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REIMBURSEMENT, MORTGAGE AND SECURITY AGREEMENT

THIS REIMBURSEMENT, MORTGAGE AND SECURITY AGREEMENT (this
“Mortgage™) is made as of the Ist day of December, 1997 by HOLY FAMILY MEDICAL
CENTER whose address is 100 North River Road, Des Plaines, Hlinois 60016 (“Mortgagor”), to
RUSH-PRESBYTERJAN-ST. LUKE'S MEDICAL CENTER whose address is 1700 West Van

Buren Street. Chicago, Hlinois 60612 (“Mortgagee”).

PRELIMINARY STATEMENT

Mottgagor is the fee owner of the land located in Cook County. Illinois, specifically
described in Ex/ithit A hereto (the “Land"),

Mortgagor has :¢quested the [Ilinois Health Facilities Authority (the “Autharity”) to issue
$41,000,000 in aggregsic principal amount of its Revenue Bonds, Series 1997 (Holy Family
Medical Center) (the “Londs™) to enable Mortgagor to finance and refinance certain
improvements to its health care facilities.

In order to gencrate substantiel-interest cost savings, Mortgagor has requested MBIA
Insurance Corporation (the “Bond Insure:") to issue its bond insurance policy (the “Policy™) to
insure the timely payment of the principal of aind interest on the Bonds, and to issue its surety
hond policy (the “Surety Bond™) to provide for-payment on debt service on the Bond if it is
necessary to make a withdrawal from the Debi service Reserve Fund created by the Bond

Indenture.

The Bond I[nsurer is willing to issue its Policy and-he Surety Bond. but anly if the
Mortgagee guarantees the obligation of the Mortgagor to repay-all amounts paid by the Bond
Insurer pursuant to the Policy and the Surety Bond. Mongages.is, willing to enter into a
Guaranty Agreement (the “Guaranty™) in favor of the Bond Insurer bezavse both Mortgagor and
Mortgagee are members of the Rush System for Health, but only if’ Motgagor enters into this
Mortgage in favar of the Morlgagee upon the terms and conditions herein set tort.

To furthet evidence Mortgagor's obligations hereunder, Mortgagor will 1ssue its Direct
Note Obligation (the “Note™) in favor of Mortgagee pursuant to the Master Trust Inderiure dated
as of December 1. 1997 (the “Master [ndenture™) between Mortgagor and First Trust National
Association, as masler trustee (the “Master Trustee™).

As used in this Mortgage, the term “Liabilities™ means and includes all of the following
without duplication: all amounts paid by Morigagec to the Bond Insurer under the Guaranty. all
indebtedness of any kind arising under, and all amounts of any kind which at any time become
due or owing to Mortgagee under or with respecet to, the Note and this Morigage; all of the
covenants, obligations and agreements (and the truth of all representations and warranties) of
Mortgagor pursuant to this Morigage; all advances, costs or expenses paid or incurred by
Mortgagee to protect any or all of the Mortgaged Property (as hereinafter defined), perform any
obligation of Mortgagor hereunder or collect any amount owing to Murigagee which is secured

-
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hereby; interest on all of the foregoing; and all costs of enforcement and collection of this
Mortgage and the Liabilities.

Terms not otherwise defined herein have the meaning set forth on Schedule [ hereto, and
if not so defined, bear the meaning ascribed to them in the Rush Master Indenture; provided that
references in such definitions in the Rush Master Indenture to “Corporation,” “Group
Representative,” and “Obligated Group™ shall be deemed to mean the Mortgagor, and references
to the “Master Trustec” shall be deemed to mean the Mortgagee. Notwithstanding the foregoing,
any terms incorporated by reference herein shall bear the meaning ascribed to them in the
document from which they are being incorporated. In addition, where a calculation of
“Historical Debt Service Coverage Ratio” or “Historical Pro Forma Debt Service Coverage
Ratio™ is required hereunder, such calculations shall be made with respect to the Mortgagor by
applying the detingtions and assumptions contained in the Master Indenture.

GRANT

NOW, THEREFORE Tor pood and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by Mortgagor, and in order to secure the payment of the
Liabilities and the performance of ail tae obligations of Mortgagor contained herein,

MORTGAGOR, HEREBY MORTCAGFS. WARRANTS, CONVEYS, GRANTS,
BARGAINS, SELLS, TRANSFERS, ASSIGNS AND PLEDGES UNTO MORTGAGEE, ITS
SUCCESSORS AND ASSIGNS, A CONT!'NUING MORTGAGE AND SECURITY
INTEREST IN AND TO ALL THE PROPERTIES RIGHTS, INTERESTS AND PRIVILEGES
DESCRIBED IN CLAUSES (i) THROUGH (x) BELOW, ALL OF THE SAME BEING
COLLECTIVELY REFERRED TO HEREIN AS THE “MORTGAGED PROPERTY.”

