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MORTGRGE AND SECURITY AGREEMENT

This MORTGAGE AND SECURITY AGREEMENT dated as of July _ ,
1297, {tcgether with any amendments or supplements heretc, this
"Mortgage®), from NEAR NORTH HEALTH SERVICE CORPORATICN (the
"Grantor”), an Illinois not for profit corporation, to AMERICAN
NATIONAIL, BANK AND TRUST COMPANY OF CHICAGO, not personally but
solely as Mortgage Trustee {(together with any successors ox
substitutes in such capacity, the "Mortgage Trustee"}, for the use
and benefit of:

{1} ILLINOIS DEVELOPMENT FINANCE AUTHORITY (the "Authority"),
as lenders under a certain Loan Agreement (the "Loan Agreement?®)
dated as oi November 1, 1996, where Grantor is obligated to make
certain Coutiact Payments (as defined in the Loan Agreement) in
payment of the Indebtedness {as herein defined}; and

(ii) AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGQ {the
"Trustee’), as acsignee of the Authority's interest in the Loan
Agreement and this Mortgage, as trustee for the benefit of the
holders of the $8,785,007 aggregate principal amount of Illinois
Development Firance A:thority Primary Health Care Centers
Facilities Acguisition ©@rogram Revenue Bonds, Series 1896
{"Bonds”), under the terms, nrovisions and lien of thar certain
Indenture of Trust {the “Trust indenture"} dated November 1, 1396;

WITKNEGSSETH:

WHEREAS, under the Loan Agreemert’, the Authority has agreed,
through the issuance of the Bonds to provide funds to construct,
acquire, refinance and/or improve the project described in
Exhibit A hereto (herein defined as the "Project") and the Grantor
has agreed to make certain Contract Payments >u, payment therefor;
and '

WHEREAS, the Anthority has assigned tc the Trustee, for the
benefit of the holders of the Bonds, all of its righ’, title and
interegt in and to the Loan Agreement and this Mortgage, frciuding
the right to receive the Contract Payments, but excluding che right
to receive the Administration Fee, certain payments to the¢ United
States of America and the Trustee's fees and excluding the
Unassigned Authority Rights, together with all moneys in and
investments of all funds created in the Trust Indenture, and all
property, rights and interest of any kind delivered to the Trustee
as additional security under the Trust Indenture and under the Loan
Agreement; and

WHEREAS, in order to induce the Authority to sell the Bonds
and the purchasers to purchase the same, the Grantor has agreed to
execute and deliver this Mortgage in order further to secure the
payment of the Indebtedness and the other amounts due under the
Trust Indenture and the Loan Agreement; and
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NOW, THEREFORE, the Grantor, in consideration of the premises
and of the covenants and agreements herein contained and the sum of
One Dollar ($1.30}, in lawful money of the United States of
America, to it duly paid at or before the execution and delivery of
this Mortgage, and in order tc induce the Authority to enter into
the Loan Agreement and for other good and valuable considerxation,
the receipt and sufficiency of all of which is hereby acknowledged,
in order to secure the payment of the Indebtedness (hereinafter
defined} and the performance and observance of all the covenants
herein by Grantor, intending to be legally bound hereby, does
hereby BARGRIN, SELL, DEMISE, WARRANT, GIVE, HYPOTHECATE, SETOVER,
GRANT, CONVEY, TRANSFER, MORTGAGE, PLEDGE, RELEASE, ASSIGN and
CONFIRM to the Mortgage Trustee and its successors and assigns in
trust hercunder, the Mortgaged Property C(hereinafter defined),
subject to Permitted Encumbrances (hereinafter defined).

TO HAVE 7D TO HOLD the Mortgaged Property, whether now owned
or held or herzafter acguired, unto the Mortgage Trustee, its
successors and assiins, forever; but IN TRUST NEVERTHELESS, upon
the terms and trusts herein set forth to secure the payment of the
Indebtedness, present znd future, and to secure the performance of
and compliance with il obligations, covenants and conditions
herein set forth.

IT IS HEREBY COVENANIED, DECLARED AND AGREED {a) that the
liens and security interests cresred by this Mortgage to secure the
payment of the Indebtedness, both present and future, shall be
first, prior and superior to any lien, reservation of title or
other interest heretofore, contemerraneocusly or subsequently
suffered or granted by the Grantor, (its legal representatives,
successors or assigns, in and to the Mortgacad Property except only
Permitted Encumbrances, and (b) that the crtgaged Property is to
be held, administered and disposed of by the Mortgage Trustee upon
and subject to the terms, covenants, conditions, ‘uses, agreements
and trusts set forth in this Mortgage as follows:

ARTICLE 1

Definitions of Terms

Section 1.1 Definitjons. When used in this Mortgage,
capitalized terms shall have the meanings specified in this Section
unless the cortext clearly requires otherwise:

"Accounts™ means all accounts, accounts receivable, contract
rights, notes, bills, acceptances, chooses in action, chattel
paper, instruments, documents and other forms of obligations or
rights to paywent for gcods sold or delivered or services performed
by any other party at any time owing to Grantor, including without
limjtation such obligations or rights to payment arising from

P

2 b L05L6

\—-—




UNOFFICIAL COPY




ol LETIRL T T BURPTTRWY KD

UNOFFICIAL COPY

acquisition, ownership, operation, maintenance, repair, replacement
or substitution or disposition of the Mortgaged Property or any
portion therecf or relating thereto, barnk accounts, deposits,
credit balances, the proceeds thereof and all of Grantor's rights
with respect to any goods represented thereby, whether or not
delivered, goods returned by customers and all rights as an unpaid
vendor or liencr, including rights of stoppage in transit and cf
recovering possession Dby proceedings including vreplevin and
reclamation, together with all patient or other customer lists,
books and records, ledger and acecount cards, computer tapes,
software, disks, printouts and records, wnether now in existence or
hereafter created, relating to Accounts.

"Beneficiaxy* - Collectively, the Aunthority and the Trustee
and their cespective successors.

*Collaysral®™ means all of Grantor's right, title and interest
in and under oo arising out of all and any personal property,
intangibles and rixtures of any type or description, wherever
located and now existing or hereafter arising which constitute
Project Property, or  which constitute or arise from the
acguisition, ownership, oreration, maintenance, repair, replacement
or substitution or Qisposition of the Mortgaged Property or any
portion thereof, together ititn any and all additions and accessions
theretco and replacements, products and proceeds {including, without
liwitation proceeds of insulduze) thereof, inciuding but not
Iimited to the following:

(i} subject to the terms of xuy applicable Intercreditor
Agreement executed in accorgznce with Section 3.2{c) of
the Loan Agreement, all preseur and Ffuture Accounts, and

{ii) subject to the terms of any applicable Intercreditor
Agreement executed in accordance with Section 3.2{c} of
the Loan Agreement, all goods 1irncluding, without
limitation, the Egquipment; and

{iii) subject to the terms of any applicable Irtercreditor
Agreement executed in accordance with Section 3.2{¢) of
the Loan Agreement, all of the General Intangibles; and

{iv} subject toc the terms of any applicable Intercréditor
Agreazment executed in accordance with Section 3.2(cj of
the Loan Agreement; and

(v} all other personal property or Fixtures of any nature
whatsoever, including, without limitation, inventory,
goods, equipment, instruments, chattel paper, machinery,
furniture, furnishings, fixtures, tools, supplies,
appliances, plans and drawings together with all patient
and customer lists and records of the business, which
constitute, arise from or relate tc the acguisition,

3
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cwnersnip, cperation, maintenance, repair, replacement or
substitution or disposition of the Mortgaged Property or
any portion thereof, and all property from time to time
described in any financing statement {or similar
statement or instrument of registration under the law of
any Jjurisdiction} signed by Grantor naming the
Beneficiary as secured party; and

subject to the terms of any applicable Intercreditor
Agreement executed in accordance with Section 3.2{c} of
the Loan Agreement but only to the extent that the
foliowirg Collateral constitutes Gross Revenues, all
claims, rights, powers or privileges and remedies
relating to the foregoing or arising in connectieon
toerewith including, without limitation, to the fullest
ertent permitted by law, all Licenses and Permits, rights
to/ nzke determinations, to exercise any election
{inclwding, but not limited to, election of remedies) or
optieon cr teo give or receive any notice, consent, waiver
or appreval, together with full power and authority to
demand, receive, endorse, collect or receipt for any of
the foregoing, to enforce or execute any checks, or other
instruments or ‘orders, to file any claims and to take any
action which {in(the opinion of the Beneficiary) may be
necessary or advigshle in connecticn with any of the
foregoing; all liens, security, quaranties, endorsements,
warranties and indemnitiey and all insurance and eminent
domain and condemnation awards and claims for insurance
and eminent domain and c¢ondemnation awards relating
thereto or arising in conneccicn therewith; all rights to
property forming the subject matter of any of the
foregoing ircluding, without 1limitation, right to
stoppage in transit and rights to returned or repossessed
property; all writings relating thereto or arising in
connection therewith including, withovl limitation, all
notes, contracts, security agreements, guaranties,
chattel paper and other evidence of indebtedness or
security, all powers-cf-attorney, all books, | records,
ledger cards and invoices, all credit infcrmation,
reports or memorandum and ail evidence of filings or
registrations relating therete; and

subject to the terms of any applicable Intercreditor
Agreement executed in accordance with Section 3.2{(c) of
the Loan Agreement to the extent such terms constitute
Gross FRevenues, all other accounts, contract rights,
general intangibles and other property rights of any
nature whatscever arising out of or in connection with
any of the foregoing, including without limitarion,
payments due and to become due, whether as repayments,
reimbursements, contractual oblications, indemnities,
damages or otherwise.
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“Commergial Code" - The Uniform Conmmercial Code, as now
written or hereafter amended or succeeded, as in effect in the
State of Illinoisg.

"Epvironmental Enforcement Actions™ shall mean collectively,

all actions or orders instituted, threatened, required or completed
by any Governmental Authority and all claims made or threatened by
any person against the Grantor or the Mortgaged Property (or any
other occupant, pricr occupant or prioxr owner thereof), arising out
of or in connection with any of the Environmental Laws or the
assessment, wmonitoring, clean-up, containment, remediation or
removal of, or damages caused or alleged to be caused by, any
Hazardous Substances (i) located on or under the Mortgaged
Property,” {ii)} emanating from the Mortgaged Property or (iii)
generated, storad, transported, utilized, disposed of, managed or
released byl the Grantor {whether or nct on, under or from the
Mortgaged Propecty).

"Environmenta! TLaws" shall wmean collectively, all Legal
Requirements applicaple to {i} envirommental conditions on, under
or emanating Zfrom thoe Mortgaged Property including, without
limitation, the Comprehensive Environmental Response, Compensation
and Liability Act, the Re3ource Conservation and Recovery Act, the
Federal Water Polluticn Cortrol Act and the Federal Clean Air Act
and (ii) the generation, stUooage, transportation, utilization,
disposal, management or release (whether or not on, under or from
the Mertgaged Property) of Hazardous Materials by the Grantor.

