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This is 2 MORTGAGE AND SECURITY AGREEMENT dated as of July 1, 1944 (herein
referred 1o sametimes as “this Mortgage”), between NORTHSIDE OPERATING CO, d/b/
EDGEWATER HOSPITAL AND MEDIcAL CENTER, INC., an Hlinvis rot for profit corporation
tthe “Corporation™), as mortgsgor, and LASALLE NATIONAL BANK, a national banking
association duly established and existing under and by virtue of the faws of the United States
af America, as Master Trustee under the Master Indenture hercinafter referred to (the

“Master Trustee™), as mortgagee.
PRELIMINARY STATEMENT

The Zoroaration, has entered into o Muster Trust Indenture (the “Original Master
Indenture”™) dared as of July 1. 1994, as supplemented and amended by the First
Supplemental ‘Mas Indenture (the “First Supplemental Master Indenture” and, together
with the Original Master Indenture, the “Master Indenture”), bath with the Master Trustee.
Pursuan! to the Master tadenture, the Members of the Obligated Group and any futwre
Members are authorized to/1ssue Direct Note Obligations ("Obligations”) from time to time.
As of July 1, 1994, there is catstanding a $41,000,600 in Direct Note Obligztion in the forn
attached ax Fvhibit B hereto, Tae Corporation wishes to mortgage and assign to the Master
Trustee the property described hercin as security for the Obligation und the performance of
the obligations of the Members of the-Obfigated Group under the Maste: Indentare und the
Corporation hereunder: provided, however, that the maximum aggregate principal amount
of Obligations that rnay be secured hereby is.exnressly limited to $500,000,000,

GRANTING CLAUSES

in consideration of the premuses, the acceptance of tho Obligarions by the purchasers
thereof and for other good and valuable consideration the receipt whereof is hereby
acknowledged, and in order to secure the payment of the principel.of, premium, if any, and
interest payable on the Obligations and the performance of ait the obligations of the
Obligated Group contained in the Master Indenture and of the Corporation contained herein,
the Corporation has executed and delivered this Mortguge and by these prescits does assign,
grant, mortgage, warranl, convey, tuansfer, pledge, set over and confirmasiva the Master
Trustee and its successors and assigns forever, and grant a secusity interest thereanto i, al)
the Corporation's right, title and interest in, to and under any und all of the fellowing
described property (herein called the “Mortgaged Property™):

DIVISION |

The real estate described in Exhibi} A herero, together with the entire interest
(whether now owned or hereafter acquired) in and to said real estaie and the entire interest
of the Corporation in and to all buildings, structures, improvements and appurienances now
standing, or at any time hereafter constructed or placed upon such real estate, including all
right, title and interest of the Corporation in and to all building materials, building
equipment and fixtures of every kind and nature whatsoever on said real estate or in any
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building, structure or improvement now standing or hercafter constructed on siid real
estute, and the reversion or reversions, remainder or remainders, in and to said real estate,
and together with the entire interest of the Corporation in and to all and singular the
tencments. hereditaments, easements, rights of way. rights, privileges and appurtenances to
saidl real estate, belonging or in any way appertaining thereto, and al} right, title and interest
of the Corporation in, to and under any streets, ways or alleys adjoining said real estate or
any part thereof including all bridges thercover and tunnels thereunder, including withot
limitation all claims or demands whatsoever of the Corporgtion either in law or in equity, in
possession or expectancy of, in and to said real estate, it being the intention of the parties
hereto that, so far as may be permitted by law, all property of the character hercinabove |
describesd, which is now owned or hereafter acquired by the Corparation and affixed to or
attached toor-placed on said real estate, shall be deemed o be, and shall be considered us, |
fixtures and appuitenances to said real estate of the Corporation, and as to the halance of the
property uforésaid shis Mortgage is hereby deemed to be as well a Security Agreement
under the provisiony’ofthe Uniform Commercial Code for the purpose of creating hereby a
security interest in said-property, which is hercby granted by Morigagor as debtor to
Mortgagee as secured party, securing the indebtedness hereby secured. The uddresses of
Mortgagor (debtor) and Morgage= (secured party) appear in Section 6.3, together with all
rents, income, issues and profits therefrom: and

LIVISION T

&

All tangible personal property, including without limitation, all fixtures, machinery, ‘:’i
equipment, inventory and other goods (all as deiiped in the lilinois Unifrrm Commercial K
Code) of any nature whatsoever except motor veliicies and all proceeds or products from the o
sale or other disposition of any thereof and all replaCe/nants, substitutions or additions uf b
any kind whatsoever for the above; and 8

DIVISION 1

Any and all other property of cvery kind and nature from time 1o time hereafter, by
delivery or by writing of any kind, conveyed, pledged, assigned or tranifered as and for
additional security hereunder by the Corporation or by anyone on its behaif te‘the Master
Trustee;

SUBJECT, HOWEVER, to Permitted Encumbrances, as defined in the Master Indenture;

TO HAVE AND 7O HOLD all and singular, the Mortgaged Property, whether now
owned or hereafter acuuired, unto the Master Trustee its successors and assigns forever,
provided, however, that this Mortgage is upon the express condition that if the Corporation
shall pay or cause to be paid al! indebtedness secured hereby and shall keep, perform and
ovserve all and singular the covenants and promises in the Obligations, in the Maste
Indenture and in this Mortgage expressed to be kept, performed and observed by the
Corporation or the Obligated Group, then this Mortgage and the rights hereby granted shall
cease, deiermine and be void, otherwise to remain in full force and effect.
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The Corporation and the Master Trustee hereby further covenant and agree as
follows:

ARTICLE 1

DEFINITIONS

Th terms used in this Mortgage, uniess the context requires otherwise, shall have the
same meanings s set forth in the Master Indenture.  All accounting terms not otherwise
defined ip-the Master Indenture or herein shall have the meanings assigned to them i
accordance-with generally accepted accounting principles.

All referéntes in this instrument to designated “Articles”, “Sections™ and other
subdivisions are t ike designated Articles, Sections and other subdivisions of this instrument
as originally executed: The words “herein”, “hereot” and “hereunder” and other words of
similar import refer to-inis Mortgage as « whole and not to any particular Article, Section
or other subdivision unless'the Context indicates otherwise,

ARTICLE H

REPRESENTATIONS AND WARRANTIES

The Caerporation mukes the following réoresentations and warranties as the basis for
its covenants herein:

(a) The Corporation is a not for profit.corperation duly incorporated under
the laws of the State of Illinois (the “State™), is in gocd standing and duly authorized to
conduct its business in the State, is duly authorized and-oas full power under the laws
of the State and all other applicable provisions of law ana its ziticles of incorporation
and by-laws to create, issue, enter into, execute and deliver this Mortgage and all
action on its part necessary for the vaind execution and delivery-of this Mortgage has
been duly and effectively taken.

(b) The execution and delivery of this Mortgage, the consumnizacn of the
transactions contemplated hereby, and the fulfillment of the terms and conitions
hereof do not and will not conflict with or result in a breach of any of the terms or
conditions of any corporate restriction or of auy agreement or instrument to which
the Corporation is now a party, and do not and will not constitute a default under any
of the toregoing, or result in the creation or imposition of any Lien, charge or
encambrance of any nature unon any of the Property of the Corporation except for
Permitted Encumbrances. The Corporation has good and marketable fee simple title
(o the Land and good and marketable title to its other Property and is the lawful
owner and is now lawfully seized and possessed of the Mortgaged Property (other
than that not presently in existence), in all cases free and clear of all Liens, security
interests, charges and encumbrances whatsoever except Permitted Encumbrances. The

-3.
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Corporation has full power and lawin) authority to mortgage and geant u security
interest in the Muortgaged Propenty 1o the Master Trustee and will preserve, warrant
amd defend the samse unto the Master Trustee against the claims of all persons and
parties.  This Mortgage constitutes o direet and valid first morigage Jien upou the
Land, including the fixtures, subject only to Permitted Encumbrances. The casetients,
rights-of-way, lens, zncumbrances, covenants, conditions, restrictions, exceptiony,
minor defects, irregularities of titie and encroachments on adjoining real estate, if
any, now existing with respect to the Land do not and will nat materially adversely
affect the value of the Facilities, the Project or the Property currently affected
therehy, or materially impair or materially interfere with the operation and uzefulness
theseof for the purpose tor which they were acqysiired or ure held by the Corporation,