(iy  Real Estate. All of the Land. togeiner with afl and
singular the tenements, rights, casements, hereditaments, rights of
way. privileges, liberties, appendages and appurtenances now or
hereafter belonging or in anywise appertaining to the Land
(including, without limitation, all rights relating to stormi_2a¢
sanitary sewer, water. gas, electric, railway and telephon
services), all estate. claim, demand, nght, title or interest of
Mortgagor in and to all gas, oil, minerals, coal and other
substances of any kind or character underlying the Land: all estate.
claim, demand. right, title or interest of Mortgagor in end to any
street, road. highway or alley (vacated or otherwise) adjoining the
Land or any part thereof and all swips and gores belonging,
adjacent or pentaining to the Land: and any after-acquired title to
any of the foregoing (all of the foregoing is herein referred o
collectively as the “Real Estate™);

(i)  Improvements and Fixtures. Al buildings,
structures, enclosures, patios, parking areas, fences, gates, signage

.-
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and all man-made edifices, and all furnishings, fixtures, fittings
and other improvements and property of every kind and character
now or hercafter located or erected on the Real Estate and all
replacements thereof, together with all building or construction
malerials, equipment, appliances, machinery, plant equipment,
fittings, apparatus, fixtures and articles of personal property of any
kind ar nature whatsoever now or hereafter found on, affixed to or
attached to the Real Estate and now owned or hereafter acquired by
Mortgagor, and all additions and accessions th:reto and
replacements thereof, including (without limitation) all motors,
boilers, tanks, engines, pipes, pumps and devices for the operation
of pumps, and all heating, clectrical, lighting, power, incinerating,
iavadry, fire prevention and extinguishing, communications,
plumbing, air conditioning, compressed air, refrigeration and
ventilation  equipment (whether single units or centrally
controlied), carpeting, shades, screens, cabinetry, landscaping, and
all gasoline strage tanks and underground machinery, pumps and
equipment and appaiatus used in connection with the use and
operation of the Reul Fstate or the improvements, whether or not
such machinery, equipine.t-or apparatus is attached or affixed io
the Real Estate or the improvements (all of the foregoing is herein
referred to collectively as the “improvements™, all o the Real
Estate and the Improvements, and 20y other property which is real
estale under applicable law, is sometinies referred to collectively
herein as the “Premises™); provided thad sequrity interests superior
to the lien hereol may be granted in any improvements acquired
subsequent to the date hereof pursuant (o purchase money
financing in an amount outstanding at any time in theaggregate not
in excess of $5.000.000;

(i)  Rents. All rents, issues, profits. royalties, avails,
fees, membership dues and other benefits derived or owned by
Morigagor directly or indirectly from the Premises;

(iv)  Leases, All right, title and interest of Mortgagor
under any and all leases, subleases, licenses, ovcupancy
agreements, concessions or other arrangements, whether written or
oral, whereby any person agrees to pay money or any consideration
for the use, possession or occupancy of. or any estate in, the
Premises or any part thercof, and all rents, security deposits,
advance rentals. income, profits, benefits, avails, advantages and
claims against guarantors under any thereof:

(v)  Contracts for Operation. All agreements for the
operation of the Premises, together with all manufacturers’

3.
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warrantics given in connection swith the Premises or any portion
thereof;

(vi) Plans. All rights of Mortgagor to plans and
specifications, designs, drawings and other matters prepared for
any construction on the Real Estate:

(vii) Contracts for Construction.  All rights of
Mortgagor under any contracts executed by Mortgagor as owner
with anv provider of goods or services for or in connection with
any construction undertaken on, or services performed or to be
serformed in connection with, the Premises;

(viity Contracts for Sale or Financing, All rights of
Morigagor as seller or borrower under any agreement, contract,
understasding or arrangement pursuant to which Mortgagor has,
with the ccneert of Mortgagee, obtained the agreement of any
person to pay or-uisburse any money for Mortgagor's sale (or
borrowing on the security) of the Mortgaged Property or any part
thereof,

(ix)  Unrestricted ‘Keceivables.  All rights of the
Mortgagor in its Unrestricled ~Receivables, provided that the
security interest granted to the Mertpagee herein shall be subject
and subordinate (i)to the security amerast in the Mortgagor’s
Unrestricted Receivables granted in favor of LaSalle National
Bank (the “"Bank™) to secure amounts owed to it under that certain
Loan and Security Agreement dated as of Decernber 1, 1997 (the
“L.aSalle Loan™) between the Bank and the Mortgagoorand (i) at
such 1ime us the Bank has been repaid in full, the security interest
of the Mortgagee in such Unrestricted Receivables shall e subiect
and subordinate to any permitted addiional Indebtedness incurred
thereafter by Mortgagor pursuant to Section 2B{c) hereof.

OVvLS96L6

(x}  QOther Praperty. All right, title and interest of
Mortgagor in and to all insurance proceeds and condemnation
awards relating to the Premises and all permits, licenses.
franchises, certificates, trademarks. trade names and symbols
obtained by Mortgagor in connection with the operation of the
Premises.

TO HAVE AND TO HOLD all and singular the Mortgaged Property unto
Mortgagee, its successors and assigns. forever, for the purposes and uses herein set forth, subject
1o Permitied Encumbrances.
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IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. GENERAL REPRESENTATIONS AND WARRANTIES.

Mortgagor represents and warrants that:

(a) Organization; Powers: Compliance. The Martgagor is a not-for-profit corparation

duly incorporated, validly existing and in good standing under the laws of the State of I}inois,
and has full power and authority (i) to own its Property and to carry un its operations as now
conducter! and as contemplated ta be conducted, and (ii) to execute, deliver, perform and secure
its obligatiors under this Mortgage and the Bond Documents. The Mortgagor has complied with
all provisions of applicable law in all matters related to such actions of the Mortgagor as are
contemplated 0j+he Bond Documents and this Mortgage. All necessary approvals of Holy
Family Health Carc System, Inc. {the “Parent™) for the execution, delivery and performance of

this Mortgage have been obtained.

(b)  Authorizatiot, Absence of Conflicts. The execution, delivery and performance of

this Mortgage and the Bond Documents (i} have been duly authorized by all necessary action on
the part of the Mortgagor, (ii) do not ind will not conflict with, or resuit in a violation of, any
provision of faw or any order, writ, fule-or regulation of any court or governmental agency,
authority or instrumentality binding upon Or arplicable to the Mortgagor and (iii) do not and will
not conflict with, result in a violation of, or_constitute a default under, any order, resolution,
agreement or instrument to which the Mortgagoris.a party or by which the Mortgagor or any of
its property is hound.

