of leases and rents shall be irrevocable until
thig Mortgage shall have been satisfied and all of the
Trust Estate releagsed of record and tne releasing of this
Mortgage shall act as a revocation of this power of
attorney and assignment of leases and rents with respect
to such portion of the Trust Estate so released, The
Agent shall have and hereby expressly reserves, the right
and privilege (but assumes nc obligation) to cemand,
collect, sue for, receive and recover the Rents, cr any
part thereof, now existing or hereafter made, ana.aiply
the same in accordance with law,

V. All of the Mortgagor’s right, title and interest in
and to all personal property and equipment of every
nature whatscever now or hersafter located in or on the
Trust Estate ({collectively, the "Personal Property"),
including but not limited to (a) all screens, window
ghadeg, blinds, wainscoting, storm doors and windows,
floor coverings, and awnings; (b} all apparatus, machin-
ery, equipment and appliances not included as fixtures;
(cj all itemg of furniture, furnighings, and personal

10
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preperty; and (d) all extensions, additlonws, lmprove-
ments, betterments, renowaln, substitutlons, and raplace-
ments to or of any of tha foragoing (a)-(¢); (o) all
accounts recnivable arising from the sale or other dluspo-
sition of all or any of the Mortgagor's veal property,
buildings, structures and other lmprovementa, {ixtures,
furniture, furnishlngs, apparatus, machinery, appllancon
or other equipment, and all extenslons, ronewals, Lm-
provements, substitutions and veplacements thereto wheth-
er owned or leased, now or herecaftor acculred, and (f)
all ~a9h or monies of tha Mortgagor, wharevar locatod,
whettiez in the form of cash or checkn, and all cash
equivaleavs including, without limitation, all depouitu
and certificates of depowmit, instrumontn, whothar nago-
riable or ncn-negotiable, debt notes both certificatod
and uncertificzted, repurchape obligatlons tov underlylng
notes of the typss described heveln, and commorclal paper
received 1in conneciion with the valo or other disposition
of all or any of the Mortgagor's real property, build-
ings, structures and.other lmprovementd, [ixtures, Lurni-
ture, furnishings, appzcedatus, machinery, appliances or
other equipment, and all exrsnsions, ronewals, improve-
ments, substitutions and replacementn thoroeto whothor
owned or leased, now or hereatter acquired; it being
mutually agreed, intended and @eclarved, that the Trust
Estate and all of the foregoing purperty vights and
Eixtures owned by the Mortgagor shiell, so far as pormil-
ted by law, be deemed to form a pact »nd parcel of the
Land and for the purpose of this Mortgage Lo bo real
egtate and covered by this Mortgage, Lt balng aloo agroed
that if any of the property hereln mortgagéd lo of a
nature go that a security lnterest therein’zan be por-
fected under the Uniform Commercial Code, thiu inatrument
shall constitute a security agreement, and the Mortgagor
agrees to execute, dellver and file or vefile any/funanc-
ing etatement, continuation statement, or other lamc:u-
ments the Agent may reasonably vequire from time to (lme
to perfect or renew such security interest under the
Uniform Commercial Code. To the extent permitted by law,
(1) all of the Ffixtures are or are to become [lxtures on
Land Parcels; and (ii) thie instrument or an appropriate
financing statement, upon recording or reglstration in
the real eatate records of the proper offlce, shall
conatitute a "fixture-filing" within the meaning of
Sectlons 9-313 and 9-402 of the Uniform Commercial Code.
The remedies for any violation of the covenants, terms
and conditions of the agreemants hereln contained shall

11
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be as prescribed herein or by general law, or, as tc that
part of the security in which a security interest may be
perfected under the Uniform Commercial Code, by the
gpecific statutory consequences now or hereafter enacted
and specified in the Uniform Commercial Code, all at the
Agent's scle election.

VI. All of the Mortgagor's right, title and interest in,
toand under (i) all contracts and agreements relating to
the Properties, and other documents, books and records
related solely to the operation of the Properties except
for such government, Medicare or other contracts which,
according to their terms or pursuant to law cannot be so
asslgned; 134} all permita, certificates, approvale and
authorizatiors however characterized, iassued or in any
way furnished, whether necessary or not for the operation
of Mortgagor'e buginess, including, without limlitation,
consents, licenses/ warrantles, guarantiesm and building
permits required for the conetruction, completion, occu-
pancy and operation of ‘each and every Property, environ:
mental certificates, howgital or other llcensess or per-
mits but excluding such govaenment, Medicare or other
permitg, certificates, approvaluy, authorlzations and
licenses which, according tothair terms or pursuant to
law cannot be eo asplgned; and (i4i) all engineering
reports, land planning, maps, surveys, and any other
reports, exhibits or plans and spccetications usod or to
be used in connection with tha conatruculon, operation or
maintenance of ecach and every Property. kogethor with all
amendments and modifications thoreol,

VII, All of Mortgagor’'s righteo and lntereat on lopnoe
under the lease, Lf any, whlch may bo desceribsed Ln Sched-
ule A herato (the "Net Lease'), including, witheut Limi-
tation, Mortgagor's right of flrovt vefuval or othgx
option to purchase the Property luoased under any suci Not
Leasa.