"Equipment® wmeans all of Greator's items of machinery,
equipment and other tangible personal pronerty, including without
limitation such personal property wiich constitute Project
Property, arise from or relate to the ‘acouisition, ownership,
operation, maintenance, repair, replacemert or substitution or
disposition of the Mortgaged Property or aw portion thereof,
together with all repairs, replacemencs, improvements,
substiturions, 2xtensions or renewals thereof or a&iitions thereto,
all parts, additions and accessories incorporatsl therein or
affixed thereto, and all cash and non-cash proceeds vherefrom,
equipment shall include all property substituted for cr revlacing
items of Equipnent.

"Event of Default®” as defined in the Loan Agreement.

"Fixtures” means all real estate fixtures on the Mortgaged
Property or items which by agreement of the parties may be deemed
to be such fixtures, now or hereafter owned by Grantor or in which
Grantor has or hereafter cbtains an interest, and now or hereafter
located in or upon the Mortgaged Property or now or hereafter
attached to, installed in, or used in connection with anv of the
Mortgaged Property, including, but not limited to, any and all
portable or sectional buildings, bathroom, plumbing, reating,
lighting, refrigerating, ventilating and air-conditioning apparatus

s
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and equipment, garbage incinerators and receptacles, elevators and
elevator machinery, boilers, furnaces, stoves, tanks, motors,
sprinkler and fire detection and extinguishing systems, doorbell
and alarm systems, window shades, screens, awnings, screen doors,
storm and other detachable windows and doors, mantels, partitions,
built-in cases, counters and other fixtures whether or not included
in the foregoing enumeration.

*General Intangibles® means all present and future general
intangibles and contract rights, including without limitation such
general intangibles and contract rights which constitute, arise
from or relate to the acquisition, ownership, operation,
maintenance, repair, replacement or substitution or disposition of
the Mortgayed Property or any portion thereof, including, but not
limited ts 211 rights and claims in and to any funds established
under the Jzust Indenture, all Licenses and Permits, all
warranties, ‘al!  causes of action, corporate or business records,
inventicns, designs, patents, patent applications, trademarks,
trademark registrations and applications therefor, goodwill, trade
names, trade secrete, trade processes, copyrights, copyright
registrations and applications therefor, franchises, customer
lists, computer programs, all claims under guaranties, tax refund
claims, rights and claiws against carriers and shippers, leases,
claims under insurance polisies, all rights to indemnification and
all other intarngible person2i property of every kind and nature
which constitutes, arises from or relates to the acquisition,
ownership, operation, maintenance, repair, replacement or
substitution or disposition of <h: Hortgaged Property or any
portion thereof.

"Governmental Authority® shall’'  mean all agencies,
authorities, bodies, boards, comnissions, courts,

instrumentalities, legislatures and offices of any nature
whatsoever for any government unit or polivical subdivision,

. whether federal, state, county, district, wurnicipal, city or

otherwise, and whether now or hereafter in existence.

"Government-Related Collateral” shall mean all right, title
and interest of Grantor in, to and under, or derived fiocu - any and
all sale, service or performance (whether or not any sich sale,
service or performance has occurred) with respect to any <contract
with any Governmental Autherity, including, without limitatien, any
contract governed by the Federal Assignment of Claims Act.

"Gross Revenues® as defined in the Loan Agreement.

"Indebtedness®” - All Contract Payments, plus all other
amounts payable by the Grantor under the Loan Agreement except for
the Administration Fee, and plus any amounts payable hereunder.

LEPL08L6
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“Instrument” has the meaning specified in Article 9 of the
Uniform Commercial Code, as in effect from time to time ZIn the
jurisdiction in which any of the Collateral is located.

"Legal Regiirements®” shall mean all federal, state, county,
municipal and other governmental statutes, ordinances, by-laws,
codes, restrictions, orders, judgments, decrees and injunctions
{including, without limitation, all applicable building, health
code, zoning, subdivision, and other land use and health-care
licensing statutes, ordinances, by-laws and codes) or, to the best
cf the Srantor's knowledge, any rule or regulation to which any of
the Grantor is subject, whether now or hereafter enacted, affecting
the Mortoaged FProperty andf/or the construction, development,
maintenaics:, management, repair, use and/or operation thereof,

"Licenses” means all determinations and certificates of need,
licenses, permits, rights of use, covenants, approvals or rights
otherwise benefibing or permitting the use and operation of the
Mortgaged Properxiy or any part therescf pertaining to the
acquisition, ownersnip, operation, maintenance, repair, replacement
or substitution or disposition of the Mortgaged Property cr any
pertion thereof.

"Mortgaged Property"(- The real property {the "Project Site"}
described by metes and bounds in Exhibit B attached hereto and
incorporated herein for all purposes as same exist or may be
supplemented from time to tim2; ' all buildirgs, improvements,
structures and Fixtures now situaizd or hereafter placed thereon:
all additions, enlargements, extenszons and improvements thereto
and substitutions therefor and repiicements, reversions and
remainders thereof; and all rights, privileges, tenerents,
hereditament, rights-of-way, passages {and all water, water courses
and riparian rights, if any}, easements; appendages and
gppurtenances in any way now or hereafter appestaining thereto.

"Mortgage Trustee"” - American National Bank and Trust Company
of Chicago, or its successor

"Obligations" means each of the payment and gecformance
obligations of the Grantor to the Beneficiary or any other nerson,
now existing or hereafter arising ({including cobligations with
respect to future advances) including, without limitation, the
obligations of the Grantor to the Beneficiary or any other pe=rson
under the Loan Agreement, the Trust Indenture, the Mortgage and the
other Security Documents and all other documents and instrument-~
heretofore or hereafter executed and delivered to Beneficiary
evidencing, securing or otherwise relating to such payments and
other obligations or any of them and any supplement to or
repiacement or successor agreement for any of the foregeing,
regardless of whether such decument has, on the date hereof, been
executed and delivered, in each case as and when the same shall
become due and payable, whether at maturity, by acceleration or

7
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otherwise, according to the terms thereof, and the due and punctual
performance anc observance of all such payments and other
obligations.

"Permitted Encumbrances" - As defined in the Loan Agreement.

"Permits” means all permits, approvals, consents, waivers,
exemptions, variances, franchises, orders, authorizations. rights
and licenses obtained or hereafter obtained from any federal, state
or cother governmental authority or agency relating to the
acquisition, ownership, operation, maintenance, repair, replacement
cr substitution or disposition ¢f the Mortgaged Property or any
portion thereof.

*Proigot” - A facility described in Exhibit A hereto and in
the Loan Agresment.

"Project Jiopertvy” - As defined in the Loan Agreemen:.

"Security Pocuments" shall mean this Agreement, the Trust
Indenture, the Lo2n Agreement and all other documents now or
hereafrer executed by the Grantor to further evidence or secure the
CObligations.

"Surrounding Propexty” shall mean any real property that is
located within a one-half (12} mile radius of the Mortgaged
Property.

Secticn 1.2 Certain Matters. vhenever the context thereof
reguires:

{1} references in this Mortgase to the singular number
shall include the plural and vice versa; and

{ii) words denoting gender shall be réomstruesd to include
the masculine, feminine and neuter.

The Table of Contents and the titles given to ahy article or
section of this Mcrtgage are for convenience only and are not

intended in any way to modify, amend or limit the article or
section.

Section 1.3 Other Texrms. The capitalized terms used in(this
Mortgage, including the "Whereas clauses™ hereof that are not
defined herein shall have the meanings assigned to them in the Loan
Agreement and the Trust Indenture.

LPLLOSLE
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ARTICLE 2

General Covenants and Provisions

Section 2.1 Instruments of Furthey Assurance; Recording. The

Granter covenants that it shall:

{(a} cause to be taken any action reascnably required by the
Mortgage Trustee for the better assigning, pledging and confirming
to the Mortgage Trustee of the Mortgzged Property;

(b} from time to time, if required by the Beneficiary, cause
this Mortgage and each admendment and suppiement hereto (or a
memorandu with respect hereto or to such amendment or supplement)
to be filzd. registered and recorded and to be refiled,
re-registerel ond re-recorded in such manner and in such places as
may be required by any present or future law in order to publish

notice of and fully to protect the lien of this Mortgage upon the
Mortgaged Property: and

{c} execute, ackac«ledge and deliver such further aseurances
and documents as in the reazonable opinion of the Mortgage Trustee
and the Beneficiary shall ‘be necessary, proper or appropriate to:

(1) convey and assiar ro the Mortgage Trustee all of the

Mortgaged Property herein ccnveved Or assigned, ¢r intended so
o be; or

(ii) properly evidence ~ or give notice of the
Indebtedness or of each lien and Feturity interest securing
payment of the Indebtedness.

Section 2.2 Title to Mortgaged Property. the Grantor hereby
represents and warrants that it owns good and marketable, fee

simple title to the Vortgaged Property, free and clear of all
liens, claims and encumbrances other than Permitted Encumbrances.

-

Section 2.3 Cov: For the purpogse of Uetter
securing payment of the Indebtedness, the Grantor exprossly

covenants and agrees with the Mortgage Trustee, for the benefit of
the Beneficiary, that:

{1} No lien, security interest, right or remedy in favor
of the Mor:gage Trustee or the Beneficiary granted in or
secured by this Mortgage shall ke considered as exclusive, but
all liens, security interests, rights and remedies under this
Mortgage shall be cumulative of each other and cf all other
rights and remedies that the Mortgage Trustee or the
Beneficiary may now or hereafter have as security for or in
respect of the Indebtedness or any part thereof.

9

Ly 20SL6

‘—“




UNOFFICIAL COPY




Yl Al e Gl e b Vg, Y

-

UNOFFICIAL COPY

{ii} All rights of marshaling of assets or sale in
inverse order of alienation in the event of foreclosure of any
lien or security interest at any time securing the
Indebtedness or any part thereof (including, but not limited
to, the lien hereby created) are hereby waived.

{i1i} The Grantor will assist, if requested, in the
correction of any defect in title to the Mortgaged Property
¢other than any Permitted Encumbrance should any such defect be
found to exist after the execution and delivery hereof and
agreas that it will not, through its action or inaction,
permit any liens other than Permitted Encumbrances to be

placed thereon.

Section 2.4 Defects in Documents. Upon regquest of the

Beneficiary, ~the Grantor will promptly cause to be corrected any
defect in tnis Mortgage and in any other document executed in
connection herewith, including any defect in the execution or
acknowledgment necedf or thereof or in the description of the
Vortgaged Properiy.

Section 2.5 Concons to Release. (a) Except as provided in
subsection (b} to this Section, the Beneficiary, without the prior
written consent of all holders of the Bonds, shall not have the
right to release any part.2f the Mortgaged Property nocw or
hereafter subject to the lien liereof or any other security the
Beneficiary now has or may hereafter have securing payment of all
or any part of the Indebtedness.