(¢}  Binding Obligation. This Mortgage and-cich of the Bond Documents to which
the Mortgagor is a party. when executed by the parties Jhereto, will be valid and binding
obligations of the Mortgagor enforceable in accordance with their tzrmis, except o the extent, if
any, that the enforceability thereof may be limited by (i) any applicakie bankrupltcy, insolvency
or other similar law or enactmem now or hercafler enacted affectire, the enforcement of
creditors” rights and (ii) the fact that specific performance and other equitable remedies are
granted only in the discretion of a court: and, with respeet to the Master Indenturz, subject to the
limitations described in the Master Indenture.

(dy  Governmental Consent or Approval. No consent, approval. permit, auti:orization,
license, certificate, including any necessary centificate of need, or order of, or registration or
filing with., any court or governmental agency. authority or other instrumentality not already
obtained. given or made is required on the part of the Mortgagor for the execution, delivery and
performance by the Mortgagor of this Morigage or the Bond Documents.

(¢} Absence of Materjal Litigation. There is no action. proceeding or investigation
before or by any court, governmental agency or other body or official, pending or to its
knowledge threatened against or affecting the Mortgagor, questioning the validity of any action
by the Mortgagor in connection with the execution, delivery and performance of this Morigage
or the Bord Documents, or which, to the knowledge of the Mortgagor. would adversely affect

.5.
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the validity or enforceability of, or the authority or ability of the Morgagor to perform its
obligations under this Mortgage or the Bond Documents or which would otherwise affect its
status as a Tax-Exempt Organization. There is no action or proceeding pending or, to the best of
the Mortgagor's knowledge, threatencd against or affecting the Morigagor before any coun,
governmental agency or other body or official which would have a material adverse effect on the

financial condition or operations of the Mortgagor.

(H Defaults and Restraints. The Morigagor is not in default in the performance,

cbservance or fulfillment of any of the matena) obligations, covenants or conditions contained in
any material agreement or document 1o which the Mortgagor is a party or by which the
Mortgage: ¢r any of its property is bound., The Mortgagor is a not parly lo any materiaf
agreement o document, or subject to any corporate restriction or any judgment, order,
injunction, rule or regulation, which materially adversely affects its abilities te perform its

obligations unaeritis Mortgage.

()  Financial Snformation. The financial statements of the Mortgagor for its three
fiscal vears ended December 31, 1994, 1995 and 1996 as delivered to the Mortgagee, are true and
correct in all material respects and have been prepared in accordance with generally accepted
accounting principles (except as noted therein) and present fairly the financial position of the
Mortgagor as of the respective dates thereof and the income of and changes in the Mortgagor's
financial position for the periods refemed to therein.  There have been no material adverse
changes 1o the financial condition of the Mortgagor since December 31, 1996 except as disclosed
in writing, including Exhibit € hereto, to the Mortaagee,

(hy  ERISA Compliange. There are no” UPISA Affiliates. The Mortgagor is in
substantial compliance in all material respects with the applicable provisions of ERISA and the

regulations and published interpretations thereunder, and-ihe Mortgagor has not failed to comply
with any such provision, regulation or interpretation which would subject it 1o any material tax or
penalty. No Reportable Event (as defined in Section 4043(b) of Tiil2 IV of ERISA) has occurred
with respect to any pension pian which might constitute grounds To: 2 termination of. and no
proceedings have been instituted by the Mortgagor to withdraw from or to'terminate. any pension
plan as to which the Mortgagor may have any materiaf liabitity.

(i) Disclosyre. The information relating to the Mongagor contained i the Olficial
Statement under the captions “Introduction.” *Security for the Series 1997 Bonds' - Additional
Indebtedness,” “Plan of Finance.” “Annual Debt Service Requirements,” “Historicai and Pro
Forma Debt Service Coverage Ratios,” “Historical Capitalization,” “Hondholders® Risks,” and
" itigation - Corporation,” and in Appendices A and B thereto, as the Official Statement may be
amended or supplemented, is true and correct in all material respects, and in respect of the
Mortgagor. such information does not contain any umrye statement of a material fact or omit to
state a material fact necessary to make the statements contained therein, in light of the
circumstances under which they were made, no! misleading. There are no facts that the
Mortgagor has failed to disclose to the Morigagee through the Official Statement or otherwise
that, individually or in the aggregate, materially adversely affect or, as far as the Mortgagor can

~
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foresee. will materially adversely affect the business, properties, operations or condition
(financial or otherwise) or prospects of the Mortgagor.

()  Bond_Documents. The representations and warrantics of the Morigagor as
contained in the Bond Documents are true and correct in all materiai respects as of the date

hereof and the Closing Date.

(k)  No_Default. No Potentiai Default or Event of Defaull has occurred and is
continuing or would result from the obligations incurred by the Mortgagor hereunder or by the
actions contemplated hereby.

{h Title. Mortgagor has good and marketable fee simple title 10 such of the
Mortgaged Progery which constitutes Real Estate. Title to the Mortgaged Property is free and
clear of any liens, ¢liarges, encumbrances, security interests and adverse claims other than the
items insured over or.ather than Permitied Encumbrances. This Mortgage constitutes a valid,
subsisting first lien on'and security interest in and to the Mortgaged Propenty.

(m)  Financing Statemeiits. There is no financing statement covering the Mortgaged
Property. or any part of it, on file-ip-any public office other than financing siatements executed
and filed in connection herewith and i@ issuance of the Bonds or with respect to any Permitted

Encumbrances.