)~ The Corporation represents and warrants that, exeept in accordance with
applicakite-taw, neither the Corparation nor any lessee nor, to the best of its
knowledge, apy previous owner, tenant, ovcopant or user of the Mortgaged Property
used, generated, eteased, discharged, stored or disposed of, or is using, genesating,
reteasing, discharging, storing or disposing of, any Hazardous Materials (os
hereinafter defined) 0%, under or in the Mortgaged Property, or transported, or is
transporting, any Hazardous Materials to or fiom the Mortgaged Property and that no
Huzardous Minerials are prdseat on the Mortgaged Property, except in accordance
with applicable law. The Corparuton shall aot, except in accordance with applicable
faw, cause, suffer to exist or permit the presence, use, generation, redease, discharge,
storage or disposat of any Hazardous Materials on, under or in, or the transportation
of any Hazardoas Materials to or fiony, the Mortgaged Property.  The term
“Hazardous Materials”™ shall include any suosiance, material, or waste which is (a)
petroleum; 1b) asbestos: (¢) potychlorinated bippcryls; (d) designated as 4 “hazardous
substance” pursuant to Section 311 of the Cleanwater Act, 33 US.C. §1251 ¢l seq.
(33 11.S.C. §1321) or histed purseant to Section 307 oo the Clean Water Act (33 US.C,
§1371 ) (e) defined as a “hazardous waste” pursuant to3ection 1004 of the Resource
Conservation and Recavery Act, 42 U.S.C. 86901 ¢f sey. (42 U1.S.C. §6903); (f)
detined as a “hazardous substance” pursuant to Section 101 ofthe Comprehensive
Environmenta! Response, Compensation, and Liubility Act, 42°45.8 £ §9601 ¢f seq.
(42 1.5.C. §9601); () subject to regulations as a hazardous chemical substance
pursuant to Section 6 of the Toxic Substances Comrol Act, 15 U.S.C/826(H el seq.
(15 U.S.C. §2605); or {h} any pollutant, contaminant, hazardous, dangercus or toxic
chemicals, mater.als or substances within the meaning of any other applicable federal,
state or locat law, regulation, ordinance or requirement relating to or impusing
liability or «<tandards of conduct concerning uny such hazardous, toxic or dangerous
waste., substance or material, cll as now in effect or hereafter from time to time

adopted or amende.

{d) The Corporation represents and warrants that the Mortgaged Property
and its intended use substantially and materially comply with applicable Jaws,
governmental regulations and the terms of any enforcement action commenced by any
federai, State, regional or local guvernmenial agency, including, without limitation,
all applicable federal, State and local laws pertaining to air and water quality,

-4-
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hazardous waste, waste disposal and other environmental matters, including, but not
limited to, the Clean Air, Federal Water Pollution Control, Solid Waste Disposal,
Resource Conservation and Recovery and Comprehensive Environmental Response,
Compensation and Liability Acts, and the rules, regulutions and ordinunces of all
applicable federal, State and local agencies and bureaus.

ARTICLE 1T

GENERAL COVENANTS AND AGREEMENTS

Section 3.1, Muster Indenture Covenants. Each and all of the representations,
witrranties, lerms, provisions, resirictions, covenants and agreements set forth in the Master
indenture, and i 2ach and every supplement thereto or amendment thereof which muy at
any time or from(xirne to time be executed and delivered by the parties thereto or their
suceessors and assigny, are incorporated herein by relerence to the sume extent as though
cach and all of said regrescatations, warranties, 1erms, Previsions, restrictions, covemnts
andd agreements were fully et oat herein and as though any amendment or supplement ti the
Master Indenture were fully Set i in an amendment or supplemens 1o this Mortgage: and
the Corporation daes hereby covenant ind agree well and truly to abide by, perform and be
governed and restricted by cach and-a'i of the matters provided for by the Master Indenture
and so incorporated herein to the sume exicat and with the same force and effect us if cach

and all of said representations, warrantics, terms, provisions, resirictions, covemants and (4
agreements so incorparated hereby by referetics were set out and repeated herein at length. wa
Without limiting the foregoing, the Corporation” coyenants and agrees to pay all taxes, ~1
assessments and governmental charges or levies inipssad upon this Mortgage, the Series fo}
1994 Obligation, any Additiona! Obligations or any other indebtedness secured hercby and — Ja
such amounts shall constitute additional indebtedness secured eveby. 8

Section 2.2, Further Assurances: After-Acquired Propesty. (a) The Corporation
will do, e.ecute, acknowledge and desiver, or cause to be done, execued; acknowledged and
delivered such agreements supplemental hereto and ail such further acts, deeds, conveyances,
mortgages, assignments, instruments, transfers and assurances as the Master Trustee
reasonably may requite for the better assuring, transferring, mortgaging vonveying,
pledging, assigning and confirming unto the Master Trustee all and singular the Marigaged
Property as now or hereafter constituted.

{b)  All right, title and intcrest of the Corporation in and to all improvements,
betterments. renewals, substitutions and replacements of the Mortgaged Property or any purt
thereof, hereafter constructed or acquired by the Corporation, immediately upon such
construction or acquisition, and without any further mortgaging, conveyance or assignment,
shall become and be part of the Mortgaged Property and shall be subject to the lien and
security interest of this Mortgage as fully and completely and with the sume effect as though
now owned by the Cororation, but at any and all times the Corporation will execute and
deliver to the Master Trustee and all such further assurances, mortgages, conveyances of
assignmerts therefor and other instruments with respect thereto as the Master Trustee may

.5.
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reasonably require for the purpose of expressiy and specifically subjecting the same to the:
lien and security interest of this Mortgage.

Section 1.3, Pavaent of Principal, Premium, if any, and Interest. Phe Corporation
will duly and punctually pay the principal of, premium, if any, and interest on the Series
1994 Obligation and any Additional Obligations secured hereby according to the terms

thereof,

Section 3.4, Maintenance of Lien; Recording. (a) The Corporation will, at ats
expense, t2ke alf necessary action to maintain and preserve the len and security interest of
this Moitgzge so long as the Series 1994 Obligation or any Additional Obligations are

outstanding.

(hy  The Carporation will, forthwith after the execution and delivery of this
Mortgage and thereaftzi from time to time, cause this Mortgage and the Master indenture
(including anv amendmZats thereto and supplements thereof) and any financing statements in
respect thereof to be filed, resisiered and recorded in such manner and in such places as niy
be required by law in order o prblish notice of and fully to perfect and protect the lien and
seeurity interest hereof upon, and the title of the Corporation to, the Morgaged Property,
and fram time to time will performogr-cause to be performed any other act as provided by
law ond will execute or cause to be exceted any and afl continuation statements and firther
instruments that may be requested by the Mesicr Trustee for such publication, perfection and
protection. Except to the extent it is exempt-therefrom, the Corporation will pay or cause to
be paid all filing, registration and recording yeew incident to such filing, registration and
recording, and all expenses incident to the preparation, execution and acknowledgement af
such instruments of further assurance, and all federatand State fees and other similar fees,
duties, imposts, assessments and charges arising out of or in-vonnection with the execution
and delivery of this Mortgage and such instruments of further.acsurince.

Section 3.5, Maimenance, Repair, Restoration, Liens. The-Corporation shatl (a)
pay. when due, any indebtedness that may be sccured by a lien or charge on the Mortgaged
Property (whether senior, of equal priority, or junior tu the lien hereot) ana; upon request,
exhibit to the Master Trustee satisfactory evidence of the discharge cf5uch lien; (b)
complete, within a reasonable time, any building(s) or other improvements raosv_or it any
time in the process of erection or rehabilitation upon the Morigaged Property; («icomply
with all requirements of law, municipal ordiances, and restrictions and covenants 6! record
with respeci to the Mortgaged Property and the use thereof; (d) suffer or permit no
unlawful use of, or nuisance to exist upon, the Mortgaged Property; and (e) cause the
Mortgaged Property to be managed in a competent and professional manner.