{b) The Beneficiary may release( in whole or part, any lien
on the Mortgaged Property created hereupder without the prior
written consent of all the holders of theBonds if such release is
otherwise permitted under the Trust Indeniure; is approved by the
Trustee, and is permitted by the Special Conditions tc the Loan
Rgreement.

Section 2.6 Le Pr i Affecting Mortcaged Property.
With respect to any legal proceedings affecting title to, or the
lien of this Mortgage upon the Mortgaged Property or any part
thereof, the Grantor, promptly upon the commencement thereof, shall
notify the Mortgage Trustee and the Beneficiary, and the H#oxtgage
Trustee or the Beneficiary may take such action as is reguired to
preserve the Mortgage Trustee's rights affacted thereby.

Section 2.7 ces Mortgage :stee. {a) In case of
resignation or any failure of the Mortgage Trustee to act, or if
the Beneficiary shall desire to replace the ¥Mortgage Trustee, the
Beneficiary may appoint a successor Mortgage Trustee, without other
formality than an appointment in writing designating such
successor, whereupon this designation shall vest in such successor ‘
the estate in and title to all of the Mortgaged Property.

10
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{b} The successor Mortgage Trustee shall thereupon hold,
possess and exercise all the title, rights, powers and duties
herein conferred on the previous Mortgage Trustee, and the
successor Mortgage Trustee's conveyance to the purchaser at any
sale shall be as wvalid and effective as if made by the original
Mortgage Trustee.

{c} The authority to appoint a successor Mortgage Trustee may
be exercised at any time and from time to time without cause.

Section 2.8 Assignment of Rents and Leaseg. The Grantor
hereby irrevocakrly assigns and sets over to the Mortgage Trustee
all of the Grantor's right, title and interest in, to and under all
leases, subleases, underlettings, concession agreements, licenses,
other occudpancy agreements, and all of the Grantor's rights and
benefits uncer all documents which now or hereafter may affect the
Mortgaged Pruperty or any portion thereof, whether recocrded or
unrecorded, and under any and all guarantees, modifications,
renewals and extencions thereof {(collectively the "Leases"), and in
and to any and ail Jdeposits made cr hereafter made as security
under the Leases, supject to the prior legal rights under the
Leases of the lessees mraxing such deposits, together with any and
all of the benefits, reverues, income, rents, issues and profits
due to become dus or to wiinh the Grantor is now or hereafter may
become entitled arising out c¢ the Leases or the Mortgaged Property
or any portion thereof.

In connection with the foregoing, Grantor does hereby
irrevocably appo-nt the Beneficiary @and/or its attorney or agent to
collect the rents, without the necessity of any action in court,
and to apply the same, less all expenses ~f collection, to aay and
all indebtedness secured hereby in such wmaumier as the Beneficiary
may elect; provided, that Grantor may contime to collect and enjoy
the current rents without accountability to tiv: Beneficiary until
there is an event of default under the Trust Indenture, Loan
Agreement or hereunder. As soon as there is an event of default the
Beneficiary shall immediately be entitled to -all the rents
collected thereaZter without regard to where tkey may liave become
due and such right may be exercised by the Beneficiary s giving
simple notice to the Grantor.

In addition, Grantor hereby irrevocably authorizes the
Beneficiary to endorse Grantor's name on checks, bank drafts, etc.
received in paywent of the rents. This assignment of rents and
power of attorney is irrevocable and coupled with an interest. No
liability shall attach to the Beneficiary for failure, refusal or
inability to collect any rents herein assigned, for the manner of
collection thereof or £for the failure on the part of the
Beneficiary to perform any of Grantor's obligations as landlord
under any lease with respect to the Mortgaged Property.

11
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Section 2.9 Fixtures. To the extent permitted by law, (i)
ail of the Fixtures are or are to become fixtures on the Mortgaged
Property; and (ii} this instrument, upon recording or registration
in the real estate records of the proper office, shall constitute
a "fixture-filing* within the meaning of Sectiocns 9-313 and 9-402
of the Commercial Code.

ARTICLE 3

Discharge

Section 3.1 Discharge.

{a} when all of the Indebtedness has been paid or all payment
thereof has pezr provided for in accordance with the Loan Agreement
and obligations telating thereto have been satisfied in accordance
with the Loan Agreiment, the Trust Indenture and this Mortgage,
then this Mortgace and the estate hereby granted shall terminate
and the Mortgaged Pruperty shall revert to the Grantor for
disposition in accordaiire with the Loan Agreement.

{b} Upon the terminstion of this Mortgage, the Mortgage
Trustee shall execute such docuwents as may be reasonably requested
by the Grantor tc evidence the {ischarce and satisfaction of this
Mortgage and release the Mortgaged rroperty described in clause (a)
of the definition of that term herein from the lien of this
Mortgage.

{(c) Any expenses incurred by any party in connection with the
termination of this Mortgage shall be paid by the Grantor.

ARTICLE 4

Foreclosure Proceedings

Section 4.1 Right to Foreclosure. Upon the occurrepze of an

Event of Default the Mortgage Trustee, acting at the direction of
the Beneficiary, shall have the right to enforce this trust oy
selling the Mor:gaged Property described in clause {a) of the
definition of that term herein, in whole or in part, in one or more
parcels.

Section 4.2 Method of Sale.

(a) The sale shall be made in any coumty in which any
interest in real estate subject to this Mortgage is situated;
provided that, 2f such real estate is situated in more than one
county, notices as hereinafter provided shall be given in all such

12
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counties and such notices shall designate the county where such
interest in real estate will be sold.

{b} Notice of any sale shall be given by posting written
notice thereof at least 21 days preceding the date of the sale at
the courthouse door in the county in which the real estate is
located; provided that, if such real estate is situated in more
than one county, one notice shall be posted at the courthouse door
of each county where such real estate is situated.

{c} The Mor:gage Trustee, at least 21 days preceding the date
of any sale, shall serve the Grantor with written notice cf the
proposed ‘sale by registered or certified mail, return receipt
requestea.

(d) Seivice of notice upon the Grantor shall be completed
upon deposit ©f the notice, enclosed in a postpaid wrapper,
properly addresse? to the Grantor, in a post office or official
depository under ‘tpe care and custody of the United States Postal
Service.

{e} The affidavit of any person having knowledge of factors
to the effect that such sexvice was completed shall be prima facie
evidence of the fact of sexvice.

(£} After written notice hacz been posted and served upcn the
Grantor, the Mortgage Trustee shall:

(i) enforce this trust by selling the Mortgaged Property
either as an entirety or in parcels at public sale in front of
the door of the courthouse of the csunty designated in such
notice on the first Tuesday in any morih between the hours of
10:00 am. and 4:00 pm., to the highest bidder or bidders for
cash; and

{i1) convey the Mortgaged Property with goneral warranty
to any purchaser.

{gf In the event of any conveyance as a rzsult of
foreclosure, the arantor and legal representatives, succescors and
assigns shall be forever bound thereby; but the Grantor shall not
be reguired at its expense to defend the same.

{h) The prcvisions of this Mortgage relating to posting and
giving notices of sale are intended to comply with the provisions
of the Illinois Mortgage Foreclosure Act in effect on the date
hereof; provided that, if any requirement for such notice is
changed, then the notice provisions of this Mortgage shall be
modified to conform with any change in law as of the effective date
thereocf.

13
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{1} The menner herein prescribed for serving or giving any
notice, other than that to be posted or caused to be pcsted by the
Mortgage Trustee, shall not be deemed exclusive but such notice or
notices may be given in any other manner permitted by law or the
Loan Agreement.

Section 4.2A Power of Sale; Qther Remedies. {a)} It shall be
lawful for Mortegage Trustee to (i) immediately sell the Mortgaged

Property either in whole or in separate parcels, ag prescribed by
the State law, under power of sale, which power is hereby granted
to Mortgage Trustee to the full extend permitted by the State law,
and thereupon, to make and execute to any purchaser{s} thereof
deeds of conveyance pursuant to applicable law or {ii} immediately
foreclosz this Mortgage by judicial action. The court in which any
proceeding is pending for the purpose of foreclosure of this
Mortgage may. at once or at any time thereafter, either before or
after sale, witfout notice and without reguiring bond, and without
regard to the 'solvency or insclvency of any person liable for
payment of the Obligations secured hereby, and without regard to
the then value of tiie Mortgaged Froperty or the occupancy thereof
as a homestead, appoint a receiver (the provisions for the
appointment of & receiver and assignment of rents being an express
condition upon which the loan hereby secured is made) for the
benefit of Mortgage Truste:, with power to collect the rents, due
and tc become due, during (such foreclosure suit and the full
statutory period of redemption aotwithstanding any redewmpticn. The
receiver, out of the rents when roilected, may pay costs incurred
in the management and coperation c¢f the Mortgaged Property, prior
and subordinate liens, if any, and -caxes, assessments, water and
other utilities and insurance, then due Gr thereafter accruing, and
may make and pay for any necessary ‘repairs to the Mortgaged
Propexty, and may pay all or any part of ‘‘he Obligations or other
sums secured hsreby or any deficiency decree entered in such
foreclosure proceedings. Upon or at any time aiter the filing of a
suit to foreclose this Mortgage, the court in whkirh such suit is
filed shall have full power to enter an order ;lacing Mortgage
Trustee in pcssession of the Mortgaged Property with the same power
granted to a receiver pursuant to this subparagrapn aud with all
other rights and privileges of a mortgagee-in-possessicn under
applicable law.

{b} Mortgage Trustee's Right to Enter and Take Posseigion,
Operate and Apply Income. Mortgage Trustee shall, at its cption,
have the right, acting through its agents or attorneys, either with
or without process of law, forcibly or otherwise, to enter upon and
take possession cf the Mortgage Property, expel and remove any
persons, goods, or chattels occcupying or upon the same, to collect
or receive all the rents, and to manage and control the same, and
to lease the same or any part therecf, from time to time, and,
afrer deductinc all reasonable attorneys' fees and expenses, and
all reasonable expenses incurred in the protecticn, care,
maintenance, management and operation of the Mortgaged Property,

14
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distribute and apply the remaining net income in accordance with
the terms of the Loan Agreement or upon any deficiency decree
incurred in any foreclosure proceedings.

Section 4.3 Application of Proceeds; Effect of Sale.

{a) The Mortgage Trustee shall deliver to the Trustee the
proceeds of any foreclosure sale or any other remedy hereunder for
application and in accordance with Section 6.11 of the Trust
Indenture.

(b} Any proper sale hereunder shall forever be a bar against
the Grantor, its legal representatives, successors and assigns, and
all other rerscns claiming under any of them.

{c) The recitals in each conveyance to the purchaser shall
be:

{i) Zull evidence of the truth of the matters therein
stated: and

{ii) prima faciz evidence that all lawful prerequisites
=0 such sale have been satisfied.

Secrion 4.4 Abandonwent <f Sale.