(n)  Tox-Exempt Status. Mortgager isva Tax-Exempt Organization, and Mortgagor
knows of no meritorious basis for the revocation ur withdrawal of such status. Morigagor has
filed all federal, staie, county, municipal and city andother tax returns required to have been filed
by it, and has paid all taxes which have become due pussiant to such returns or pursuant 1o any
assessments received by it, and Mortgagor does not know oi any basis for any additional
assessment in respeet of any such taxes. Mortgagor has paid oi 21l pav wn full all sums now or
hercafter owing for tabor, materials, supplies, personal property and-services of every kind and
character used. fumnished or installed in or on the Premises. and no claiat for any such sums now
exists.

2.A  GENERAL COVENANTS,
Mortgagor hereby covenants and agrees with Mortgagee as follows:

(a)  First Lien. Mongagos will protect and defend the first fien and seeurity interest
status of this Mortgage, and, except for Permitied Encumbrances, will not act 1o acquiesce in or
allow any mortgaging, hypothecating or cncumbering of the Mortgaged Property with any other
lien or security interest of any nature whatsoever (whether statutory, constilutional or
contractual), regardless of whether such lien or security interest is allegedly or expressly inferior
to the lien and security interest created by this Mortgage and if any such fien or sceurity interest
is asserted against the Mortgaged Property, Mortgagor will prompuly. and at its own cost and
expense, (i) within twenty days from the date such lien or security interest is so asserted, give
Mortgagee notice of the assertion of such lien or security interest, and (ii) pay the underlying
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claim in full or take such other action so as to cause such lien or securily interest (o be released,
Such notice shall specify who is asserting such lien or security interest wid shall detail the origin,

nature and amount of such underlying claim.

(b)  Master Indenture Covenants. The Mortgagor will, together with any other

Members of the Obligated Group under the Master Indenture, comply with each of the covenants
and agreements contained in the Master Indenture, and the Mortgagor will comply with each of
the covenants and agreements contained in the Loan Agreement. The Master Indenture and Loan
Agreement covenants and agreements, together with the related definitions of terms used therein
and the exnibits referred to therein, are hereby incorporated by reference into this Mortgage with
the same effzet as if such covenants, definitions and exhibits were set forth in full herein for the
benefit of the Merigagee. Any amendment, suppiement, modification, change or waiver of any
of the covenaniss agreements, definitions and exhibits of the Master Indenture or the Loan
Agreement incorpoiated-herein by reference which requires the consent or approval of the Bond
Insurer shall not have anv-force and effect under this Mortgage unless the Mortgagee shall have
consented in writing to suzin)amendment, supplement, modification, change or waiver, which
consent shall not be unreasonzoly withheld. Any amendment, supplement, modification, change
or waiver described in the immeciatcly preceding sentence which does not require the consent or
approval of the Bond Insurer shall be deemed incorporated herein upon obtaining the required
approvals or consents under the Master Lidenture or Loan Agreement. as applicable. In the event
of any conflict between the terms hereof and the Master Indenture, this Mortgage shall control.

(¢)  Compliance with Agreerients. The Mortgagor will observe and perform all of its

obligations under this Mortgage and the Bond Docusizits.

(di  Access. The Mortgagor will permit the Mongneee or any representative thereof,
y rep

at any reasonable time and from time 1o time upon reasonable aotice, 1o examine and make

copies of and abstracts from the records and books of account 0¥ the Mortgagor, and to visit its
properties and offices, and discuss general business and financial matiers with its management.
Mortgagee, its agents and representatives may at all reasonable times upon reasonable advance
notice make such inspections of the Mortgaged Property as Mortgagee mey rcasonably deem
necessary or desirable, and access thereto shall be permitted for that purpose.

e)  Litigation Notice. The Mortgagor will annually, at the same time it_{fumishes to
the Mortgagee the financial statements required pursuant 1o Section 13 hereof, notify the
Mortgagee in writing of any action, suit or proceeding at law or in equity or by or before any
governmental instrumentality or other agency which (i} has remained unsettled for a period of
one year from the commencement thereof and involves claims for damages or relief in an amount
greater than $2.500,000. or (ii) has resulted in a final judgment or judgments for the payment of
mongy in an amount greater than $500,000 in excess of insurance coverage, or (iii) has resulted
in an attachment or lien an any Morlgagor's assets or holdings for an amount exceeding

$500.000.

() ERISA Compliance. The Mortgagor and ERISA Affiliates will maintain each of
its pension plans as to which it may have liability in compliance in all material respects with the

-
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applicable provisions of ERISA and the regulations and published intezpretations thereunder the
failure to comply with which could subject the Mortgagor or ERISA Affiliate 1o a tax or penalty
which might have material adverse effect on its financial condition.

(g)  Progress Reports and Completion Certificate. The Mortgagor will submit to the
Mortgagee copies of all progress reports and other documents which the Morigagor is required to
provide to the Bond Trustee pursuant to Section 303 of the Bond indenture. All such progress
reports and other documents shall be delivered to the Mortgagee at the same time they are

delivered to the Bond Trustee.

(n)~ . Defaults. The Mortgagor will promptly notify the Martgagee of the occurrence of
any Event of afault or Potential Default of which it has knowledge, setting forth the details of
such Event of Fetfault or Potential Default and any action which the Martgagor proposes to take

or has taken with respect thereto.
2B NEGATIVE COVENANTS

The Mortgagor covenants-and agrees with the Mortgagee that the Mortgagor will not,
directly or indircctly, unless the Mortaagee shall otherwise consent in writing:

(a)  Taxability. Take any actioii nor permit any action within its control to be taken
which would cause (i) the interest on the Bonds,or any part thercof. to be includable in the gross
income of the owner thereof for purposes of fzderal income taxation or (i) the Mortgagor to no

longer be a Tax-Exempt Organization,

by  Amendments. Amend, modify, termiticic/or grant, or permit the amendment,
modification. termination or grant of. any waiver under, or sensent 1o, or permit or suffer to
occur any action or omission which results in, or is equivalent.io;an amendment. modification,
or grant of a waiver under, any Bond Document without thel piior wrilten consent of the
Mortgagee, provided that if such amendment does not, pursuant to the‘Sond Documents, require
the consent of the Bond Insurer, then no consent of the Mortgagee hereundar shall be required.