Section 3.6, Priority of Lien. 1 is further made an express condition and covenant
hereof, that while this Mortgage is in effect, the lien of this Mortgage shall extend to any and
all improvernents and fixtures, now or hereafter on the Mortgaged Property, prior o any
other lien thereon that may be claimed by any person, so that subseguently accruing claims
for lien on the Mortgaged Property shail be junior to this Mortgage, except for Permitted

Encumbrances.
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Section 3.7, Proceeds of Insurance ead Condemnation, In case of loss covered by
policies of insurance or receipt by the Corporation of any proceeds of an award or cluim for
dummages arising from condemnation of any portion of the Mortgaged Property, the Masier
Trustee is hereby directed to upply such proveeds in acvordance with the Sections 410 and

411 of the Master Indenture.

Section 3.8, Hazardous Waste. The Corporation hereby indemnifies the Master
Trustee and agrees to hold the Master Trusice harmless from and against any and all losses,
Habilities, damages, injurics, costs, expenses, and claims of any and every kind whatsoever
paid. incurred, or suffered by, or asserted against, the Master Trustee for, with respect t,
or as a diteot or indirect result of, the presence on or under or the escape, seepage, leakage,
spilluge, disCharge. emission, discharging, or release from, the Mortgaged Property of any
Huzardous Masesial (including, without limitation, any losses, liabilities, damages, injuries,
costs, expenscs orclaims asserted or arising under the Acts referred to in paragraph () of
Article [1 hereof. any vther so-called “Superfund™ or “Superlien™ law, or any other federal,
siate or tocal statute, law, ordinance, code, rule, regulation, order or decree reguluting,
relating to o1 imposing 'iability or standards of conduct concerning, any Huzardous
Material), regardless of whettier or not caused by, or within the control of, the Corporation,
unless resuliing solely from the neg.igent acts of the Master Trustee.

Scction 3.9, Stamp Tax. 1, by ke laws of the United States of America, or of any
state or municipality having jurisdiction over the Corporation or the Mortguged Propeity,
any tax is used or becomes due in respect ol the issuance of the Obligations, the Corporation
shali pay such tax in the manner required by such law.

Section 310, Effect of Extensions of Time ard Amendments. 1f the payment of the
indebtedness hereby secured, or any part thereof, be-zxiended or varied, or if any part of
the security therefor be released, all persons now or at any time. hereafter liable therefor, or
interested in the Mortgaped Property, shall be held to assent tosuch extension, variation, or
refease; and their liability, and the lien, and all provisions hereov, anzil continue in full force
and effect; the right of recourse against alt such persons being cxpressly reserved by the
Master Trustee. notwithstanding any such extension, variation, or reiease, Any person,
firm, or corporation taking a junior mortgage or other lien upon the Mortgag:d Property or
any interest therein shali take the said lien subject to the rights of the Mas’er Trustee to
amend, modify, and supplement this Mortgage, the Obligations or the Loan Agrecments and
to extend the maturity of the indebtedness secured hereby, in cach and every cas¢ without
obtaining the vonsent of the holder of such junior licn and without the lien of this Mortgage

losing its priority over the rights of any such junior lien,

Seetion 3.1F. Muaster Trustee's Performanee of the Carporation’s Obligations. Upon
failure of the Corporation to make any payment or perform any act required hereunder, the
Master Trustee, may. (subject to the Corporation’s rights to contest pursuant to Section 406
of the Master Indenture) but shall not be required to, make any payment or perform any act
herzin required of the Corporation in any form and manner deemed expedient to the Master
Trustee; and the Master Trustee may, but shall not be required to, make full or partial
payments of principal or interest on any prior encumbrarces and purchase, discharge,

-7-

ZL486

£0vo




UNOFFICIAL COPY

compramise, or settle any tax lien or other prior lien or title or claim thereof, or redeem
from any tax sale or Torfeitwe affecting the Mortgaged Property or contest gy tax or
assessment. and may, but shall not be required to, complete construciion, rehabilitation,
furnishing. and equipping of the improvements upon the Mortgaged Property and rent,
operate, and manage the Mortgaged Propesty and such improvements and pay operating
costs and expenses, including without fimitation management fees, of every kind and nature
in connection therewith, so that the Mortgaged Property and linprovements shall be
operational and usable for their intended purposes. Al moneys paid tor any of the purposes
herein authonized, and all expenses paid or incurred in connection therewith, including
attorneys” fees and other moneys advanced by the Master Trustee to protect the Mortgaged
Property ard the lien hereof, or to complete construction, furnishing, and equipping or to
rent, opersie-and manage the Mortgaged Property and such improvements or @ pay any
such operatizpecosts and expenses thereof or to keep the Mortgaged Property and
improvements uperational and usable for its intended purpose, shall be so much additional
indebtedness secuted bereby, and shall become immediately due and payable without nolice.
and with interest thereon-at the prime rate of the Master Trustee plus 3%. Inaction of the
Master Trustee shall never bz considered as a waiver of any right accruing to it on account
of any defuult on the part oFthe Corpuration. The Master Trustee, in making any payment
hereby authorized () relating (0 tuxes and assessments, may do so according to any bill,
statemant, or estimate, without (nquiry into the validity of any tax, assessment, sule,
forfeiture, tax lien, or title or claim‘theréof; (b) for the purchase, discharge, compromise,
or settlement of any other prior lien, may doso without injury as to the validity or amount
of any claim for lien which tnay be assert=d; or {¢) in connection with the completion of
construction, rehabilitation, furnishing or equizring of the improvements or the rental,
operation, or management of the Morigaged Prope:ty-or the payment of operating costs and
expenses thereof, the Master Trustee may do so in such amounts and to such persons as the
Master Trustee may deem appropriate.

Section 312, Inspection of Mortgaged Property and Kecords. The Master Trusiee
shall have the right to inspect the Mortguged Property, conduct iests thercon (including out
not limited to soil borings) and all books, records and documents relating thercto at all
reasonable times. and access thereto shall be permitted for that purpose.

Section 3.13.  Assignment of Leases, Rents, and Contracts. The Corparzaon hereby
bargains, setls, transfers, ussigns, conveys, and delivers to the Master Trustee all of the
Corporation's right, title, and interest in all rents, issues, and profits of the Morgaged
Property, as further security for the payment of the indebtedness secured hereby. This
assigrment is absolute and is effective immediately. Notwithstanding the foregoing, until i
nolice is sent to the Corporation in writing that an Event of Default or an cvent that with
noiice or passage of time or both might become an Event of Default has occurred under the
terms and conditions of this Mortgage (a “'Notice”), the Corporation may receive, collect and
enjoy the rents, income, and profits accruing from the Mortgaged Property.

If any Event of Default or event tnat with notice or passage of time or both might

become an Event of Default occurs hereunder, at its option, the Master Trustee may after
service of a Notice, receive and collect ali such rents, income, and profits as they become

8-
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due, from the Mortgaged Property and under any and all leases of all or any part of the
Mortgaged Property. The Master Trustee shall thereafter continue to receive and collect all
such rents, income, and profits, as long as such default(s) shall exist, and during the

pendency of any foreclosure proceedings.