{a} If foreclosure is instiluted by the Mortgage Trustee, the
Beneficiary, at any time before the pale, may direct the Mortgage
Trustee to abandon the sale and may ut any time thereafter direct
the Mortgage Trustee again to instituce foreclosure.

{b) If the Mortgage Trustee institutes suit for foreclosure
of the lien of this Mortgage, the Beneficiary, at any time before
the entry of f:nal judgment, may direct the #ortgage Trustee to
dismiss such action and require the Mortgage Trustee to s2ll the
Mortgaged Property.

Section 4.5 Neon-Extinquishment of Lien. No sgals by the
Mortgage Trustee under this Mortgage and no judicial forerlosure
shall extinguish the lien or exhaust the power of sale undzr this
Mortgage excep- with respect to the items of property 'sold;
provided that, the lien of this Mortgage and power of sale shall
exist and may bz exercised in any manner permitted by law as often
as the circumstances require to give the Beneficiary full relief
hereunder.

Section 4.6 Right to Purchase.

{a} The Beneficiary shall have the right to become the
purchaser at ary sale made hereunder.

15
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(b} The amount of outstanding Indebtedness shall be deemed
cash paid by the Beneficiary for the purposes of this Article.

Section 4.7 Qther Remedies. Upon the occurrence of an Event
of Default the beneficiary shall have available to it and may
exercise all rights and remedies granted to it under any Bond

Documents or any applicable law.

Section 4.8 Moxtoage Trustee's Remedies against Multiple
Parcelg. If more than one property, lot or parcel is covered by
this Mortgage, and if this Mortgage is foreclosed upon, or judgment
is entered upon any Obligations secured hereby, or if Mortgagee
exercises its power of sale, execution may be made upon or Mortgage
Trustee may exercise its power of sale against any one or more of
the properties, lots or parcels and not upon the others, or upon
all of such pcrperties or parcels, either together or separately,
and at different times or at the same time, and execution sales or
sales by advertisement may likewise be conducted separately or
concurrently, in esln case at Mortgage Trustee's election.

Section 4.9 ¥Merger. In the event of a foreclosure of this
Mortgage or any other irortgage or deed of trust securing the
Obligations, the Cbligaticas then due the Mortgage Trustee shall
not be merged into any decrec nf foreclosure entered by the court,
and Mortgage TrusStee may concurrently or subsequently seek to
foreclose one or more meortgages o deeds of trust which also secure
said Obligations.

ARTICLE 5

Cbligations, Waivers, Linits

Section 5.1 Performance of Grantor's Obligaiiong.

(a} If, after the giving of any notice, the Grantor fails
within 15 days after the giving of such notice to comply with any
request under this or any other instrument securing, guaranteeing
or otherwise relating to the Indebtedness or any part therecf, then
the Beneficiary may perform such cobligations, out of its own
expense, on behalf of and in the name of the Grantor.

{b) Any and all expenditures or expenses, including
reasonable attorney's fees incurred or paid by the Beneficiary in
performing the Grantor's obligations under this Mortgage or any
other agreement relating to the Indebtedness together with interest
thereon at the Default Rate shall be an additional amount payable
irmediately to the Trustee under the Loan Agreement.

is
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Section 5.2 No Waiver. The exercise of the privileges granted
in this Article shall not constitute a waiver of the right of the
Beneficiary at any time after default hereunder or under the Loan
Agreement to declare the Indebtedness to be immediately due and
payable. These privileges are cumulative of all rights given the
Mortgage Trustee and the Beneficiary by this ¥ortgage, by the Loan
Agreement or by Law.

Section 5.3 Grantor's Waivers. The Grantor hereby waives and
releases:

{1} all procedural errors, defects and imperfections
in any proceeding instituted by the Mortgage Trustee or the
Beneficiary under the Trust Indenture, this Mortgage, the Loan
Agreement;

(¢) all benefit that might accrue to the Grantor by
virtue of any /present or future law exempting the Mortgaged
Property, or any gpart of the proceeds arising from anv sale
thereof, from attachnent, levy or sale on execution, or prcviding
for any stay of execution, exemption from civil process or
extension of time for payment;

{3) unless sperifically reguired herein, all notices
of the Grantor's default or of the Mortgage Trustee or the
Beneficiary's election to exercisc, or the Mortgage Trustee or the
Beneficiary's actual exercise of any option under the Loan
Agreement, the Trust Indenture or tliis Mortgage;

{4} after sale or sales of "he Mortgaged Prcperty any
right under any statute heretofore or herzafter enacted to redeem
the property so sold or any part hereof; and

{S} any right to have the Mortgaged Property marshaled
upon any foreclcsure hereunder. The right is hereby given by the
Grantor and reserved by the Mortgage Trustee or the Reneficiary to
make partial release or releases of security hereunder, agreeable
to the Mortgage Trustee or the Beneficiary as the ase may be,
without notice to, or the consent, approval or agreemenc of cther
parties in interest, which partial release or releases shall not
impair in any manner the validity of or priority of this Mcrtgage
on the security remaining, nor release the personal liability of
the Grantor for the debt hereby secured.

ARTICLE &

Hazardous Materiais

Section 6.1 Hazardous Materials. For the purposes of this
Article &, Grantor agrees that, unless the context otherwise

i7
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specifies or requires, the following terms shall have the following
meanings:

{a) "Hazardous Materials" shall mean any and all of the
following, excest to the extent that any of the following are used
by Grantor in the ordinary course of its business in compliance
with any applicable rules and regulations {i) any “hazardous waste®
as defined by the Resource Conservation and Recovery Act of 1976
{42 U.S.C. Section 6901 et seq.), as amended from time tc time, and
requlations promulgated thereunder; {(ii) any "hazardous substance"
as defined by the Comprehensive: Environmental Response,
Compensation and Liability Act of 1980 {42 U.S5.C. Section 5601 gt
geq.) (*CERCLA"), as amended from time to time, and regulations
promulgater. thereunder; ({iii) asbestos; (iv) polychlorinated
biphenyls; iv) underground storage tanks, whether empty, filled or
partially FilJled with any substance, (vi) any substance the
presence of which on the Mortgaged Property is prohibited by any
applicable govenimental requiremente and regulations ("Governmental
Requirements®); apd (vii) any other substance which by any
Governmental Reguiiements requires special handling or nctification
of any federal, stare; or local govermmental entity in its
collection, storage, treatment, or disposal.

(b} "Hazardous Mat¢érials Contamination®™ shall mean the
contamination {whether presently existing or hereafter occurring)
of any improvements, facilities, soil, groundwater, air or ¢ther
elements on or of the Mortgaged Ploperty by Bazardous Materials, or
the contaminaticn of the buildings, facilities, seil, grouncwater,
air, or other elements on or of any other property as a result of
Hazardous Materials at any time (whether before or after the date
of this Mortgage) emanating from the Moitgaged Property.

Section 6.2 Environmental Covenants énd Indemnification.

{a} The Grantor covenants that, as long as 2ny Bonds remain
Qutstanding under the Trust Indenture, it shall aou:

{i) generate, store, transport, utilize, /dispose of,
manage, release or locate, or permit the generaticoxn, storage,
transportation, utilization, disposal, management, release or
threat of release, or location of any Hazardous Suliscances
(other than Hazardous Substances utilized in the orainary
course by the Center‘’s business and handled and disposec of in
accordance with applicable law) on, under or from the
Mortgaged Property, except for de minimis releases typically
associated with the use of the Mortgaged Property; ox

{ii) permit any lien arising under or related to any of
the Environmental Laws to attach to the Mortgaged Property.

In addition to all other covenants contained herein, the
Grantor agrees that the Mortgaged Property shall be maintained in
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compliance with the Environmental Laws and the Grantor covenants
that it has fully complied with all applicable regquirements of the
Illinois Responsible Property Transfer Act of 1238.

(b} The Grantor shall provide the Mortgage Trustee with
written notice of any of the Following events promptly upon the
Grantor becoming aware thereof: (i) the presence of, any release
or any threat of release of any Hazardous Materials {other than
Hazardous Substances utilized in the ordinary course of the
Center's business and handled and disposed of in accordance with
applicable law} on, under or from the Mortgaged Property {whether
or not caused by the Grantor), (ii} any Environmental Enforcement
Action instituted or threatened, (iii) any enforcement, assessment,
monitorinz, clean-up, containment, removal, remediation,
regtoraticn -or other action or order instituted, threatened,
required or completed by any Governmental Authority pursuant to any
of the Enviromrzntal Laws with respect to any Surrounding Property,
{iv} any conditiun. or occurrence on any Surrounding Property that
may constitute a wiolation of any of the Environmental Laws and (v}
the receipt by the Grantor of any notice relating to the Mortgaged
Property or any Eazardous Materials allegedly originating on, under
or from the Mortgaged Property or any Surrounding Property, from
any Governmental Authority pursuant to any of the Environmental
Lays. .

{c} Upon tle Grantor becoming aware of the presence of, any
release, or any threat of release of any Hazardcus Materials (other
than Hazardous Substances utilized in the ordinary course of the
Center's business and handled and disposed of in accordancs with
applicable law} on, under or from the Mortgaged Property or any
Surrounding Property (whether or not causzd by the Grantor), the
Grantor shall immediately take all such actions to arrange for the
assegsment, monitoring, clean-up, containment, Zemoval, remediation
or restoration of the Mortgaged Property ani the Surrounding
Property, to the extent that the presence ‘ol any Hazardous
Materials om the Surrounding Property originated »n, under or from
the Mortgaged Property as (i} are regquired pursuant to any of the
Environmental Laws or by any Governmental Authority ani {ii} may
otherwise be advisable and requested by the Mortgage Trust<e or the
holders of at least two-thirds in aggregate principal amcunt of
Bonds Outstanding.

(d}) The Grantor shall provide the Mortgage Trustee, within
thirty (30) days after a demand by the Mortgage Trustee, with a
bond, letter of credit or other similar financial assurance, in
form and substance satisfactory to the Mortgage Trustee (in its
scle and absoluts discretion} evidencing to the Mortgage Trustee's
satisfaction that the necessary financial resources are available
to pay all costs associated with the aforementicned actions, the
release of any lien against the Mortgaged Property, the release or
other satisfaction of the liability, if any, of the Grantor arising
under or related tc any of the Environmental laws and the

18
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satisfaction of any applicable Environmental Enforcement Actions.

(e} The Grantcr shall and hereby agrees to indemnify,
exonerate, defend (with counsel acceptable to the Beneficiary) and
hold the Beneficiary and the Bondholders harmless from and against
any claim, liability, loss, cost, damage or expense (including,
without limitation, environmental consultants® and experts' fees
and expenses, reasonable attorneys' fees and expenses, court costs
and all costs of assessment, monitoring, clean-up, containment,
removal, remediation and restoration) arising out of or in
connection witk (i) any breach of any of the representations,
warranties, conditicns and covenants of this Agreement, the Trust
Indenture, or any of the other Bond Documents (whether any such
matters'arise before or after foreclosure proceedings are commenced
or entry {or the purpose of foreclosure is made or foreclosure of
this Agreement 1s completed), {(ii) the Beneficiary's, or the
Holders® of o Uajority of Owners exercise any of its rights and
remedies hereunder or (iii} the enforcement of the aforesaid
indemnification ‘@yreement. Notwithstanding the foregoing, the
Beneficiary and a Maicrity of Owners shall have the option of
conducting their defeune with counsel of the their choice, but at
the expense of the Grantor as aforesaid.