() Official Statement. Refer to the Mortgagee in any supplemeni-or-amendment to
the Official Statement or make any changes in reference to the Mortgagee in/the Official

Statement without the Mortgagee's prior written consent thereto. Exceution and deivsry by the
Mortgagee of the Guaranty shall constitute consent to references to the Mortgagee in the Official

Statement.

(&)  Merger, Consolidation, Sale or Conveyance. Merge inte. or consolidate with, one
or more corporations which are not Members of the Rush Obligated Group. allow one or more of
such corporations to merge into it or scli or convey all or substantiaily all of its Property to any
Person who is not a Member of the Rush Obligated Group.

e)  Permitied Additional Indebiedness. Incur any Indebtedness in excess of

$5,000,000 in the aggregate at the date of calculation, except for (i) Indebtedness outstanding as
of the Closing Date, including Indebtedness incurred under the Bond Documents, the LaSalle

.9.
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Loan and this Mortgage, (ii) the refinancing of the outstanding orincipal amount of the
Construction Loan Agreement as defined in Exhibit C hereto, (iii) liabilities in the ordinary

course of business, and (iv) contributions to self-insurance programs.

(0  Draw down of Bond Progeesls. Draw down any proceeds from the sale of the

Bonds from the Bond Trustee at any time when the Mortgagor is not current in the repayment of
principal of and interest on the LaSalle Loan based on the original amortization schedule thereof
as in effect on the date of issuance of the Bonds, regardless of whether a default exists with
respect to the LaSalle Loan or whether the Bank has granted any waiver or forbearance with

respect the:eto.

3 GUARANTY AND REIMBURSEMENT

(a)  lssugtcs of the Guaranty. The Mortgagee agrees to issue on the Closing Date,
upon the terms, subject 10 the satisfaction of the conditions and relying upon the representations
and warranties set forth in this Morigage, the Guaranty in substantially the form of Exhibir B

hereto.

(b)  Fees. The Mortgagoragrees to pay to Mortgagee on the Closing Date and each
anniversary date thereof a fee of 25(b2sis points (0.25%) of the then outstanding principal
amount of Bonds on such date, Such fee may be used by Mortgagee for any lawful corporate
purpose of the Mortgagee. In the event Moltgagee terminates Mortgagor's participation in the
Rush System for Health, such fee shall be increidsed to 50 basis points (0.50%), and in the event
Mortgagor is no longer part of the Rush System forHealth for any other reason, then such fee
shall be increased to 75 basis points (0.75%). Any refeceise herein to fees and/or other amounts
or Obligations payable under this Mortgage shall inclvicall fees and other amounts payable
pursuant to this paragrap'.. Mortgagor shall pay the legal fies und expenses of the Mortgagee
and the Rush Members in connection with the preparation, ‘execution and delivery of this
Mortgage and the Guaranty and the enforcement hercof and thereod.

{c) Reimbursement. The Mongagor agrees to reimburse Morgagee on demand for
any amounis paid by Mortgagee pursuant to the Guaranty, and to reimburse the anplicable Rush
Member or Members on demand for any amounts paid by any such Rush Meraber-to the Bond
Insurer pursuant to the Rush Master Indenture attributable to the Guaranty.

(d)  Method of Pavment; ete, Al payments 1o be made by the Mortgagor under this
Mortgage shall be made in lawful money of the United Siates of America (in immediately
available funds). On each date on which any amount is due from the Mortgagor pursuant to this
Mortgage, the Mortgagor shall pay or cause to be paid the same to the Mortgagee by check or by
wire transfer by 1:00 p.m. Chicago, Hlinois time on such date. If such amount is so paid after
1:00 p.m. Chicago. Illinois time on such date, such amount shall not be considered paid on such
date, but shall be considered paid on the next business day, and interest shall accrue thereon until
such next day, payable on demand, at the Default Rate specified in Section 8(1) hereof. If
payment is made by check, such check should be delivered to the Vice President - Finance at
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1700 West Van Buren Street, Suite 265, Chicago, lilinois 60612. If rayment is made by wire
transfer, such payment shall be made pursuant to instructions given by Mortgagee to Mortgagor.

(¢)  Late Payments. If any Liability owed by Morigagor o Mortgagee hereunder is
not paid when due, such Liability shall bear interest from the due date thereof until paid in full at

a rate per annum equal to the Default Rate.
4, SALE, LEASE, MORTGAGE OR OTHER TRANSFER.

(3; No Right of Transfer. Except as set forth in this Section 4(d), Mortgagor shall
have no rigre to sell, mortgage, lease, sublease or otherwise transfer the Mortgaged Property or

any part therecl without Mortgagee's prior written consent which shall not be unreasonably
withheld er deiayed

(b)  Leases’ )i Mortgagee consents to any lcase or sublease of all or any portion of the
Mortgaged Property, such 2onsent shall not be construed to grant any lessee or sublessee of
Mortgagor any rights whicti-would be superior to the rights of Mortgagee under this Mortgage or
to the lien in favor of Mortgagee created hereby. Rather, any such lease or sublease is. and shall
at all times be, subordinate to the te:ms, conditions and covenants of this Mortgage.