The Corporation herehy appoints the Master Trustee its true and Jawful aitorney,
which appointment is irrevocable and coupled with an interest, with full power of
sithstitution and with full power for the Master Trustee in its own name and capacity or tn
the namne and capacity of the Corporation, from and after the service of a Notice, to demand,
collect, receive, and give complete acquittance for any and all rents, income, and profits
accruing from the Mortgaged Property, and at the Master Trustee’s discretion to file any
claim or tak< any other action or proceeding and make sny seitlement of any claims, cither
i its own pamcor in the name of the Corporation or otherwise, that the Corporation may
deem necessasy-ordesirable in order to collect and enforce the payment of the rents,
income, and profits.Lossees of the Mortgaged Property are hereby expressly authorized
and directed to pay any and all amounts due the Corporation pursuant to the leases to the
Master Trustee or such noiminee as the Master Trustec may designate in writing defivered to
and received by such lessees who are expressly relieved of any and all duty, liability or
obligation to the Corporation in ‘espect of @!l payments so made,

From and after the service of a Notive, the Master Trusiee 1s hereby vested with fuil
power to use all measures, legal and egu'table. it may deem necessary or proper to enforcee
this assignment and to collect the rents, income, and profits assigned hereunder, including

the right of the Master Trustee or its designee 1o 2oter upon the Mortgaged Property, or any L"‘
part thereof, with or without process of luw, take pesezssion (to the extent permitied by law) [,

of ail or any part of the Mortgaged Property and all personal property, fixtures, documents, F%

books, records, papers, and accounts of the Corporatinz Telating thereto, and exclude the (2

Corparation and its agents and servants wholly therefrom. | The Corporation hereby grants -
full power and authority to the Master Trustee to exercise all zigiits, privileges, and powers
hercin pranted at any and all times after service of a Notice, withoui further notice 1o the
Corporation, with full power to use and apnly all of the rents and other income herein
assigned to the payment of the costs of managing and operating the Morigaged Property and
of the indebtedness hereby secured. The Master Trustee shall be nnder no ohligation to
exercise or prosecute any of the rights or claims assigned to it pereunder or«o perform or
carry out any of the obligations of the lessor under any of the leases and does not'essume any
of the liabilities in connection with or arising or growing out of the covenint: and
agreements of the Corporation in the leases. This assignment shall not operate to place
responsibility for the control, care, management, or repair of the Mortgaged Property. or
parts thereof, upon the Master Trusiee, nor shall it operate to make the Muster Trustee liable
for the pcrformance of any of the terms and conditions of any of the leases, for any waste of
the Mortgaged Property by any lessee under any of the leases or any other person, for any
dangerous or defective condition of the Mortgaged Property, or for any negligence in the
management, upkeep, repair or control of the Mortgaged Property resulting in loss, injury,
or deat to any lessee, licensee, employee, or stranger.
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The assignment under this Section is given as a primary pledge and assignment of the
rights described herein and such assignment shall not be deemed secondary to the security
interest and mortgage of the Corporation in the Mortgaged Property. The Master Trustee
shall have the right to exercise any rights under this Section before, together with, or after
excreising any other rights unde=r this Mortgage. Nothing herein shall be deemed to obligate
the Master Trustee to perform or discharge any obligation, duty, or inability of the
Corporaticn under this assignment, and the Corporation shall and does hereby indemnify
and hold the Master Trustee harmiess from any and all cost (including without linutation
reasonithle attorneys” fees and legal expenses), lability, loss, or damage which the Master
Trustes may or might incur by reason of this assignment; and any and all such cost, liahility,
foss, or'domage incurred by the Master Trustee, including reasonable attorneys’ fees,
incurred by the Master ‘Trostee in the defense of any claims or demauds therefor (whether
suceessful oerat), shall be so much additional indebtedness hereby secured, and the
Corporation shaittuimburse the Master Trustee therefor on demand, together with interest

at the prime rate ofahe-Master Trustec plus 3%.

Section 3.04.  Corpcration's Right of Possession. 5o long as the Corporation is in full
compliance with the material terms and provisions of this Mortgage and the Obligated
Group is in full compliance with the material terms and provisions of the Master Indenture,
the Corporation shall be suffered 2o nermitted to possess, use and enjoy the properties and
appurtenances constituting the Mortgaged Property.

ARVICLE TV
DEFAULTS AND REMEDIES THEREFOR

Section 4.1, Event of Defauit Defined. The Corporation acknowledges and agrees
that each and all of the terms and provisions of Article V orihé Master Indenture have been
and are incernorated into this Mortgage by reference to the same 2xtent as though fully set
out herein and that the term “Event of Default™ wherever used in <is Mortgage shall mean
either an event of default as defined in Article V of the Master Indentuie or with respect to
any matter not covered by the Master Indenture, the failure of the Corporaiion to comply
with any covenant, agreement or warranty contained in this Mortgage witiiin' 20 days after
the Master Trustee shall have given written notice thereof to the Corporation.

Section4.2.  Remedies. When any Event of Default has occurred and is continuing,
the Master Truste= may, to the extent permitted by law, exercise uny one or more or all, and
in any order. of the remedies set forth in this Mortgage or Article V of the Master
Indenture, including without limitation the remedies provided therein with respect to real
nroperty: it being expressly understood that no remedy hercin or in the Master Indenture
conferred is intended to be exclusive of any other remedy or remedies, but each and every
remedy shall be cumulative and shall be in addition to every other remedy given herein or
now or hereafter existing at law or in 2quity or by statute.

-10-
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Section 4.3, Possession by the Master Trustee, When any Event of Default has
oceurred and 1+ continuing, the Master Trustee shall, if applicable law permits, have the
right to enter into and upen the Mortgaged Property and take possession thereof or to
appoint an agent or trustee for the collection of the rents, issues, and profits of the

Mortgaged Property.

Section44. Foreclosure, When any Event of Default has occurred and is
contmuing, the Master Trustee shall have the right to foreclose the lien hereof for the
indebtedness hereby secured or any part thereof. In any suit to foreclose the lien hereot,
ihere shall be allowed and included as additional indebtedness hereby secured in the decree
of sale, ail Losts and expenses that may be paid or incurred by or on behalf of the Master
Trustee forreasonable attorneys’ fees, appraiser’s fees, outlays for documentary and expert
evidence, stenosdapher’s charges, publication costs, and casts {which muy be estimuted as to
items to be expended aiter entry of the decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies and similur data and assurance with
respect to title, as the Master Trustee may deem reasonubly necessary either 1o prosceute
such suit or to evidence 10 b'dders at sales which may be had pursuant to such decree, the
true conditions of the title 16705 the value of the Mortgaged Property. All expendilures and
expenses of the nature memtioned in this Section, and such other expenses and fees, plus
interest thereon at the Master Trustes's announced prime rate per annum from time lo time
in effect plus 3% per annumi, as may ve incurred in the protection of the Mortgaged
Property and the maintenance of the lien bf this Mortgage, including the fees of any attorney
employed by the Master Trustee in any litigation or proceedings affecting this Mortgage, the
Obligations, or the Maortgaged Property, including probate, bankruptey, and appellate
proceedings, or in preparation of the commencement or defense of any procecdings or
threatened suit or proceeding, shall be so much addiasnal indebtedness hereby secured and
shall be immediately due und payable by the Corparatici.

Section 4.5, Uniform Commercial Code. The Master Trustee shall, with respect to
any part of the Mortgaged Property constituting property of the tvpe in respect of which
realization on a lien or security interest granted therein is governcd by the Uniform
Commercial Code, have ali the rights, options and remedies of a secured-party under the
Uniform Commeicial Code, including without limitation, the right to the possession of any
such property, or any part thereof, and the right to enter witnout legal process zany premises
where any such property may be found. Any requirement of said Code for (reasonable
notificaiion shall b= met by mailing written notice to the Corporation at its address below set
forth at least 10 days prior 1o the sale or other event for which such notice is required. The
expenses of retaking, selling, and otherwise disposing of said property, including reasonable
attorney s fees and legal expenses incurred in connection therewith, shall canstitute so much
additiona! indebredness hereby secured and shall be pavable upon demand with interest at the
interest rate applicable to the Obligations at the time the expense is incurred.

Section 4.6, Receiver. Upon the occurrence of an Event of Default, the Master
Trastee shall be entitled to appoint a receiver of the Mortgaged Property. Such appointment
may be made either before or after sale, without regard to solvency or insolvency of the
Corporation at the time of application for such receiver, and without regard to the then
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viluz of the Mortgaged Property or whether the same shall be then occupied as a homesteid
or not; and the Master Trustee hercunder or any employee or agent thereof may be
appointed as such recever. Such receiver shall have the power to collect the rents, issues,
and profits o the Mortgaged Property during the pendency of such foreclosure suit and. in
case of a sale and deficiency, during the full stanstory period of redemption, if any, whether
there be a redemption or not, as well gs during uny further times when the Corporation,
except for the intervention of such receiver, would be «ntitled ta collection of such rents,
issues and profits and ail other powers which may be necessary or are usual in such cases for
the protection, possession, control, management, and operation of the Mortgaged Property
during the whole of said period. The court may, from time to time, authorize the receiver
to apply the net income from the Mortgaged Property in his hands in payment in whole or in
part of: (a)ihe indebtedness hereby secured or the indebtedness secured by a decree
foreclosing this Mortgage, or any tax, special assessment, or othes lien thut way be or
become superiorac-the lien hereof or of such decree, provided such application is made
prior to the foreclosure sale: or (b) the deficiency in case of 4 sale and deficiency.