The matters covered bv-the foregoing indemnity with respect
to any property other than tiec Mortgaged Property shall not include
any costs incurred as a result-of the clean-up, containment,
remediation or removal of Hazardous Materials on, under or from
such other property or the restoration thereof if such Hazardous
Materials did not originate on, wnder or from the Mortgaged
Property, unless the clean-up, containment, remediation or removal
thereof or the restoration of such ‘other property is either
required in connecticn with any Environmentasi Enforcement Action or
is nercessary to prevent the migration of Ha»ardous Materials from
such other property te the Mortgaged Prcuerty. Tane Grantor
acknowledges and agrees that its obligations oursuant to the
provisions hereof are in addition to any and a}! other legal
liabilities and responsibilities {at law or in eguity) that the
Grantor may otharwise have as an ‘“owner®™ or "operitcr” of the
Mortgaged Property Or a "responsible party® within the eaning of
any of the Environmental Laws, as the case may be.

The indemnity provisions of this section 6.2 shall survive
the payment and performance of the obligations under the Bonds and
the Bond Documents, the discharge of this Mortgage and/or the
foreclosure of this Mortgage (or deed in lieu thereof).

Section 6.3 Site Assessments. The Beneficiary (by their
respective officers, employees and agents} and the respective

successor and assignees of such parties at any time and from time
to time, either prior to or after the occurrence of an Event of
Default, may contract for the services of persons (the “Site
Reviewers") to perform environmental site assessments ("Site
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Assessments®™) on the Mortgaged Property for the purpose of
determining whether there exists on the Mortgaged Property any
environmental condition which could reasonably be expected to
result in any liability, cost, or expense to the owner, occupier or
operatcr of such Mortgaged Property arising under any state,
federal or local law, rule or regulation relating to Hazardous
Materials. The Site Assessments may be performed at any time or
times, upon reasonable notice, and under reascnable conditions
established by Grantor which do not impede the performance of the
Site Assessments. The Site Reviewers are authorized to enter upon
the Mortgaged Froperty for such purposes. The Site Reviewers are
further authorized to perform both above and below the ground
testing or environmental damage or the presence of Hazardous
Materials on the Mortgaged Property and such cther tests on the
Mortgaged (Property as may be necessary to conduct the Site
Assegsments it the reasonable opinion of the Site Reviewers.
Grantor will supply to the Site Reviewers such historical and
operations infoimition regarding the Mortgaged Property as may be
reasonably request<d by the Site Reviewers to facilitate the Site
Assessments and will make available for meetings with the Site
Reviewers appropriate personnel having knowledge of such matters.
On reguest, the Beneficialry shall make the results of such Site
Assessments fully availanle to Grantor, which {prior to an Event of
Default hereunder; may, at Grentor’s election, participate under
reasonable procedures in the d.rection of such Site Assessments and
the description of tasks of tne Site Reviewers. The cost of
performing such Site Assessmentcs chall be paid by Grantor upon
demand of the Beneficiary, and =py such obligations shall be
Indebtedness secured by this Mortgage:

ARTICLE 7

Security Agreement

Section 7.1 Security Interests. As security feoi the prompt
and complete payment and performance when due ol all the

Obligations, Grantor dees hereby grant and assign  to the
Beneficiary, its successors and assigns and ail other holiders from
time to time of the Obligations, a continuing security iaterest
upen all of its right, title and interest in and to the Collateral,
together with any and all additions and accessions thereto and
replacements, procucts and proceeds thereof, whether now existing
or hereafter ar-sing or acquired and wherever located.

Section 7.2. 3 < epresentation W
Covenants., Grantor represents, warrants ang covenants, which
representations, warranties and covenants shall survive execution
and delivery of this Agreement, as follows: -
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(a) Each of the warranties and representations of Grantor
contained herein or in the Security Documents and otherwigse in
writing in connection herewith or therewith are true and correct on
the date hereof.

{b} Except for Permitted Encumbrances, Grantor is, and as to
the Collateral acguired from time to time after the date herecf
Grantor will be, the owner of all the Collateral free from any
lien, security interest, encumbrance or other right, title or
interest of any Person, except for the security interest of the
Beneficiary therein, and Grantor shall defend the Collateral
against all cla.ms and demands of all Persons at any time claiming
the same or any interest therein adverse to the Beneficiary. The
lien grarced in this Agreement by Grantor to the Beneficiary in the
Collateral 4y not prohibited by and does not constitute a default
under any agre~ments or other instruments constituting a part of
the Collaterei. and no consent is required of any Person to effect
such lien which tins not been obtained.

{c) Except fc: Permitted Encumbrances, there is no financing
statement {(or similaristotement or instrument of registration under
the law of any jurisdicticn] now on file or registered in any
public office covering any interest of any kind in the Collateral,
or intended so to be, which(bis not been terminated, and so long as
this Agreement remains in efliecl or any of the Cbligations or any
obligations of any Affiliate of Crantor to the Beneficiary remain
unpaid, Grantor will not execute and there will not be on file in
any public office any financing stalevent (or similar statement or
instrument of registration under the Jaw of any jurisdiction) or
statements relating to the Collateral, @ycept financing statements
filed or to be filed in respect of aid covering the security
interest of the Beneficiary.

{d) The chief executive offices and chiei vlaces of business
of Grantor and the location of each facility corprising a porticn
of the Mortgaged Property are as set forth in Exhibdic B hereto and
Grantor wi]l not move its chief executive office or ivs chief place
of business or operations except to such new locatiorn as Grantor
may €stablish in accordance with this Section 7.2(d). The uriginals
of all documents evidencing Collateral and the only originz} books
of account and records of Grantor relating thereto are, and will
continue to be, kept at such chief executive office o the
applicable Mortgaged Property, as the case may be, or at such new
location as Grantor may establish in accordance with this Section
7.2{d}. Grantor shall establish no such new location, nor shall it
change its name, until (i) it shall have given to the Beneficiary
not less than 45 days’ prior written notice of its intention to do
80, clearly describing such new name or location (which shall be
within the United States of America) and providing such other
information ir connection therewith as the Beneficiary wmay
reasonably reguest, and {ii} with respect to such new location, it
shall have taken such action, satisfactory to the Beneficiary
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{including, without limitation, all action required by Section 7.4
hereof), to maintain the security interest of the Beneficiary in
the Collateral intended to be granted at all times fully perfected
and in full force and effect including, without limitation,
obtaining of landlord’s, warehouseman's or other similar liens with
respect to such new location.

{e} All tangible perscnal property cwned con the date herecf by
Grantor to be used in connection with the construction, operation
or maintenance of the Mortgaged Property., ©or any portion therecf,
is located at the Mortgaged Property or is in transit to the
Mortgaged Property from the vendor thereof. Grantor agrees that {i)
subject tC Section 6.24 of the Loan Agreement relating to permitted
transfers of the Mortgaged Property, all such property held by
Grantor on ihe date hereof, once at the Mortgaged Property, shall
remain at the Mortgaged Property and (ii) all such property
subsequently arduired by Grantor shall immediately upon acgquisition
be transferred to and remain at the Mortgaged Property.

{£) The corporute name of Grantor is as set fortn on the
signature page herets¢. rhe name under which the property located at
each Mortgaged Property is operated is set forth on Exhibit C
hereto. Grantor shall not Turther change such names, conduct its
business in any other name ~r take title to any collateral in any
octher name while this Morir2ge remains in effect, except in
compliance with Secticn 7.2(d) hLerecf. Except as otherwise set
forth on Exhibit C, Grantor hacv nnt ever had any cother name nor
conducted business in any other nare in any jurisdiction.

{g) At Grantor's own expense, Orantor will: {i} without
limiting the provisions of this Agreemznt and the other Bend
Documents keep the Collateral fully insured ar reguired pursuant to
the Loan Agreemert and (ii) promptly delivexr tlie insurance pclicies
or certificates therecf to the Beneficiary to Lhe extent reguired
by the Loan Agreement.

{h) The Beneficiary is authorized (but is unde:r ne-obligation)
to make, upon ten Business Days® notice to Grantor {exuept in the
case of exigent circumstances, in which circumstances cpon such

notice, if any, as may then be reasonably practical), any payments
which in the Beneficiary's opinion are necessary to:

{i) discharge any liens which have or may take priority
ovrer the lien hereof; and

(11} pay all premiums payable cn the insurance policies
referred to herein, in the Mortgage or in any other
Security Document, upon the failure of Grantor to

make such payments within the time permitted
therein.
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Grantor shall have no claim against the Beneficiary by reason of
its decision not to make any payments or perform such obligations
permitted under this Section 7.2(h}. Grantor shall repay to the
Beneficiary upon demand any sums paid by the Beneficiary.

Any sums paid and expenses incurred by the Beneficiary pursuant to
this paragraph shall bear per annum interest at the highest rate on
any Bonds plus two percent {(2%).

{1} If any of the Collateral at any time becomes evidenced by
an Instrument, Grantor will promptly deliver such Instrument to the
Beneficiary, appropriately endorsed tc the order of the
Beneficiury, to be held pursuant to this Mortgage.

{j) Grantor will not sell, transfer, change the registration,
if any, of, dispose of, attempt to dispose of, or substantially
modify or abadon the Collateral or any material part therecf,
other than as expressly permitted in the Loan Agreement. Grantor
will not create, ‘incur, assume or suffer to exist any lien upon any
of the Collateral other than Permitted Encumbrances or as expressly
permitted by the Loan agreement without the priocr written consent
of the Beneficiary.

{k} Grantor will upon Jemnand pay to the Beneficiary the amount
of any and all resasconable eipenses, including the reasonable fees
and expenses of its counsel and of any experts and agents, which
the Beneficiary may incur in comtection with (i) the administration
of this Mortgage, (ii) the custody or preservation of, or the sale
of, collection from, or other reulization upon, any of the
Collateral, {iii) the exercise or enforcament of any of the rights
of the Beneficiary hereunder under any otizr documents contemplated
by or referred to or {iv) the failure by Grantor to perform or
observe any of tize provisions hereof.

{1) Grantor hereby agrees to indemnify tile Beneficiary for,
from and against any and all liabilities, obligations, losses.
damages, penalties, actions, judgments, suits, reascnahle costs and
expenses or disbursements of any kind and nature whatsnever which
may be imposed on, incurred by or asserted against the Zeaeficiary
in any way relating to or arising out of this Mortgage or arising
out of Grantor's cbligations under any other documents conterplated
by or referred to herein or therein or the transactions
contemplated hereby or thereby or the enforcement of any of the
terms herecf or of any such other documents.