(¢)  Additional Documentatiol.  Anything in this Section4 to the contrary

notwithstanding, Mortgagee may require Mortgagor. and any lessee or sublessee of Mortgagor,
lo execute such additional documentation as Mortgagee may deem reasonably necessary to
affirm the first lien position of this Mortgage and (o.confirm of record that such lease or sublcase
{other than leases or subleases that are subordinated pursuant to their terms) is subordinate to the

lien of this Mortgage.

(d)  Permitted Dispositions. The Mortgagor agrees thatit will not, in any consecutive

twelve month period or in any consecutive thirty-six month period, us tie case may be, sell, lease
or otherwise dispose of Property which. together with all other Property transferred by the
Mortgagor in transactions other than those described in Subsections (A) ihrough (F) hereof, totals
for any consecutive twelve month period or for any consecutive thirty-sixth'moith period, as the
case may be, in excess of 8% or 15%, respectively, of the Property of the Morigzgar {calculated
on the hasis of the Book Value of the asscts shown on the assets side of the balance sheet in the
financial statements of the Mortgagor for the Fiscal Year next preceding the date ofsuch sale,
lease or other disposition for which combined financial statements of the Mortgagor which have
been reported on by independent certified public accountants are available, or if the Morigagor so
elects, on the basis of Current Value) except for transfers in the ordinary course of business and

except for transfers of Property:
(A)  Which is replaced with Property of equal or greater value and usefttiness;

(B)  To any Person if prior to such sale, lease or other disposition there is delivered to
the Mortgagee an Officer’s Certificate stating that, in the judgment of the signer, such Propertly
has, or within the next succeeding 24 calendar months is reasonably expected to, become
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inadequate. obsolete, womn out. unsuitable, unprofitable, undesirable or unnecessary and the sale,
lease, removal or other disposition thereof will not impair the structural soundness, efficiency or

economic value of the remaining Property:
(Cy  ToaMember of the Rush Obligated Group,

(D) Upon fair and reasonablc terms no less favorable to the Mortgagor than would
obtain in a comparable arm's-length transaction, if following such transfer the proceeds received
by the Mortgagor are applied to acquire additional Property or are applied to repay the Bonds;

() To any Person, if such Property consists solely of assets which are specifically
restricted by <he donor or grantor to a particular purpose which is inconsistent with their use for
payment on {b; Fonds or Indebtedness, including amounts owed under this Mortgage and the
Note.

(F)  To any/person upon delivery to the Mortgagee of: (i)a certificate of the
Mortgagor demonstrating tha (x) the Historical Pro Forma Debt Service Coverage Ratio for the
most recent full fiscal year (for which audited financial statements are available) of the
Montgagor immediately prior to supls sale, lease or other disposition determined as if such sale,
Jease or other dispositian had occurred on the first day of such fiscal year, is not less than 1.20:1
and (y)immediatcly after such sale, lzese or other disposition, the conditions described in
Section 415(A)i1) or 415(A)(ii1) of the Master Indenture would be met for the incurrence of one

dollar of additional Indebtedness.

The foregoing provisions of this Section notwibstanding, the Mortgagor further agrees
that it wili not sell, lease, donate or otherwise dispose of Property (a) which could reasonably be
expected 1o result in a reduction of the Historical Debt Servige Coverage Ratio for the Mortgagor
such that the Mortgagee could or would be obligated to yequire the Mortgagor to retain a
Consultant pursuant to Section 15 hercof, or (b)if a Consuitapt-bas been retained in the
circumstances described in Section 15 hereof, such action, in the opinon-of such Consultant, will
have an adverse effect on the Income Available for Debt Service of thetMortpagor. In the event
that the Mortgagee objects to any such sale, lease. donation or disposition oti the grounds that the
sume is prohibited by subsection (a) of this paragraph, the Mortgagor shall linve the right 10
retain a Consultant to review whether such sale, lease, donation or disposition covid: reasonably
be or could have reasonably been expected at the time thereof to result in a reduction of the
Historical Debt Service Coverage Ratio for the Mortgagor which is prohibited by such
subscction (a). I the Consultant concludes i a report (which report, including without
[imitation, the scope, form, substance and other aspects thereof, are acceptable to the Mortgagor
and which is delivered to the Mortgagee within three months alter the receipt of such objection)
that such sale, lease, donation or disposition could not reasonably be or have been expected at the
ime thereof to result in such a prohibited reduction, such conclusion shall be determinative as to
whether subsection (a) has been violated; it being understood that, regardless of whether such a
report has been prepared, the Mortgagor retains the right to litigate, in the course of a declaratory
judgment action or in connection with the enforcement of the remedics set forth in Section 21
hereof, whether or not such a sale, lease, donation or disposition could rcasonably be or could
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reasonably have been expected to result in such a prohibited reduction. The foregeing provisions
of this Section 4 notwithstanding, the Mortgagee shall not have the right to object to any such
sale, lease, donation or disposition under Subsection (d) above more than six months afier the
date of receipt by the Mortgagee of the audited financial statements required lo be delivered
pursuant to Section 13 hereof for the Fiscal Year during which such sale, lease, donation or

disposition occurred,

(e)  Iransactions with Related Persops. The Mortgagor agrees that, excepl as

otherwise permitted by this Mortgage and except as otherwise required by law, it will not enter
into any ransaction, including without limitation, the purchase, sale. exchange or transfer of
Property, inz. rendering of any service or the making of any loan or the extension of any credit,
with any Afiiliate pursuant to reasonable requirements of, the Morigagor’s activitics and upon
fair and reasoriable terms no less favorable to it than would obtain in a comparable arm’s-length
transaction with a-pezzon not an Affiliate. For the purposes of this Section, the discontinuance
by the Mortgagor of ¢y’ activily or business in anticipation of the commencement or expansion
by an Affiliate of a substantially similar activity or business shall be deemed to be a transaction

subject to the limitations of inis Section.