Section 4.7, Appliceiion of Moneys. The proceeds of any right given or action tuken
under the provisions of this azticle by the Master Trustee shall be distributed and applied as
provided in Section 507 of the Naster Indenture.

The Master Trustee shall havethe right to become the purchaser at any sale made
undes or by virtue of this Mortgage ana Jhe Master Trustee so purchasing at any such sale
shall have the right to be credited upon the‘amount of the bid made therefor by the Masier
Trustee with the amounts payable to the Maites Trustee under Article V of the Master

Indenture out of the net proceeds of such sale.

Section 4.8, Insurance Upon Foreclosure o case of an insured loss aftey
forrclosure proceedings have been instituted, the procecds Of any insurance policy or
policies, if not applied in rebuilding or restoring the buildings ot improvements as hercin
provided, shall be used to pay the amount due in accordance with any decree of fareclosure
that may be entered in any such proceedings, and the balance, if ary, shall be paid as the
court migy direct. In the case of foreclosure of this Mortgage, the cowt in its decree may
provide that the Master Trustee’s clause attached to each of the casualty insurance policies
may be cancelled anc: that the decree creditor may cause a new loss clause 10 be ditached to
cach of said casualty insyrance policies making the loss thereunder payable tosuid decree
creditors. In the event of foreclosure sale, the Master Trustee is hereby authorized, without
the consent of the Corporation, to assign any and all insurance policies to the purchaser at
the sale, or to take such other steps as the Master Trustee may deem advisable 1o cause the
interest of such purchaser to be protected by any of the said insurance policies without credit
or allowance to the Corporation for prepaid premiums thereon,

Section 4.9, Rights Cumulative. Each right, power, and remedy herein conferred
upon the Master Trustee is cumulative and in addition to every other right, power, or
remedy, express or implied, given now or hereafter existing, at law or in equity, and each
and every right, power, and remedy herein set forth or otherwise so existing may be
exercised from time te time as often and in such order as may be deemed expedient to the
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Master Trustee and the exercise or the beginning of the exercise of or~ right, power, or
remedy shall not be a waiver of the right to exercise at the same time or thereafter any other
right, power or remedy; and no delay or omission of the Master Trustee in the exercise of
any right, power, or remedy accruing hereunder or arising otherwise shall impair any such
right, power, or remudy, or be construed to be a waiver of any default or acquiescence
therein.

Section 4. 1) Successors and Assigns. This Mortgage and each and every covenaat,
agreement, and other provision hercot shall be binding upon the Corporation and its
successors and assigns (including, without timitation, each and every record owner from
time 10 tine of the Mortgaged Property or any other person having an interest therein), and
shall inure 14 the benefit of the Master Trustee and ity successors and ussigns,

Seciion 4017 “Waiver of Rights, 'To the extent that it lnwfully may, the Corporation
agrees that it will notarany time insist epon, or plead, or in any manner whatever claim or
take any benefit or advantage of uny applicable presem or future stay, extension or
moratorium law, which gy effect observance or performance of the provisions of this
Mortgage or the Obligations; nor <lann, take or insist upon any benefit or advantage of any
present or future law providing sor the valuaton or appraisal of the Mortgaged Property or
any portion thereof prior to any sae eisales thereof which may be made under or by virtue
of this Article §V; nor after any such sa' or sales, claim or exercise any right, under any
applicable present or future law or otherwisc to redeem the Mortgaged Property or any
portion thereof so sold; and the Corporation to the extent that it lawfully may, expressly
waives all benefit or advantage of any such laws, and covenants not to hinder, delay or
impede the excrcise of any right or remedy herein penmitted to be exercised by the Trustees,
but to suffer and permit the exercise of every such rign®’or remedy as though no such faw or
laws were in effect. The Corporation for itseif and ali-who_may claim under it, waives, to
the extent that it lawfully may, all right (0 have the Morsgaged Property and any other
security for the Obligations or any thereof marshalled upon any“toreclosure. To the extent
permitied by law, the Corporation waives any right of redeription and any right of
reinstatement under the Hlinois Mortgage Foreclosure Law,

ARTICLE V

SUPPLEMENTS AND AMENDMENTS TO THIS MORTGAGE;
RELEASE AND SCUBSTITUTION OF PROPERTY

Section 5.1, Supplements and Amendments to this Mortgage. The Corporition, with
the consent of the Master Trustee, may from time to time enter into such supplements and
amendments to this Mortgage as to it may seem pecessary or desirable to effectuute the
purposes or intent hereof: provided. however, that no such amendment shall be effective if
not adopted in accordance with the terms of the Master Indenture,

Section 5.2, Conditions far Release. So Jong as no Event of Default shall have
ocvurred and be continuing under this Mortgage or under the Master Indenture, the Master
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Tiustee shall release, without the prior consent of any of the Obligation holders, any of the
Mortgaged Property or other Propesty subject to the hen or security interest of ihis

Maortgage:

Gy as dong as the Firse Supplemental Master Indenture is in full force and effect, in
accordance with the provisions of Section 41 7(B) of the Master Indentore; or

(hy  whea the First Supplemental Muster tndenture is ne longer in force and elfect.
(1) upon receipt of an Officer’s Certificate of the Obligated Group Agent stating that such
Property is fixtures or persongl property other thin cash, in the judgment ¢f such Officer
the sale,4cuse or other disposition of such property will not impair the soundness, efficiency
or cconomi< ¥alue of the remaining property subject to the Morigage, that the fair market
value of all proneity disposed of pursuant to this provision in the preceding twelve months
including such proposed disposition dees not exceed an amount equal 1o 5% of the value of
the Obligated Group's Froperty, Plant and Eyuipment (calculated on the basis of the Book
Value of such assets shawn on the asset side of the balance sheet in the combined financial
statements of the Obligated CGroup for the Fiscal Year next preceding the dute of such
disposition for which combined finuncial statements of the Obligated Graup reported on by
independeat certified public accountants are availuble or, if the Obligated Group so elects,
on the hasis of Current Value} and i such Property is fixtures, that such Property has
become obsolete or worn out or (it) upop receipt by the Master Trustee of the following:

A, Written Keguest of Corporation. A Writien Reguest of the Corporation
tor such release, describing the property w0 oe released (referred to in this Article V

as the “Released Property™);

B. Certificate of Corporanon. A cenificate o ihe Corporation to the Master
Trustee certifying:

1. The fair market value of the Released Propérty.and of the property
(referred to in this Article V as the “Substituted Property™) other than cush to
be substituted for the Released Property pursuant to the terms hercof;

2. The disposition to be made of the Released Propcrty and the
consideration (which may include cash) to be received for the Reuleased
Property and the fair market vaiue of consideration (other than money);

3. That the disposition of the Released Property and the substitution
therefor of the Substituted Property will not materially adversely affect the
operations uf the Corporation’s health care Fucilities or any other Property of

the Corporation;

4. That the Substituted Property other than cash or investment
securities is necessary or uscful to the operation of the Corporation’s heaith care
Faciliizes;
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5. That the cash or the fair market value of the Substituted Property
together with cash. if uny, to be received is af least equal to the fair markel
value of the Released Property;

6. That the execution and delivery of the release by the Master
Trustee and the subjection of the Substituted Property to the lien of this
Mortgage will not result in a default hereunder or under the Master Indenture:

and

7. That all permits and authorizations of all federal, state and foval
governmental bodies and agencies huve been granted or that no such permits or
authorizations are required.