TO HAVE AND TO HOLD THE TRUST ESTATE, whather now ownuod
or held or hereafter acquired, unte the Agent and ‘frumt-
esn and thelr succensors and asalgqne, forever,

IN TRUST FORKVER, with powar of wale {to the oxtoeni por-
mitted by applicable law), upon the terms and trusts
hevein set forth for the benefit and securlty of the
Agent and Truptees and thelr succompors and asslgne, to
gecure the payment and performance of, and compliance

12
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4 1/

with, the obligations, covenants and conditions of this
Mortgage and the Indebtedness, all as herein set forth.

IT IS HEREBY COVENANTED, DECLARED AND AGREED that the
Trugt Egtate is to be held by the Agent or the Trustees
upeon and gubject to the covenants, conditions, uses and
trusts set forth in this Mortgage.

CQVENANTS:

Mortgagor hereby covenants and agrees as fol-

ARTICLE I.
SECTION 1.1 Payment of Loaps and Guaranty.

Mortgagor shall . July and punctually pay or cause to be
paid within any apriicable grace period set forth in the
applicable Agreement covering the same and in the manner
specified in the Netes the principal, interest, and all
other sums due or to bezcme due or required to be paid
under or in respect of any Loan or any of the Agreements
or the Notes, and shall pe:rform all ol the Mortgagor’s
obligatione under the Guaranty and shall perform all the
conditiong, covenants and obligations on the part of the
Mortgagor to be performed hereunder.

SECTICN 1.2 Good Title. Mortgagor represents,
warrants and covenante that: (i) on aad @s of the date
hereof, it has good and marketable titlz to an indefeasi-
ble fee simple estate in the portions of -thie - Trust Estate
congtituting real preoperty {(or leasehold tiile with
respect to any Property which is leased pursuvant to the
Net Lease, if any, indicated in Schedule A heretJ; and
rights in the portions of the Truast Esgtate constituting
personal property, subject to no mortgage, pledge, sncu-
rity interest, charge, hypothecation, assignment, deuvosit
arrangement, encumbrance, lien (statutory or cther) or
other security agreement of any kind or nature whatsocev-
er, including, without limitation, any conditional sale
or other title retention agreement, any financing lease
in the nature thereof, any filing or agreement to flle a
financing statement as debtor under the Uniform Commer-
cial Code or any similar statute of any jurisdiction,
domestic or foreign, other than notice filings not per-
fecting a security interest (collectively, "Liens"; each,
a "Lien"), except only for (x) Permitted Liens (as such

13

9'1‘1"‘. 1




T
UNOFFICIAL COPY




UNOFFICIA|, CORY,

o)

term is defined in the Company Credit Agreament} and
thoge lliens permitted pursuant to Sactions 8.1 of the
Company Credit Agreement, and (y) thosae Llens on Schedule
B attached hereto {collectively, "Permitted Encumbranc-
ea"}; (11) ic will keep in effwect all material rights and
appurtenances to or that censtitute a part of the Trust
Eatate; and (iii) on and as of the date hareol thiws
Mortgage creates and conatitutes a valld and enforceable
firat mortgage lien on each Proporty to the extent b
conzeitutes real estate under applicable law and o por-
factes security interest in so much of the Trust Entate
as ls-wsverned by the Uniform Commorcial Coda as adopted
in the wnates where the Land Parcelno ave locataed, subject
only to Parimitted Encumbrances, and Mortgagor doos now
and will ferever warrant and defend Lo Ageont and the
Beneficlaries such title and the valldity and priouvlty of
the Lien hereby created and evidenced agalnst the clains
of all persons and parties whomaoever, subject to the
provisions of this Mortgage.