(m) CGrantor has full corporate power, authority and legal
right to pledge and grant a security interest in all the Collateral
pursuant to this Mortgage, and this Mortgage constitutes the legal,
valid and binding obligation of Grantor, enforceable against
Grantor in accordance with its
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{n} No consent of any other party {including, without
limitation, stockholders or creditors of Grantor or any account
debtor under a receivable} and no consent, authorization, approval,
or other action by, and no notice to or £filing with, any
governmental authority {other than a court in connection with the
exercise of judicial remedies by Beneficiary} or regulatory body is
required either (x) for the pledge by Grantor of the Collateral
pursuant to this Mortgage, or for the execution, delivery or
performance of this Mortgage by Grantor or (y) for the exercise by
Beneficiary of the rights provided for in this Mortgage or the
remedies in respect of the Collateral pursuant to this Mortgage.

{0} 'Tf the Beneficiary so regquests, Granter agrees to {i}
execute and deliver to Beneficiary from time to time assignments of
such Grantor’'s right to receive payment under all the Collateral to
the extent i% constitutes Government-Related Collateral, together
with proof tnac such Grantor has filed all requisite notices of
assignment and sura other instruments of assignment, if any, with
the proper governmental authorities, and {ii}) execute and deliver
such other instruments and take such further steps relating to the
Collateral and cther :ights covered by the security interest hereby
granted, which Beneficlary deems appropriate or advisable to
perfect, presexve or grutect its security interest in the
Government-Related Collatecal under the Federal Assignment of
Claims Act and the rules and rigulations thereunder. This Mortgage
shall constitute an "instrument ol assignment* as that term is used
in the Federal Assignment of Claime Act.

Section 7.3. Special Provisjicns Usncerpning Equipment and Real
Propexty. Grantor will de nothing to  impair the rights of the
Beneficiary in the Equipment except for iransfers in accordance
with the Loan Agreement. Regardless of the wmamner of the affixation
of any Equipment to real property, the Equipment so attached at all
times shall be deemed to constitute and remain personal property.
Grantor retains all liability and responsibility iz connection with
the Equipment and the liability of Grantor to pay tiie Obligations
shall in no way be affected or diminished by reasun =f the fact
that such Egquipment may be lost, destroyed, stolen c¢x Jdemaged or
for any reason whatsocever have become unavailable to Grzftor. Upon
request of the Bereficiary, Grantor shall provide  ¢o the
Beneficiary a current list of Equipment.

Section 7.4. Fipancing Statements: Documentary Stamp Taxes.

(a) Grantor will, at its own expense, make, execute, endorse,
acknowledge, file and/or deliver to the Bereficiary from time to
time such lists, descriptions and designations of inventory,
warehouse receipts, bills of lading, documents of title, vouchers,
invoices, schedules, confirmatory assignments, conveyances,
financing statements, transfer endorsements, powers of attorney,
certificates, certificates of title, repcrts and other assurances
or instruments and take such further steps relating te the
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Colliateral and other property or rights covered by the security
interest hereby granted, which the Beneficiary reasonably deems
appropriate or advisable to perfect, preserve or protect its
security interest in the Collateral. Grantor authorizes the
Beneficiary to file any such financing statements without the
signature of Grantor and Grantor will pay all applicable filing
fees and related expenses. To the extent permitted by law, a
carbon, photographic or other reproduction of this Mortgage or a
financing statement shall be sufficient as a financing statement.

{b} Grantor agrees to procure, pay for, affix to any and ail
documents and cancel any documentary tax stamps reguired by and in
accordanca with, applicable law, and Grantor will indemnify and
hold the Feneficiary barmless against any liability (including
interest aug penalties} in respect of such documentary stamp taxes.

Section 7.5. Remedies.

{a} Upon thelccourrence of an Event of Default and during the
continuvance therecst and subiect to the terms cf any applicable
Intercreditor hgreemenl executed pursuant to Section 3.2{c) of the
Loan Agreement, in acdition TO any rights and remedies now or
hereafter granted or permitted under applicable law or under the
Bond Documents and not by way of limitation of any such rights and
remedies, the Eeneficiary shali have all of the rights and remedies
of a secured party under the Uriform Commercial Code as enacted in
any applicable jurisdiction, and the Beneficiary shall have these
remedies to the extent permitted under applicable law and shall
have any other remedies available uander applicable law, and the
right, without notice to, or assent Ly. Granter, in the name of
Grantor or in the name of the Beneficiary or otherwise:

{1} with respect tc the Gress Revenues o ask for, demand,
collect, receive, compound and give 'zomuittance therefor
or any part thereof, to extend the vinme of payment of,
compromise or settle for cash, credit or atherwise, and
upon any terwms and conditions, any therect, to endorse
the name of Grantor on any checks, drafts or otier orders
or instruments for the payment of moneys payable to
Grantor which shall be issued in respect therenf, to
exercise and enforce any rights and remedies in recpect
thereof, to file any claims, commence, maintain or
discontinue any actions, suits or other proceedings
deemad by the Beneficiary necessary or advisable for the
purpose of collecting or enforcing payment and
performance therecf, to make test verifications thereof
or any porticn thereof, to notify any or all account
debtors thereunder to make payment thereof directly to
the Beneficiary for the account of the Beneficiary and to
require Grantor to forthwith give similar notice to the
accouant debtors, and to reguire Grantor forthwith to
account for and transmit to the Beneficiary in <he same
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form as received all proceeds {cther than physical
property} of collerction thereof received by Grantor and,
until so transmitted, to hold the same in trust for the
Beneficiary and not commingle such proceeds with any
other funds of Grantor:;

to take possession of any or all of the Collateral and to
use, nold, store, operate, merge and/or control the same
and to exclude Grantor and all Persons claiming under it
wholly or partly therefrom, and, for that purpose, to
enter, with the aid and assistance of any Person cor
Persons and with or without legal process, any premises
where the Collateral, or any part thereof, are, or may
he, placed or assembled, and to remove any cof such
Collateral;

from nime to time, at the expense of, the Grantor, to
make “3ll such repairs, replacements, alterations,
additions and improvements to and of the Collateral as
the Beneficiary may reascnably deem proper; to carry on
the business and to exercise all rights and powers of the
Grantor in respect to the Collateral, as the Beneficiary
shall deem best, including the right to enter into any
and all such agceements with respect to the leasing,
management and/or Ureration of the Collateral or any part
thereof as the Benefiziary may see £it; to collect and
receive all rents, issues, profits, fees, revenues and
other income of the saine and every part thereof which
rents, issues, profits, f=<=z, revenues and cother Income
may be applied to pay tnz expenses of holding and
operating the Collateral and «f conducting the business
therecf, and of all maintenance, repairs, replacements,
alterations, additions and improvements, and to make all
payments which the Beneficiary may b2 reguired or may
elect to make, if any, for taxes, assesrments, insurance
and other charges upon the Collateral, or any part
thereof, and all other payments which the deneficiary may
be required or authorized to make under any provision of
this Agreement (including reasonable legail  <csts and
attorneys' fees);

to execute any instrument and do all other things
necessary and proper to protect and preserve and realize
upon the Collateral and the other rights contemplated
herebv;

uponn notice to such effect, to reguire Grantor to
deliver, at Grantor's expense, any or all Collateral
which is reascnably movable to the Beneficiary at a place
designated by the Beneficiary, and after delivery thereof
Grantor shall have no further claim to or interest in the
Collateral;
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{vi} to be entitled to assemble all or any portion of the
Collateral and/or require the Grantor to assemble all or
a portion of the Collateral and make it available at any
place the Beneficiary may designate; and

{vii} withou: obligaticon to resort to other security, at any
time and from time to time, to sell, re-sell, assign and
deliver all or any of the Collateral, in one or more
parcels at the same or different times, and all rig;t,
title and interest, claim and demand therein and right of
redemption therecf, at public or private sale, for cash,
upon credit or for future delivery, and at such price or
prices ani on such terms as the Beneficiary may
fletermine, with the amounts realized from any such sale
t2 be applied in the manner set forth in Section 5.2 of
tiie- loan BAgreement and Section €.11 of the Trust
Indcpture to the Obligations in the manner determined bv
the Rencficiary.

Grantor hereby agrees that all of the foregoing may be effected
without demand, adverticement or notice (except as herein provided
or as may be required Ly Taw), all of which {except as hereinafter
provided} are hereby expressly waived, to the extent permitted by
law. The Beneficiary shall not be obligated to do any of the acts
hereinabove authorized and ir the event that the Beneficiary elects
to do any such act, the Beneficiary shall not be responsible tc
Grantor.

{b} Upon the ocrurrence of ‘anr Event of Default, the
Beneficiary may take legal proceedings for the appointment of a
receiver or receivers (to which the Beneczjciary shall be entitled
as a matter of right) to take possessicn of the Collateral pending
the sale thereof pursuant either to the powers <f sale granted by
this Mortgage or to a judgment, order or decree made in any
judicial proceeding for the foreclosure cro involving the
enforcement of this Mortgage. If, after the exercise of any cor all
of such rights and remedies in accordance with &secion 7.5(8)
below, any of the Obligations shall remain unpaid, Grantor shall
remain liable for any deficiency.

{c} Upon any sale of any of the Collateral, whether made under
the power of sale hereby given or under judgment, order or dcciree
in any judicial proceeding for the foreclosure or involving che
enforcement of this Mortgage:

(i} the Beneficiary way bid for and purchase the
property being sold and, upon compliance with the
terms of sale, may hold, retain and possess and
dispose of such property in its own absolute right
without further accountability, and may, in paying
the purchase woney therefor, deliver any
instruments evidencing the Obligations or agree to
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the satisfaction of all or a portion of the
Ooligaticns in lieu of cash in payment of the
anount which shall be payable therecn, and such
instruments, in case the amounts so payable thereon
snall be less than the amount due thereon, shall be
returmed  to the Beneficiary after  Dbeing
appropriately stamped to show partial payment;

the Beneficiary may make and deliver to the
purchaser or purchasers a good and sufficient deed,
bill of sale and instrument of assignment and
transfer of the property sold;

the Beneficiary is hereby irrevocably appointed the
true and lawful attorney-in-fact of Grancor in its
rname and stead, to make all necessary deeds, bills
o sale and instruments of assignment and transfer
cf/ “he property thus s5ld and for such other
purposes as are necessary or desirable to
effectuute the provisions {including, without
limitatior, of this Section 7.5) of this Mortgage,
and for that purpose it may execute and deliver all
recessary dzseds, bills of sale and instruments of
assignment and transfer, and may substitute one or
more Persons ‘i;ath like power, Grantor hereby
ratifying and c¢oniirming all that its said
attorney, or such supstitute or substitutes, shall
lawfully do by virtue rereof; but if so regquested
by the Bepeficiary or- by any purchaser, Grantor
shall ratify and cornfirm aay such sale or transfer
by executing and deliveriug to the Beneficiary or
to such purchaser all propoerty, deeds, bills of
gale, instruments or assignmest and transfer and
releases as may be designated in ary such

request;

all right, title, interest, claim ‘atnd demand
whatsoever, either at law or in -cguaity or
otherwise, of Grantor of, in and to the collateral
so sold shall be divested; such sale shall be a
perpetual bar both at law and in equity acainst
Grantor, its successors and assigns, and against
any and all Persons claiming or who may claim the
collateral sold or any part thereof from, through
or under Grantor, its successors or assigns:

~he receipt of the Beneficiary or of the cfficer
thereof making such sale shall be a sufficient
discharge to the purchaser or purchasers at such
sale for his or their purchase money, acd such
nurchaser or purchasers, and his or their assigns
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or personal representatives, shall not, after
paying such purchase money and receiving such
receipt of the Beneficiary or of such oOfficer
therefor, be obliged to see tc the application of
such purchase money or be in anv way answerable for
any loss, misapplication or nonapplication thereof;
and

{vi} to the extent that it may lawfully do so, Grantor
agrees that it will not at any time insist upon, or
p-ead, or in any manner whatscever claim or take
advantage of, any appraisement, valuation, stay,
extension or redemption laws, or any law permitting
it to direct the order in which tha Collateral or
any part therecf shall be sold, now or at any time
hereafter in force, which may delay, prevent or
ntherwise affect the performance or enforcement of
i{ois Mortgage or any of the other Bond Documents,
ard Grantor hereby expressly waives all benefit or
advantage of any such laws and covenants that it
wili noe hinder, delay or impede the execution of
any powei granted or delegated to the Beneficiary
in this Mortgage, but wiil suffer and permit the
execution of every such power as though no such
laws were in rGice.

Grantor agrees that, to the extent uotice of sale shall be regquired
by law with respect to perscnal property that constitutes
collateral, 10 days’ notice from Bereiiciary of the time and place
of ary public sale or of the time airer which a private sale or
other intended cisposition is to take plale shall be commercially
reasonable notification of such matters. o notification need be
given to Grantor if it has signed, after the «ccurrence of an Event
of Default, a statement renouncing or moaifying any right to
notification of sale or other intended dispesition,

{d} Remedi X o) ica w. All rights, remedies,
and powers prov:ded by this Mortgage may be exercised caly to the
extent that the exercise thereof does not violate any ayprlicable
provision of law in the premises, and all the provisicna of this
Mortgage are intended to be subject to all applicable mandatory
provisions of lzw that may be controlling in the premises ana (o be
limited to the extent necessary so that they would not render this
Mortgage invalid, unenforceable, or not entitled to he recorded,
registered, or filed under the provisions of any applicable law.

Section 7.6. Application of Proceeds. The Morrgage Trustee
shall deliver to the Trustee the proceeds of any such sale for
appreciation ard in accordance with Section 6.11 of the Trust
Indenture.
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Section 7.7. 3 e Assurances as t Collateral:
Attornmey-in-Fact. From time to time hereafter, Grantor will execute

and deliver, or will cause to be executed and delivered, such
additional instruments, certificates or documents {including
without 1limitation financing statements, renewal sStatements,
mortgages, col.ateral assignments and other security documents),
and will take all such actions, as the Beneficiary may reasonably
request, for the purposes of implementing or effectuating the
provisions of this Mortgage or of more full perfecting or renewing
the Bereficiarv's rights with respect to the Collateral {or with
respect to any additions thereto from raplacements or proceeds
thereof or with respect to any cther property or assets hereafter
acquired by Grantor which may be deemed to be a part of the
Collateral’® pursuant nereto and thereto. The Beneficiary is hereby
appointed the attormey-in-fact with full power of subgtitution, of
Grantor for the purpose of carrying out the provisions of this
Mortgage and . taking any action, including, without limitationm,
executing, delivering and filing applications, certificates,
instruments ana- sther documents and papers with governmental
authorities, and erecuting any instruments, including without
limitation firamcing or continuation statements, deeds to secure
debt, mortgages, assiguments, conveyanres, assignments and
transfers which are requirsd to be taken or executed by the Grantor
under this Mortgage, on._ 1ts behalf and in its name which
appointment is coupled with &p interest, is irrevocable and durable
and shall survive the subsesuent dissolution, disability or
incapacity of Grantor.

ARTICLE §

General

Section 8.1 Righ s £ irect Reiwridies. The Trustee
shall have the exclusive right to Qdirect remedics hereunder in
accordance with the Trust Indenture. The Mortgage  Trustee is
entitled to all the rights and protections {including, without
limitation, the right to receive indemnification satisfactory to it
prior to taking any actions) provided to the Trustee unuey. the

Trust Indenture.

Section 8.2 Notices.

(a) All notices, demands, or other communications required by
or made pursuant to this Mortgage shall be in writing and given by
registered or certified mail, return receipt requested, postage
prepaid, or by overmight delivery, addressed as follows:
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(i} if to the Grantor:

Near North Health Service Corporation
1276 North Clybourn Avenue

Chicage, Illinois 60610

Attention: Chief Financial Officer

{ii} with a copy to:

William A. Miceli, Esg.

Miner, Barnhill & Galland, P.C.
14 West Erie Street

Chicage, Illinois 60610

{iii} if to the Mortgage Trustee:

american National Bank and

Trzust Company of Chicago

13ch Floor

33 North LaSalle Street

Chicage . Illinois 60630

Attention. Corporate Trust Division

{iv) if to the Trustee, as a Beneficiary:

American National Tank and

Trust Company of Thicago

13th Flecor

33 North LaSalle Street

Chicago, Illinois &0690

Attention: Corporate Trust Division

{iv} if to the Authority:

Illincis Development Finance Autiipcity
233 South Wacker Drive

Suite 5310

Chicago, Illinois 60606

Attention: Executive Director

with a copy to that address,
Attenticn: Legal Department

(b) The parties may designate in writing any further or
different addresses to which subsequent notices of other
communications may be sent.

{c} Any communicaticn delivered by mail in compliance
with this Section shall be deemed given as of the date of depcsit
in the mail.

(d} Any provisions of this Mortgage that provides for a

specific method of giving notice or otherwise conflicts with this
Section supersedes this Section to the extent of the conflict.
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Secticr 8.3 Extension rrapgement or Renewal of
Indebtedness.

{a}] Any of the Indebtedness at any tir~ secured hereby, at
the Beneficiary's discretion, may be extended from times to time
for any period, rearranged or renewed, and any part of the security
herein described, or any other security for the Indebtedness, may
be waived or released without in any way altering, varying or
diminishing the force, effect or lien and security interest granted
by this Mortgege shall continue as a prior lien and security
interest on the entire Mortgaged Property and Collateral not
expressly releassed until all of the Indebtedness is fully paid.

vb' No other security now existing or hereafter taken to
secure the indebtedness or any part thereof or the performance of
any obligation or liability whatever shall in any manner impair or
affect the sercrity given by this Mortgage.

{c) 3J1 security for the Indebtedness or any part
thereof and the peirormance of any obligation or liability shall be
taken, considered ani nhzld as cumulative.

Sectior 8.4 Tenants at Sufferance.

{a} The Grantor agrees for itself and any and all persons
or concerns claiming by, throush or under the Grantor, that if the
Grantor holds possession of (the Mortgaged Property or the
Celliateral or any part thereof subsszquent to foreclosure hereunder,
the Grantor, or the parties so holdirng possession, shall become and
be considered as tenants at will of tre purchaser or purchasers at
such foreclosure sale.

{b} Any tenant claiming any interest in the Mortgaged
Property or the Collateral subsegquent to foreclosure by or through
the Grantor who does not surrender possession uprii-demand shall be:

{i) guilty of forcible detainer;

(ii)} l1iable to such purchaser or purchasers for twice the
reasonable rental on such premises; and

{iii} subject to eviction and removal, forcibie or
otherwise, with or without process of law.

(c) All damages that may be sustained by any tenant
maintaining possession of the Mortgaged Property or Collateral
after foreclcsure are expressly waived.

Secticn 8.5 Haiver of Stay or Extension.

(a} The Grantor will not claim or benefit from any
advantage of:
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{i) any stay or extension law now or at any time
hereafter in force in any Ilocality where the Mortgaged
Property or Collateral or any part thereof is situated; or

{ii. any law now or hereafter in force providing for
the valuation or appraisement of the Mortgaged Property or
Collateral prior to any sale thereof to be made pursuant to
this Mortgage or pursuant to any decree of any court of
competent jurisdiction.

{b) After any sale, the Grantor will not claim or exercise
any right conferred by any law now or at any time hereafter in
force to zedeem the property scld or any part thereof.

{c} ~The Grantor will not hinder, delay or impede the
execution of z:v/ power herein granted and delegated to the Mortgage
Trustee cr the &eneficiary.

Section 8.¢ Waivers. Etc. To the extent permitted by law,
the Grantor, on its owm behalf and on behalf of its successors and
assigns, hereby waives presentment, demand, notice, protest ang,
except as is otherwise sppcifically provided herein, all other
demands and notices in -ccnnection with this Mortgage or the
enforcement of the rights ¢f the Beneficiary hereunder; waives all
rights tc reguire a marshalzng of assets by the Beneficiary;
consents to and waives notice of- (i} the granting cof renewals,
extensgiong of time for payment or other indulgences to any account
debtor in respect of any account e-eivable, (ii,l substitution,
release or surrender of any Ceollatecsal, {iii} the addition or
release of Persons primarily or sSecindarily liable on any
Obligation or or any account receivable or other Colliateral, (iv)
the acceptance of partial payments on any account or note
receivable or other Collateral and/or the settlement Or compromise
thereof, {v} any requirement of diligence or prouptness on the part
of the Beneficiary in the enforcement of any righis in respect of
any Collateral or any other agreement or instrurent directly or
indirectly relating thereto, and (vi} any enforcement of any
present or future agreement or instrument relating directly or
indirectly to the Collateral. No delay or omission on the part of
the Beneficiary or any holder of Obligations in exercising any
right hereunder shall operate as a waiver of such right or of any
cther right hereunder. No waiver of any such right on any one
occasion shall be construed as a bar to or waiver of any such right
on any future occasion. No course of dea’ing between Grantor and
the Beneficiary or any holder of Ohligations, nor any failure teo
exercige, nor any delay in exercising, on the part of the
Seneficiary or any holder of Obligations, any right, power or
privilege hereunier or under any of tne Obligations, shall operate
as a waiver thereof; nor shall any single or partial exercise of
any right, power or privilege hereunder or thereunder preclude any
other or further exercise thereof, or the exercise of any other
ight, power or privilege.
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Grantor further waives any right it may have under the
constitution of any state in which any of the Cellateral may be
located, to notice {except for notice specifically required hereby)
or to a judicial hearing prior to the exercise of any right or
remedy provided by this Mortgage to the Beneficiary, and waives its
rights, if any, toc set aside or invalidate any sale duly
consummated in accordance with the foregoing provisions hereof on
the grounds (if such be the case) that the sale was consummated
without a prior -udicial hearing. THE GRANTOR'S WAIVERS UNDER THIS
ARTICLE 8 HAVE BXEN MADE VOLUNTARILY, INTELLIGENTLY AND KNCWINGLY
AND AFTER THE Grantor HAS BEEN APPRISED AND COUNSELED EY IT8
ATTORNEYS AS TO THE NATURE THEREOF AND ITS POSSIBLE ALTERNATIVE
RIGHTS.