C.\appraisal of Released Property  An appraisal of the fair market value of
the Released Piaperty by a member of the American Institute of Reul Estate
Appraisers (an “IAAL Appraiscr”} if the Released Property is real property, or by
another expert accepiable to the Master Trustee if the Released Property is not real
property;

D.  Appraisal of Substtwted Property. An appraisal of the fair markes value
of the Substituted Propesty by ‘ar, XAl Appraiser if the Substituted Property i« real
property, or by unother expert aveptshle to the Master Trustee if the Substituted

Property is not real property;

E.  Docaments of Conveyance, Assupplement to this Mortgage and to the
Masicr indenture (if necessary) and other docuipents reasonably requested by, and in
form satisfactory to, the Master Trustze necessary-io subject the Substituted Property
to the lien ot this Mortgage and, if the Substituted Peoperty is real property, an
endorsement to any existing ALTA mortgage loan policy #a an additional mortgagee’s
loan insurance policy, in cither case insuring the Master Trasice and evidencing that
the Substituted Property is subject to the lien of this Moitgage subject only to
Permitted Encumbrances;

F.  Certificate of a Consultant. 1f the fair market value of ‘the Released
Praperty when added to the fair market value of oiher Property releused paisuant to
the provisions of this Article V within the same twelve-month period is in excess of
$250,000, a certificate of a Consultant acceptable to the Master Trustee to the effect
set forth in paragraph B (3) of this Section 5.2; and

G. Opinion of Counsel. A leuter of apinion addressed to the Master Trustee
from Independent Counsel who is satisfactory to the Master Trustee to the effect that:

1. The release of the Property requcsted by the Corporation is
authorized hereunder,

-15-
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2. The Substituted Property is subizct to the lien of this Morigage

<

subject only 10 Permitted Encumbrances;

3. The exccution and delivery of the requested release and the
acceptance of the Substituted Property will not violate any provisions of this
Morteage oi of the Master Indenture; all necessary action required to be taken
by the Corporation and by the Master Trustee to etfect the release of the
Released Property and the conveyance of the Substituted Property have been

taken;

4. The supplementa! amendment hereto, the supplemental indenture to
ihe Master Indenture, if required, and all other documents required to effect the
rétzase of the Released Property and substitution therefor of the Substituted
Propiity have been duly authorized, executed and delivered and are binding
upon the parties executing and delivering the same in accordance with their
respective/farms (subject o customary exceptions for taws affecting creditors’
rights and theapptivability of equitable principles}; and

5. To the knowledge of such Independent Counscl all permits and
authorizations of all fedlral, State and Jocal governmentsl bodies and agencies
have been granted, or that-oa such permits or authorizations are required.

Section 5.3, Disposition of Substituted Property, The Corporation agrees that (i) the
Master Trustee shall invest any cash delivered1o it as Substituted Property in Qualified
Investments pursuant to oral direction promptly followed by a Written Request of the
Corporation and any such cash und Qualified lnvestmerds shall be held by the Master Trusice
in a sepurate trust account for the benefit and security or the cutstanding Obligations, (ii) all
income from Qualified Investments held in suca trust acccunt sursuant to this Section 5.3
shall be retained therein; (iii) funds from time to time on deposivwith the Master Trustee in
such trust account pursuant to this Section 5.3 shall be used to makz up any deficiencies in
the amount available to pay when due the principal, interest and redeimption premium on any
Obligations, and to the cxtent funds are used to make up such deficiencies the Corporation
will miake payment directly to the Master Trustee for deposit in such trust seeount in the
amount of any such deficiencies forthwith; (iv) upon compliance with ng terms and
provisions of Section 5.2 hercof within 3 years of the date of initial deposit in(such trust
account of moneys constituting Subsututed Property, such moneys may be released inceturn
for other Substituted Praperty; and (v} at the end of such 3 year period or upon Written
Request of the Corporation and provided that no Event of Default shall have occurred and
be continuing und=r thc Master Indenture or this Mortgage, any funds held by the Master
Trustee pursuant to this Section 5.3 shail be applied by the Master Trustee to redeem, piepay
or purchase Obligations in accordance with Article 1H of the Master Indenture.
Notwithstanding anvthing to the contrary, any moneys on deposit with the Master Trustee
shall be invested in accordance with, and subject to the terms of, the Tax Exemption
Agreement to the extent applicable.
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ARTICLE V1

MISCELLANEOUS PROVISIONS

Section 6.1 Morigage for Benefit of Parties Hereto. Nothing in this Mortgage,
express or implied, is intended or shall be construed to confer upon, or to give to, any
person other thun the parties hereto and the holders of the Obligations, any right, remedy or
claim under or by reason of this Mortgage or any covenant, condition or stipulation hereof;
and the covenants, stipulations and agreements in this Mortgage contained are and shall be
for the sole and exclusive benefit of the parties hereto, their successors and assipns and the
holderscytae Notes.

Section 6.2)  Severability. In case any one or more of the provisions comtained in
this Mortgage orn the Obligations shall be invalid, iliegal or unenforceable in any respect
the validity, legality and enforceability of the remaining provision contained herein and
therein shat! not in any way be affected or impaired therchy.

Section 6.1, Notices! Altaotices, centificates or other communications hereunder
shali be sufficiently piven und saall he deemed given when personally delivered or mailed by
registered or certified mail, postage srepaid, return receipt requested. with proper address
as indicated belov.. The Corporation-ard the Master Trustee may, by written notice given
by each to the other, designate any address or addresses 1o which notices, certificates or
other communications to them shall be cent when required as contemplsted by this
Mortgage, Until otherwise provided by the respéctive parties, all notices, certificates and
communications to cach of them shall be addressea s Yollows:

To the Authouity:

Iinois Heaith Facilities Authority
Suite 2188

35 East Wacker Drive

Chicago, Hlinots 60601
Attention: Executive Director

To the Corporation:

Northside Operating Co.
5700 N. Ashland
Chicago, [llinois 60660
Attention: President
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with a copy to;

Braddock Management, L.P.

¢/o Primus Management, ng,

One Eleven Sutter Street, Suite 2150
San Francisco, California 94104

To the Master Trustee:

LaSalle National Bank

135 South LaSalle Street

Chicago, illineis 60602

Attention: Corporation Trust Department

Section 6.4, Saccessors and Assigny. Whenever in this Mortgage any of the parties
hereto is named or referzed to, the successors and assigns of such party shall be deemed to
be inctuded and all the covenants, promises and agreements in this Mortgage contained by or
on hehalf of the Corporation,<or by or on behalf of the Master Trustee, shall bind and inure
to the benefit of their respective (uccessors and assigns, whether so expressed or not.

Section 6.5.  Counterparts. "This"Mortgage is being executed in any number of
counterparts, cach of which is an original and-all of which are identical. Each counterpart
of this Mortgage is to he deemed an nrigina! hereof und ali counterparts collectively are to

be deemed but one tnstrument,

It is the intcraon of the parties hereto that this

Sectien 8.6, Governing Law.
Mortgage and the rights and obligations of the parties hereunder and the Obligations and the

rights and obligations of the parties thereunder, shall be poverned by and construed and
enforced in accordance with, the faws of the State of [Ninois,

Section 6.7, Immunity of Officers, Employees and Member: of the Authority and
the Corporation. No recourse shall be had for the payment of the principal-of or premium
or interest on any of the Obligations or for any claim based therean 5. upon any
representation, obligation, covenant or agreement in this Mortgaze contained apainst any
past, present or future officer, director, member, employee or agent of the Master Trustee
or the Corporation, or, vespectively, of any successor public or private corporation tihereto,
as such, either directly or through the Master Trustee, the Corporation, or respectively any
successor public or private corporation thereto, under any rule of law or equity, statute or
constitution or by the enfarcement of anv assessment or penalty or otherwise, and ail such
hability of any sueh 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
Mortgage and the issuance of the Obligations,

Section 6.8.  Conflicts with Master Indenture. In the event any of the terms or
provisions hercof conflict with the Master Indenture, the Master Indenture shall control.
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IN WITNESS WHEREOF, the Corporation and the Master Trustee have caused this
Morigage to be execnted in their respective corporate names and have caused their

respective corparate seals to be hereunto affixed und uttested by their duly aathorized
afficers, #l) as of the date first abeyve written,

“(SEAL)
ATTEST:

e —_——

Secretary/Treasurer

LASALLE NATIONAL BANK, as Muster
“Lrustee

By

;
L6

!
e

*a
»

{SEAL)

€O

ATTEST:
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IN WITNESS WHEREOF, the Corporation and the Master Trustee have caused this
Morigage to be executed in their respective corporate name¢ znd have caused their
respective corporate seals 1o be hercunto affixed and attested by their duly authorized
officers, all as of the datc first above written,

NORTHSIDE OPERATING CO.