SECTION 1.3 jncoyporation of Texmg of 1992
Mortaage. The terms, covenants and conditions of the
1992 Mortgage shall be, and the same hereby are, incorpo-
rated herein by this refereinze thereto except as modifled
by this Mortgage and except tohuat:

(a) The reference to Setction 1.08(e) of the
Company Credit Agreement in Sectieii 1.5 of the 1992
Mortgage shall be, and hereby is, amended to be a refer-
ence to Section 1.8(d) of the Company Cisdit Agreement;

(b} The references to Section 7.93.0f the
Company Credit Agreement in Sections 1.7 and, 1110 of the
1932 Mortgage shall be, and hereby are, amenced to be
references to Section 7.3 of the Company Credit Arrae-
ment;

{c) Section 1.14(a) of the 1992 Mortgage shall
be, and hereby is, amended to read as followas:

"(2) Cagualty: Agpianment of Pxo-
geeds, In case of any material dam-
age to, or loss or deatruction of,
any material Improvements and Persgon-
al Property or any part thereof
(each, a "Destruction"), Mortgagor
shall promptly gend to Agent a notice

14
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getting forth the nature and extent
of such Destruction, The proceeds of
any insurance payable in respect of
such Degtruction are hereby assigned
and shall be paid to Agent; provided,
howaver, that insurance proceeds
which do not exceed $500,000 for any
individual occurrence nhall be paid
to Mortgagor unleas the applicable
ingurer shall have recelved a notlice
from the Agent that a default or an
Event of Default (as defined in Sec-
tion 3,1 hereof) has occurred and iw
zontinuing. All inaurance proceads,
Yeoma the amount of any oxponsed in-
~urrved in litlgating, avbltrating,
compromiglng or settling any claim
arislag out of such Restruction Lo
the extant auch amount lu groater
than $200,000 ("Net Procoade"}, ohall
be applied ar accordance with the
provielons of Sections 1.14{c) and
1.14(d) .

(d) Secrtion 1.4 of tho 1992 Mortgage nhall
be, and hereby 1, amended to-iund ag followy:

"(d)  Rigrribuclon of Nel-Award. Qx
Nat Progeediy. In the avent dortgagov
doas not eloct Restoratlon-in accon-
dance with the tarmp of Section
1.14(¢), or, having made such ¢ lac
tion, Mertgagor falle to commance
Restoration within 180 dayn from the
Taking or Destructlon or fallwe to
diligently pursue such Rastovation to
completion, such Net Award or Net
Proceadn whall be deemed "Neb Pro-
coeds" (un defined in the Company
Credit Agreement") of an "Asset Sale”
(as defined in the Company Cradit
Agreement); subject, however, to tho
amount of such Net Award or Net Pro-
ceads gatienfying the appllicable monn-
tary threshold set forth in the dofi-
nition of that term);"

15
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{e) The references to the "Senior Note Inden-
ture" in Sections 1.14(c), 1.14(e) and 5.13 of the 1992
Mortgage shall be, and hereby are, deleted;

(f) The references to the "Intercreditor
Agreement" in Sections 2.1(b}, 3.2(b), 3.3(c), 4.2(c),
4,2(d), 4.6(a), 4.6(b), 5.6, 5.15 and 5.16 of the 1992
Mortgage shall be, and hereby are, deemed to be refer-
enrses to the "Agreements”" as defined herein; and

(g) The reference to "Reimbursement" in Sec-
tion 32 (c) of the 1992 Mortgage shall be, and hereby is,
deleted,

‘b1 . All references to "Holders" in the 1992
Mortgage shiall bhe, and hereby are, deleted.

SECTION i.4 No Novation. This Mortgage con-
stitutes an amendwent and continuation of the instrument
amended hereby (the "Original Instrument"), and such
Original Instrument ga2)i continue in effect on and after
the date hereof as so amended and continued., The parties
do not intend that this Mortgage ceonstitute a novation,
termination, release or satisfacticn of the Original
Instrument, and shall not constitute payment or satisfac-
tion of any indebtedness or otiey obligation secured by
the Qriginal Instrument.
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IN WITNESS WHEREQF,

i) / G

the undersigned, by their

duly elected officers and pursuant to proper authority of
their respective boards of directors have duly executed,
gealed, acknowledged and delivered this instrument as of:

rhe date first written above,

WITNESSES:

/;u_@zzﬂ (U

Name: pragnt . s LG L

WITNESS:

QC AN S\(.QW

" Flona Salmon,

_ﬁmﬁawﬁf/{/u«u?m

Name: Tiia Henderson

F

CHARTER BEHAVIORAL HEALTH
SYSTEM OF CHICAGO, INC.,

By:
Name: CHARLSTR A S'nr-\ruu
Title: TECACLRCR

(SEAL]

\,_. RSy
Name 'MN S 2. pROT Aoc-d

Titld: ASSISTAIT SCaRe TARY

BP.NKER TRUST COMPANY,

| :"' yb«?rauth
Title: V.c/', Rt DeENT
-

Title Ve (Fad.ele
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CORPORALE ACKNOWLEDGMENT