Section 8.7 Miscellaneous.

{a) Tg the extent permitted by law, Grantor agrees that its
obligations and the rights of the Beneficiary hereunder and in
respect of the Ousliuations may be enforced by specific performance
hereof and thereof /and by temporary, preliminary andfor final
injunctive relief telating hereto and thereto, without necessity
for proof by the Benefiziiry or any holder of the Obligatiors that
it would otherwise suffer irreparable harm, and Grantor herepy
consents to the issuance of such specific and injunctive relief.

{b) Any notice or demaur upon Grantor or the Beneficiary
shall be deemed to have been cufficiently given when given in
accordance with the provisions cf rhis Mortgage,

{c} None of the terms and Grpditions of this Mortgage
may be changed, waived, modified or varied ia any manner whatsocever
unless in writiang duly signed by Grantor a2 the Beneficiary. No
notice to or derand on Grantor in any case shall entitle Grantor to
any other or further notice or demand irn zimilar or other
circumstances or constitute a waiver of any of che rights of the
Beneficiary to any other or further acticn in any circumstances
without notice or demand.

20846

{d) The obligations of Grantor hereunder shall ‘remrin in
full force and effect without regard to, and shall not be immaired
by, (i) any bankruptcy, insolvency, reorganizatiom, arrangerent,
readjustment, composition, liquidation or the like of Grantor; {.i3)
any exercise cr non-exercise, or any waiver of, any right, remegy,
power or privilege under or in respect of thig Agreement, the Bond
Documents, the Obligations or any security for any of the
Opligations; or {iii) any amendment to or modification of this
Mortgage, the Fond Documents, the Cbligations or any security for
any of the Cbligations; whether or not Grantor shall have notice or
knowledge of ary of the foregoing. The rights and remedies of the
Beneficiary herein provided for are cumulative and not exclusive of
any rights or remedies which the Beneficiary would otherwise have,
including withkout 2limitation under the Bond Documents. Thisg
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Agreement is intended as a supplement for and is not intended to
supersede in any respect any of the Bond Documents.

{e) This Mortgage shall be binding upon Grantor and its
successors and assigns and shall inure to the benefit of the
Beneficiary, and its respective successors and assigns. All
agreements, representations and warranties made herein shall
survive the execution and delivery of this Mortgage.

{f} The descriptive headings of the several sections of
this Mcrtgage are inserted for convenience only and shall not in
any way affect the meaning or construction of any provision of this
Agreemen’..

{g) Any provision of this Mortgage which is prohibited or
unenforceabis in any jurisdiction shall, as to such jurisdiction,
be ineffective. to the extent of such prohibition or
unenforceability vithout invalidating the remaining provisions
hereof, and any /csach prohibitions or unenforceability in any
jurisdiction shall ot invalidate or render unenforceable such
provision in any othex jurisdiction.

{h) This Mortgage ond the rights and obligations of the
parties hereunder shall be coustrued in accordance with and be
governed by the laws of Illinc.s, except to the extent that matters
of title, or creation, perfection and priority of the security
interests created hereby, or prucedural issues of foreclosure are
required to be governed by the .izws of the state in which the
Collateral, or relevant part thereol, is located.

Section 8.8 Cumulative Remedies: Delay or Omission Not a
Waiver. Each remedy or right of Mortgage 7Trustee shall not be
exclusive of butr shall in addition to every cother remedy or right
now or hereafter existing at law or in equity. No delay in the
exercise or omission to exercise any remedy or. ~ight accruing on
the occuryence or existence of any Event of Defanlit shall impair
any such remedy or right or be construed to be a waiver of any such
Event of Default or acquiescence therein, nor shall it zffect any
subsequent Event of Default of the same or different nacuwe. Bvery
such remedy or right may be exercised concurrently or independently
and when and as often as may be deemed expedient by Mortgage
Trustee

Section 8.9 Severability. If any clause, provision or
secticn of this Mortgage is ruled invalid or unenforceable by a
court of competent jurisdiction, the invaiidity or unenforceability
therecf shall not affect any of the remaining clauses, provisions
or sections hereof.

Section 8.10 Amendment. This Mortgage may be amended only
by an instrument in writing signed by the duly authorized
representative of the Grantor and of (1} the Beneficiary, and (2}
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if the amendment would adversely affect the interests of the
Bondholders under the Trust Indenture, as determined by the
Trustee, the Trustee acting at the Bondholders' direction in
accordance with the Trust Indenture.

Section 8.11 Applicable law. This Mortgage shall be
governed in all respects, whether as to validity, comstruction,
performance or otherwise, by the laws of the State of Illincis and,
if applicable, Federal law.

Section 8.12 Survival of Provisions. The provisions of
Article VI shall survive the payment of all Indebtedness secured

hereby and the discharge of the Mortgage.

IN #ITNESS WHEREOF, the Grantor has caused this Mortgage to
be executed iy its name by its duly Ruthorized Officers and to be
and has caused .rs respective corporate seal to be hereunto affixed
and attested by i%s duly Authorized Officers, all ags of the date
and year specified zhove.

NFAR NORTH HEALTH SERVICE CORPORATION, an
Illinois not for profit corporationm,

Grrantor

[SEAL] ' .

{ i 4

By: W, VéM " Z’Z M
Cha:zman
ATIEST:
Secretary

&enkst\roneare

2’5 Pzré'c! ba] aed after Ncardf{-y wasd Po:

;"O/rn S ”, £S5,

r“’f:hv‘z,‘/.ey,;,; Colin, Feress , Clovst o 4 fopeo
Che ﬁmna'ﬁ(’ (euter /
Boston, f1f o240
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STATE OF ILLINOZS

COUNTY OF COOK

On this, the ?' th day of July, 1597, hefore me, the
undersigned notary public, personally appeared William Moorehead,
who acknowledged himself to be Chairman of the Board of Directors
of NEAR NORTH HEALTH SERVICE CGRPORATION,
profit corporation, and that he as such officer, being authorized
to do so. executed the foregoing Mortgage and Security Agreement

for the purposes therein contained by signing the name of such
entity by hinself as such officer.

Notary Public =

My Commission Expires:

LY TR Y )

38

IN WITWFSS WHEREOF, I hereunder set my hand and official

OFFICIAL SEAL

LALRA E TILLY
WOTARY Piils, » tAREY oF GLumms
MY COMR > -t F Paels S V1 GH YT

an Illinois not for
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EXHIBIT A
to
MORTGAGE AND SECURITY AGREEMENT

escripti Proi

(1)

(3}

Renovation of a portion of the Winfield Mcody Center located
at 1276 N. Clybourn Avenue, Chicago, Illinois te be used as a

facility to provide medical and social services tc indigent
residents of the area;

Acquisition and construction of a new facility to be located
in the vicinity of 43rd and Cottage Grove, Chicage, Illinois

to be used 258 a new c¢linic providing medical and social
services to iudligent residents of the area;

Construction of i jnew addition adjacent to the Winfield Moody
Center;

Refinancing of a taxaple note secured by the current Winfield

Moody Center and used %o ronstruct, acguire and eguip the
Winfield Mocdy Center.
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EXHIBIT B
to
MORTGAGE AND SECURITY AGREEMENT

Metes and ipti a o 53

PARCEL 1:

LOTS 1, 2,.3 AND 4 (EXCEPT THE SQUTHEASTERLY 1 FOOT OF SAID LOT 4}
IN TEE SUJDIVIEION OF LOTS 52 AND 54 IN BUTTERFIELDS ADDITION TO
CHICAGO (ELUEPTING FROM SAID LOTS 2 AND 3 THAT PART THERECF
DESCRIBED Al COMMENCING AT THE SOUTH WEST CORNER QOF SAID LOT 2
THENCE NORTHEAUTERLY ALONG THE WESTERLY LINE OF SAID SUBDIVISION
LOT 2, 84 FEET & /2 INCHES MORE OR LESS TO THE SOUTHWESTERLY FACE
OF THE WALL OF THF TWC STORY BRICK BUILDING; THENCE SOUTHEASTERLY
ALONG THE SOUTHHWESIERLY FACE OF SAID BRICK WALL AND SAID LINE
CCNTINUING IN THE SAMZ DIRECTION TO THE SOUTHEASTERLY LINE OF SAID
LOT 3; THENCE SOUTHWESTERIY AIONG THE SOUTHERSTERLY LINE OF LOT 3,
A DISTANCE OF 65 FEET 10 1/2 INCHEES MORE OR LESS TO THE
SOUTHEASTERLY CORNER OF SA.D LOT 3 AND TEENCE NCORTHWESTERLY IN A
STRAIGHT LINE RLONG THE NORTHFRLY LINE OF VEDDER STREET 47 FEET 8
7/8 INCHES MORE OR LESS TCO THE POINT OF BEGINNING:

ALS0O:
PARCEL 2:

THE SOUTH EAST 18 INCHES OF LOT 9 AND ALL OF LOTS 10, 11, 12, 13
AND 14 IN THE RESUBDIVISION BY ALFRED L. RICHCM OF THE SQUTH EAST
20 FEET OF SUR LOT 2 AND ALL OF SUB LOTS 3 TO 28 INCLUSIVE IN THE
SUBDIVISION OF LOTS 56, 58, 60 AND 62 IN BUTTRTIELDS FDDITION
AFCRESAID TOGETHER WITH THE PRIVATE ALLEY SOUTLEASTERLY OF AND
ADJCINING SAID 5UB LOTS;

ALSO:
PARCEL 3:

ALL QOF LOT 8 AND LOT 2 (EXCEPT SCUTHEASTERLY 18 INCHES THEREQF) IN
RESUBDIVISION OF THE SOUTH EAST 20 FEET OF SUB 1LOT 2 AND ALL OF
LOTS 3 TO 28 INCLUSIVE IN SUB OF LOTS 546, 58, 60 AND 62 AND PRIVATE
ALLEY SQUTHEAST AND ADJOINING ABOVE LOTS, ALL BEING IN BRUTTERFIELDS
ADDITION TO CHICAGQO, BEING A SUBDIVISION OF THE WEST 1/2 OF THE
RORTH WEST 1/4 AND THE SOUTE EAST 1/4 OF THE RORTH WEST 1/4 OF
SECTION £, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.
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EXHIBIT C
to
MORTGAGE AND SECURITY AGREEMENT

Environmental Survey is attached.

c-1
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