By

President

ST
// 7, ///é'z«r -

Secretary/Treasurer

CASALLE NATIONAL BANK, as Master
Fiustee

&
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IN WITNESS WHEREOF, the Corporation and the Master Trustee have cavsed this
Mortgage to be executed in their respective vorporate names and have caused their
respective corporate seals to be hereunto affixed and attested by their duly authorized
otficers, ail as of the date first above written,

NORTHSIDE OPERATING CO.

liy s et B LA e k3 i) e s St e TR AR 8 % Y Pyl o W el e kS

President

{SEAL)

ATTENT:

Secretary/Treasuier

LASALLE NATIONAL BANK, as Master ‘j
"rustcc a)
()

e 3

C //W A WO'

Vice Pres1dont L

(SEAL)

ATTEST:

- ’9/54 )l{/'((u

A<sistant Secretarvy




STATE OF CALIPORNIA )

j 2 b
COUNTY OF [, [0 )

The Aoregoing instrument wa acknowledged
August, 1994, by Beriram P, Rosenthal, the President, of
tHinois not for profir corporation, on behalf of the

e A e
P

GOSN ANGLLES OF LUNTY
iy Comm foxpiees JUN 16 1005
lw_

(SEAL)

My cosmmission expire.:

L )56/
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pefore me this /;’,l‘ day of

NORTHSIDE QPERATING Co., an

corporation,

J

Public
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a i ; acknowledged before me lhis/:g;;,.u day of
The fore 'Oiﬂg instrument was , CO.. an
August, 1994, bﬁ; Stina Hans, the Secretary/Treasurer of NORTHSIDE OPERATING £0..

. " e 1 of the Cprporation. x
{Hinois ot for profit cotporation, on behatf of /‘7 /,;'
s 4
s // - "-'/ .;‘.""“"f’r ‘4{ " "

" Notary Public

QFFICWL STAL

) GEORGE EOWARD DOMER |

S LTSS ROTARY PUBLIC GALIFORNIA
957 SANTS BARRARA COUNIY

'

gs 6 COMIA EXPRES HOV. 21904
{SEAL) M,“W,J
My comimission expires: // v Gy

r-AMEN s 507

AN L

County 9 Lo o S—
, S 9&;13& Ednmu‘ monnt!
On S 7 < etore me, S '
oArt / : A NAME, TITLE OF OFF/WE™. £ @, *JANE DOE, NOTARY PUDLICT
personally appeared b N '
/ Vd HAMES) OF SIGNERS]

[ persanally kniown to me - OR - oved to mea on the basis of ¢atistactory evidence
to be the person(s) whose na.na(s) is/are
subscribed to the within instruineni and ac-
knowledged to me that he/she/they exacuted
the same in his/her/their authorized
capacity{ies), and that by his/her/their
signature(s} on the instrument the person(s),
or the entily upon behalt of which the
person{s) acted, executed the instrument.

-

SIMATURE OF NOTARY

NDTIOMA] AT s .. §
21- )
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STATE OF ILLINQIS )

COUNTY OF COOK )

The foreamoing ingtrument was acknowledged before me this 17Lh

day of August, 1994, by Sarah H. Webb &and Laura H. Mackey. the
Vice President and 1 respectively of LaSalle

National Bank, a body politic and corporate, on behalf of such
institution as Bond Trustee under the Bond Indenture.

My commission expires:

(SEAL)

"OFL 1AL v} "
. N AL
RUBY MUSCHISON
NOTARX PUBLIC, STATE O iLLINGYS
185 Exrros 0712197

-22-
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EXHIBIT A

DESCRIPTION OF LAND

Lots | and 2 (except the East 73.31 feet of Lots [ and 2), Lot 3 {except the North .13 feet
of the East 73.31 feet thereof), all of Lots 4 10 9, hoth inclusive, (except that part taken for
widenimy ot the North Ashland Aveniie by deeds recorded as document numbers 9225053,
Y2250154, $225056, Y225057), also all of Lot 10 to 16, both inclusive, and Lots 36 to 53,
hoth inclusivé, 'n Block 4 in Ashland Avenue and Clark Street addition w Edgewater, being
a subdivision i Yarts of Sections 5 and A, Township 40 North, Range 14 East of the third
principal meridiar._iaCook County, Hlinois.

S 700 . (laflard e
‘/"}A,j (ARG /L.

Ji-0g HoG - ol k=006
- O ‘/5}’ 7‘” = ()S—é)

- C’Jé'b C} ﬁ) "CJ 4“.3

210708.04 00
1110329
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EXHIBIT 3

[THIS OBLIGATION HAS NOT BEEN REGISTERED UNDER
‘THE SECURITIES ACT OF 1933, AS AMENDED]

NORTHSIDE QPERATING C0O., DIRECT NOTE (OBLIGATION, SFRIES 1994
(ILLINOIS HEALTH FACILITIES AUTHORITY)

No. K-1 $41,000,000

NORTHS!DT, OPERATING CoO., an lHinois not for profit corporation {the
“Corporation”}, for.vs'ue received, hereby promises to pay to the ILLINOIS HEALTH
FACILITIES AUTHORIZY (the “Authority”), or registered assigns, the principal sum of
FORTY-ONE MILLION DOLLARS (341,000,000) in monthly instaliments in the amounts and
years set forth below and to pay interest thereon in monthly installments and in the amounts

and years set forth below:

FOR THE YFAR MONTHLY MONTHLY

ENDING INSTALLMENT

2,500,00¢0
316,041.67
313,720.17
311,416.67
1999 308,333.34
2000 37 Tilvn 305,250.00
2001 ¥,666.67 31)1,395.84
2002 ; 41,666.67 297,541.67
2003 ' $0,000.00 293(687.50
2004 50,000.00 289,062.5%
2005 58.333.34 284,437.50
2006 66,666.67 279,041.67
2007 6A,666.67 272,875.00
2008 75,000.00 266,708.34
2009 83,333.34 259,770.84
2010 91,666.67 252,062.50

15495
1996
1997
1998

(1) payable in 4 equal monthly instaitments of $474,062.50 (the Corporation may receive credit to reflect
moncys on deposit in the Tnterest Fund representing accrued isterest on the Series {994 Bonds, defined herein,
from the Jated date thereof 1o the Closing Dalte, s defined in the Bond Indenture, hereinafter referred to) from
Septemnber 20, 1994 through December 20, 1994 and 6 equal menihly installments of $316,041.67 from

January 20, 1995 through lunc 20, 1995,
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FOR THE: YEAR MONTHLY MONTHLY
ENDING INSTALLMENT INSTALLMENT

~LUNE 30 OF PRINCIPAL LF INTEREST.