UNIFORM COMMERCIAL CODE.,

This Mortgage constitutes a security ggreement under the Uniform Commercial Code, as
amended, in effect in Illinois {the “Code™) ‘with respect to any part of the Morigaged Property
which may or might now or hereafter be or o/ rdeemed to be personal property, fixtures or
property other than real estate (all for the purposes el this Section 5 called “Collateral™); all of
the terms, provisions, conditions and agreements contwried in this Mortgage pertain and apply to
the Collateral as fully and to the same extent as (o any Giner pranerty comprising the Mortgaged
Property: and the following provisions of this Section 5'sha'i not limit the generality ¢
applicability of any other provision of this Mortgage but shall be inaddition thereto:

(a)  Mortgagor (being the Debtor as that term 1s used in the Cade) is and will be the
truc and lawful owner of the Collateral. subject to no liens, charges or encupitrances other than
the lien hereof and other than Permitted Encumbrances.

(b)  The Collateral is to be used by Mortgagor solely for business puiboses, being
installed upon the Morigaged Property for Mortgagor's own use,

(cj  Except as allowed by Section 4(d) hereof, the Collateral will be kept at the
Premiscs comprised within the Mongaged Property, and will not be removed therefrom without
the consent of Mortgagee (being the Secured Party as that term is used in the Code), and the
Collateral may be affixed to the Premises but will not be affixed (o any other real property.

(d)  Except with respect to the rights of the Bank to the Mortgagor's Unrestricted
Receivables, the only persons having any interest in the Mortgaged Properly are Mortgagor.
Mortgagee and permitted users thereof.
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(e}  With the exception of financing stalements that have expired but have not been
terminated or financing statements evidencing Permitted Encumbrances, no financing statement
covering any of the Collateral or any proceeds thereof is on file in any public office; and
Mortgagor will, at its own cost and expense, upon demand, furnish to Mortgagee such further
information, execute and deliver to Mortgagee such financing statements and other documents in
form satisfactory to Mortgagee, and do all such acts and things as Mortgagee may at any time or
from time to time reasonably request or as may be necessary or appropriate to establish and
maintain a perfected security interest in the Collateral as security for the Liabilities, subject to no
adverse liens or encumbrances. Mortgagor will pay the cost of filing or recording such financing
statements or other documents and this instrument in ali public offices wherever filing or
recording is deemed by Mortgagee to be necessary or desirable.

(f) Liprn any Event of Default (as hereinafter defined) hereunder and at any time
thereafter, Mortgagec at its option may declare the Liabilities immediately duc and payable, all
as more fully set forth in/3cction 21 hereof, and thereupon Mortgagee shall have all the remedies
of a secured party under the Code, including, without limitation, the right to take immediate and
exclusive possession of the-Ceilateral, or any part thereof, and for that purpose may, so far as
Mortgagor can give authority therefer, with or without judicial process. enter without breach of
the peace upon any place that the Coliateral or any part thereof may be situated and remove the
same therefrom (provided that if the Collatzral is affixed to the Premises, such removal shall be
subject to the conditions stated in the Cace); and Mortgagee shall be entitled 1o hold. maintain,
preserve and prepare the Collateral for salc, urti! disposed of, or may propose 1o retain the
Collateral subject to Mortgagor's right of redenipt.on in satisfaction of Mortgagor’s obligations
as provided in the Code. Mortgagee, without remova!, may render the Collateral unusable and
dispose of the Collateral on the Premises. Mortgages ruay require Mortgagor to assemble the
Collateral and make it available to Mortgagee for its posscssion at a place within Cook County,
Jinois to be designated by Mortgagee. Mortgagee will give Montgagor at least ten days™ notice
of the time and place of any public sale thereof or of the time afiei which any private sale or any
other intended disposition thereof will be made. The requirements. ot ieasonable notice shall be
met if such notice is mailed. by first class mail, postage prepaid, to the-address of Morigagor
shown in this Mortgage or in Mortgagee's records at least ten days before thetime of the sale or
disposition. Mortgagee may buy at any public sale, and if the Collateral is cf avpe customarily
sold in a recognized market or is of a type which is the subject of widely distriouted standard
price quotations, Mertgagee may buy at private sale. Any such sale may be held as partof'and in
conjunction with any foreclosure sale of the Premises comprised within the Mortgaged Property,
the Collateral and Premises to be sold as one lot if Mortgagee so elects.  The net proceeds
realized upon any such disposition, after deduction for the expenses ot retaking, holding,
preparing for sale. selling, or the like and reasonable attorneys” fees and legal expenses incurred
by Mortgagee, shall be applied against the Liabilities. Mortgagee will pay to Mortgagor any
surplus realized on such disposition. The ability of the Morigagee to sell the Mortgaged Property
is subject to the provisions of Section 21(d) hereof.

{g)  The remedies of Mortgagee hereunder are cumulative and the exercise of any one
or mare of the remedies provided herein or under the Code shall not be construed as a waiver of
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any of the other remedies of Mungagee, including having the Collateral deemed part of the realty
upon any foreclosure thereof so long as any part of the Liabilities remains unsatisfied.

(hy  The terms and provisions contained in this Section 5 shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Code.

(i) This Mortgage is intended to be a financing statement within the purview of

Section 9-402(6) of the Code with respect to the Collateral and the goods described at the
beginning of this Mortgage, which goods are or are to become fixtures relating to the Mortgaged
Property. /The addresses of Mortgagor (Debtor) and Mongagee (Secured Party) are set forth in
Section 30 pereof. This Mortgage is to be filed for record with the Recorder of Deeds of the
County or Couaties where the Premises are located. Martgagor is the record owner of the

Premises.