STATE OF NEW YORK )
booosd,
COUNTY OF NBEW YORK )

On thia }‘] day of May v L9949 batora me, tho A
uru“faiqnqp)offxco , porsonally apponved (li foatte. ﬂ‘ Sted o d
and A [ {uk“hu,ﬁgennonqlly known nnd acknowladege
Ch&Wd;lVBﬂ to me to be the { “ Q and ,\,(f“ “(
A xaapmrtivwly of CHARTER ubHAVIORAb HEALTH
SYSTEM O“ CHICAGO, INC., and that ag guch officors, being
duly autkorized to do no purouant to it by laws or a
regolution of its boavd of directory, executed and ac-
knawladged the~foregoing instrumant for the purposed
therein contacned, by signing the name of the corporation
by themselvug as such officer{s) as theiyr free and volun-
tary act and deed.apd the voluntary act and deed of anld
corporation,

IN WITNESS WHEREOF, I horevnder set my hand and officlal
soal .

Vé’.r/ﬁ/ S

otary Dybilc

My Commigzion Explres:
[NOTARIAL -8EAL)
| MONTOQMERY

ot t Nvvs York
Notery I‘nt\;\ln mu}?"% I

mmmudnmmmnc$nyvx
Comuminaluti 15D tren Apet
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STATE OF NEW YORK |
} 88.:
COUNTY OF NEW YORK )

On this 1lst day of May, 1994 before me, the
undersigned officer, personally appeared Robert Megan,
personally known and acknowledged himself to me to be the
Vice President of Bankers Trust Company, and that asa such
citicer, being duly authorized to do so pursuant to ite
by-laws or a regolution of its board of directors, exe-
cuted and acknowledged the foregoing instrument for the
purpcses therein contained, by signing the name of the
corporacion by himself as such officer as his free and
voluntary sct and deed and the voluntary act and deed of

gaid corporation.

IN WITNESS WHERLZOF, I hereunto sat my hand and official
seal.

Notary Public

My Commission Expires:
(NUTARIAL SEALI

AOREWT L B
Nowory Puz'.‘.r e Yok

', + H
Gttt WOl e
Oaptutunlpy itoe vaw )
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FARCEL 'A':

LOTS !, 2 AND 3 IN JOSEFH A, W, REE'S SUBDIVISION OF THE SQUTH 10 RODS
OF THE NORTH 46 RODS OF THE EAST 1/2 QF THE NORTH EAST 1/4 QF SECTION

17, TOWNSHIP 40 NORTH, RANGE t4 EAST OF THE THIRD PRINCIPAL MERIDIAN.

IN TODK COUNTY, ILLINOIS

FARCEL /R':

LOT § IN WDRACE A. GOODRICH'S SUBDIVISION OF SOUTH 10 RODS OF THE NOFPTK
19 RODS OF (Me EAST (/2 QF THE NNRTH EAST t/4 OF SECTION (7, TOWNSHIF
40 NORTH. RANLZ 14 EAST OF THE THIRD FRINCIPAI MERIDTAN ACCORDING TC
THE PLAT THEREOF RECORDED QF SAID SUBDIVISION RECORDED NOVEMBER 23,

1888 AS DOCUMENT MJMBER 4189413, IN COOK COUNTY. ILLINOIS

ALS

PARCEL 'C':

THE EAST 30 FEEY OF LUY 2 N HORACE A, GOODRICH'S SUBDIVISION OF THE
SOUTH 16 RODS OF NORTH 30 R0DS OF EAST 1/2 OF NORTH EAST (/4 OF SECTIOM
17, TOMNSHIP 48 NORTH, RANGE 14 FAST NF THE THIRD PRINCIPAL MERIDIAN.
IN COOK COUNTY, ILLINDIS

ALSO

PARCEL 'D':

LOT & INM JOHN N. YNUNG'S SUBDTYISTIOUN OF THE SOUTH 5 ACRES OF THE NORTH
2% ACRES OF THE EAST 1/2 OF THE NORTH-EAST t/4 OF SECTION 17, TOWNSHIF
48 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.
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SCHELULE B

Permittad Encumbrances

1./ Taxes, constituting a lien on the Trust Estate, which
Are not yet dus and payable,

2. KRights or claims of parties in possession, as tenants
oniv, not shown in the public records.

3. Easemanre or claims of Easements not shown by the
public recurds,

4. Rights of the public and/or government agencies in
public rights nf way dedicated pursuant to inatru-
ments appearing o/ record or othervise affecting
the Property, if anv,

944491770




UNOFFICIAL COPY