2011 $100,000.00 $2.3,583,34
2012 108,333,34 234,333.34
2013 116,666.67 224,312.50
2014 133,333.34 213,520.84
2015 141,666.67 201,187.50
2016 158,333.34 188,083.54
2007 166,666.67 173,437.50
2018 1§3,333.34 [58,020).84
2019 200,000.00 141,0362.50
2020 216,666.67 12 562,5)
2021 241,666.67 - Vb

2022 266.666.67

20123 283,3313.34

W24 316,660,607

Monthly installments are payg
September, 1994,

Payment of interest hereo the registered holder hereof by check or
draft mailed to such owner at its s it appears on the vegistration books maintained
by the hereinafter-named Master e, or at such other-address as is furnished to the
Master Trustee in writing by such holder: provided, however  that if the Corporation so
elects, payment of interest may be made directly by the Corporatiop oy check or draft hand
delivered to the holder hereof or by wire transfer. The principal of and interest on this
Series 1994 Obligation and the premium, if any, payable upon redemptior, are payabie at
the principal corporate trust office of LaSalle National Bank, Chicago, Illingis:

This Serics 1994 Obligation is issued under and secured by and entitled to the security
of 2 Master Trust Indenture, as amended by the First Supplemental Master Trust Indenture,
each dated as of July 1, 1994 (the “Master Indenture”), duly executed and delivered by the
Corporation as the initial member of the Obligated Group (the “Member”), to LaSalle
National Bank, Chicago, lllinois, as master trustee (the ““Master Trustee™). It is provided in
the Master Indenture that the Members may hereafter issue Additional Obligations (as
defined in the Master Indenture) from time to time, and if issued, such Additional
Obligations will rank pari passu with this Series 1994 Obiigation and all other Obligations
theretotore or thereafter issued under the Master Indenture, except as otherwise provided in
the Master [ndenture. Reference is made to the Master Indenture and to all indentures
supplemental thereto for the provisions, among others, with respect to the nature and extent
of the security for the Obligations, the rights, duties and obligations of the Members and the
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Master Trustee and the rights of the bolders of the Obligations, and to all the provisions of
whiuh the holder hereof hy the acceptance of this Series 1994 Obligation assents,

This Series 1994 Obligation is transferable by the registered holder hereof in person
or by duly authorized attarney at the principal corporate trust office of the Master Trustee,
but only in the manner, subject to the limitations and upon payment of the charges provided
in the Master Indenture, and upon surrender and cancellation of this Series 1994 Obligation.
Upon such transfer a new registered Obligation or Obligations withaut coupons of the same
maturity and of authorized denomination or denominations, for the same apgregate principal
amount will be issued to the transferee in exchange therefor. The Master Trustee may deem
and tread the registered holder hereof as the absolute owner hercof fur the purpose of
receiving payzient of or on account of principal hereof and premium, jf any, hereon and
tnterest due herop and for all other purposes and the Master Trust | not be affected

by any notice to thewoentrary.

and if in part, by matirities or.portions
premium, as provided in the Master 4

amouni necessary to provide I mert, prepayment, redemption, refunding or
advance refunding of the Authorityes S 00,000 Revenue Bonds, Series 1994 (Edgewater
Hospital and Medical Center) (the “Ne#its 1994 Bonds™) or any portion of such Series [994
Bonds in the manner provided in the Bond Trust Indéniure dated as of July 1, 1994 (the
“Bond Indenture™), beiween the Authority and LaSalle Nationa! Bank, as bond trustee. The
Corporation shall receive certain credits on its required pay:nents of principal of and
intersst on this Series 1994 Obligation to the extent and ia lhe manner provided in
Section 7.4 of the Loun Agreement dated as of July [, 1994 betwéer the Authority and the
Corporation, pursuant to the provisions of which the proceeds of the salé of the Series 1994

Bonds were loaned by the Authority to the Corpuration,

In the event this Series '994 Qbligation is prepaid as aforesaid, ncuce thercof
identifying the portion of this Series 1994 Obligation to be prepaid will be given by mailing
a copy of the redemption notice by registered or certified mail to the Master Trustee ind the
registered owner or owners hereof, at their addresses shown on the registration books, not
less than 60) days prior to the date fixed for prepayment. This Series 1994 Obligution or the
portion heieof so called for prepayment will cease to bear interest on the specified
prepavment date, provided funds for its prepayment are on deposit at the place of payment
at that time, and this Series 1994 Obligation or such portion shall no longer be protected by
the Master Indenture and shall not be deemed to be outstanding under the provisions of the

Master Indenture.

The Members may pay or provide for the payment of the entire indebtedness on this
Series 1994 Obligation by, among other things, depositing with the Master Trustee Escrow

A4 6

£Oovo
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Oblizations (as defined in the Master [ndenture) in an amount, together with the income or
increment ‘o accrue thereon, but without consideration of any reinvestment thereof,
sufficient to pay or redeem (when redecmablc) and discharge the indebtedness on this Scries
1994 Dbligation or a portion of this Series 1994 Obligation at or before its maturity date,
Upon such deposit, this Series 1994 Obligation or portion of this Series [994 Obligation
shall cease to be entitled to any lien, benefit or security under the Master Indenture. The
Members shall remain the abligors on this Scries 1994 Obligation, but the Lolder thereof
shall be entitled to payment (to the exclusion of all other Obligation holders) solely out of
such cast and funds received from such Escrow Obligations. The Obligations other thun this
Serics 1594 Obligation, or any portion of such Obligations, are also subject to advance
defeasance of the Master Indenture in other circumstances described in the Master Indenture,
and the MemBers may pay or provide for the payment of all or a part of the indebtedness on
all Obligations of » particular series, other than this Series 1994 Obligadon, as described in
the Master Indentice. The forepoing notwithstanding, this Serieg R
be deemed paid and”shall continue to be entitled 10 the |
Muster Indenture ueicss and until the Series 9% Bogg 1
cease to be entitled to anydied, benelit oi secur
provisions thereof.

right to enforce the pravisions
the covenants therein, or to like any
_ e Muster Indenture, or to institale, appear
NBes winrespect thereto, except as provided in the

The holder of this Series 194
of the Master Indenture or to .‘.-" ,
action with respect 1o any eve Q
in or defend any suit or other pYOW
Master [ndenture. -

This Series 1994 Obligation is an Accelerable Iustrument (as defined in the Muster

Indenture),

[i certain events (inchnding without limitation the occurrene-of an “event of default”
as defined in the Master Indenturey, on the conditions, in the mannc; and with the effect set
forth ins the Master Indeniure, the outstanding principal of this Series 1994 Obligation may
become or may be declared due and payable before the stated maturity thereof, together
with interest accrued thereon. Modifications or alterations of the Master lacenture, or of
any supplements thereto, may be made only to the extent and in the ciccumstances permitted

by the Master Indenture.

It is hereby certified that all conditions, acts and things required to exist, happen and
be performed under the Master Indenture precedent to and in the issuance of this Series
1994 Obligation, exist, have happened and have been performed, and that the issuance,
authentication and delivery of this Series 1994 Obligation have been duly authorized by

resolution of the Corporation duly adopted.

No recourse shall be had for the payment of the principal of or premium or interest
on this Series 1994 Obligation or for any claim based therecon or upon any obligation,
covenant or agreement in the Master Indenturc contzined, against any past, present or future
officer, trustee, director, member, employee or agent of any Initial Member, or any

| 3 $AE18 Pt A o Y
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incorporator, officer, director, member, employee or agent of any successor corporation. as
such, either directly or through any sucvessor corporation, under any rule of law or eqguity,
statule or constitution or by the enforcement of any assessment or pena@y or otherwise, and
all such tiahility of any such incorporators, officers, directorg s, employees or

, ers, hereby waives
preseatment for payment, demand, prot it & W Mtice of dishonor aned ali
defenses on the grounds of extension gb ' '
be givea{cihier than in writing)

This Series 1994 Obliga ot h®Walid or become obligatory for any purpose
or be entitled toany security or ider the Master Indenture until the centificate of
authentication hereon shall have ly executed by the Master Trustec.

@
<]

™
I
—

£0Vvo
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IN WITNESS WHERECH, NORTHSIDE OPERATING CO. has caused this Series 1994
Obligation 1o be exccuted in its name and on its behalf by the manual signature of its
President and has caused its seal to be hercunto manually .lfﬁxcd ttested by the manual

signature of its Sccretary, @il as of tuly 1, 1994,

(SEAL)

Atlest:

By___ A

Its Secretary/T reasurer
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IN WITNESS WHEREQF, NORTHSIDE QOPRRATING CO. has caused this Series 1994

Obligation to be executed in its name and on its behaif by the manual signature of its
President and has caused its seal to be hereunto manually affixed, and attested by the manual

signature of its Secretacy, all as of July 1, 1994,

{SEAL)
Attest: .
By /é’f;‘

its Secretary/Treasurer

G

>
e lora

=
F

€040
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MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE

This Series 1994 Obligation is one of the Obligations described in the within-
mentioned Master Indeuture.
lee

Date of Authentication, ¢

1304 o