6. PRIORITY OF LiEN; AFTER-ACQUIRED PROPERTY.

(@)  This Morgage is_and will be maintained as a valid first mortgage on the
Mortgaged Property, subject t¢ Permitted Encumbrances.  Mortgagor will not, directly or
indireetly, create or suffer or permit'to be created, or to stand against the Mortgaged Property or
any portion thereof. or against the rents,issues and profits thereof, any lien, security interest,
encumbrance or charge prior to or on a parity with the lien of this Mortgage, except for Permitted

Encumbrances,

(by  Mortgagor will keep and maintain, ev cause 1o be kept and maintained, the
Mortgaged Property free from all liens for monies due ard payable to persons supplying labor for
and providing materials used in construction, modification. repair or replacement of the
Mongaged Property. 17any such liens shall be filed against the Mortgaged Property, Mortgagor
agrees to cause the same to be discharged of record promptly eiier Mongagor has been given
notice thereof, subject to the right to contest such lien permitted pursuzat 1o Section 8(1) hereof.

(¢} In no event shall Mortgagor do, or permit to be done, or oimit to-do, or permit the
omission of, any act or thing, the doing of which, or omission o do whici »veuld impair the
security of this Mortgage.

(d)  All property of every kind acquired by Mortgagor after the date hereot,which, by
the terms hereof, is required or intended to be subjected 1o the lien of this Mortgage, shall
immediately upon the acquisition thereof by Morigagor. and without any further morigage,
convevance, assignment or transfer, become subject to the lien and security of this Mortgage,
Nevertheless, Mortgagor will do such further acts and execute, acknowledge and deliver such
further conveyances, mortgages, security agreements, financing statements and assurances as
Mortgagee shall reasonably require for accomplishing the purposes of this Mortgage.

(¢)  If any action or proceeding shall be instituted 1o evict Mortgagor, to recover
possession of the Mortgaged Property or any part thereof, or to accomplish any other purpose
which would materially affect this Mortgage or the Mortgaged Property, Mortgagor will
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immediately. upon service of notice thereof, deliver to Mortgagee a true copy of each petition,
summons, complaint, notice of motion, order to show cause, and any other process. pleadings
and papers, however designated. scrved in any such action or proceeding,

CHANGES AND ALTERATIONS.

(a)  Additions and Altcrations. Mortgagor shall not make any material alterations to
the Morigaged Property, other than as contemplated by the issuance cf the Bonds and as may

otherwise be permitted by Section 8(c) hereof, without the prior written consent of Mortgagee,
which consent shall not be unreasonably withheld or delayed. Prior o making any material
additions to-the Mortgaged Property, other than as contemplated by the issuance of the Bonds,
Mortgagor shaih give written notice of same to Mortgagee, provided that no such addition shall
adversely impairthe value of the Mortgaged Property.

(b  No Démyiition. Further, except as contemplated by the issuance of the Bonds,
Morigagor shall not derzolish, or cause 1o permit to be demolished, any of the Improvements
now or hereafier constituting pat of the Mortgaged Property without first obtaining the prier
written consent of Mortgagee. viortgagor shall give notice to Mortgagee not less than ten
business days prior to any propessd demolition of any revenue producing portion of the
Mortgaged Property which is not being replaced promptly upon completion of demolition.

(¢)  Obsolescence. So long as no Zvent of Default exists hereunder, and pursuant to
Section 4 hereof, Mortgagor may. at any tim¢-apd-from time to time, remove and dispose of, or
permit ta be removed and dispesed of, any equiptieitt ar ather personal property now or hereafter
constituting part of the Mortgaged Property whichy ir the reasonable opinion of Mortgagor,
becomes inefficient, absolete, worn out, unfit for use of po.longer useful in the operation of the
Mortgaged Property or the business conducted thereon, provided Mortgagor promptly replaces.
or causes to be replaced. any of such equipment ar ather persciei nroperty that may be required
in the reasonable judgment of the Mortgagor in the continued- operation of the Mortgaged
Property or the business conducted thereon with an item of similar function with a value at [east
equal to that of the replaced item and free from any lease, lien, title retertion, or security interest
or ather encumbrance, other than Permitted Encumbrances. By such removal and replacement,
Mortgagor shall be deemed to have subjected such replacement item to the %¢rand security
interest of this Mortgage. I{ any equipment or other item of personal property wrich becomes
inefficient, obsolete, worn out, unfit for use or no longer useful in the operation of the Vorgaged
Property or the business conducted thereon shall be removed and disposed of in compliance
herewith, the proceeds of a sale, if any, may be rctained by Mortgagor.

(d)  Restrictive Covenants. Mortgagor shall not initiate, join in or consent to any
change in any private restrictive covenant, zoning ordinance or other public or private restriction

or agreement materially changing the uses which may be made of the Mortgaged Property or any
part thereof without the express written consent of Mortgagee.
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8. COVENANTS AS TO CORPORATE EXISTENCE, MAINTENANCE OF
PROPERTIES, AND SIMILAR MATTERS; RIGHT OF CONTEST.

The Mortgagor hereby covenants to:

(2)  Corporate Existence. Excepl as otherwise expressly provided herein, (i) preserve
its corporate or other separate legal existence, (ii) preserve all its rights and licenses to the extent
necessary or desirable in the operation of its business and affairs and (iii) be qualified to do
business and conduct its affairs in each jurisdiction where its ownership of Property or the
conduct of its business or affairs requires such qualification; provided, however, that nothing
herein contsired shall be construed to obligate the Mortgagor to retain, preserve or keep in effect
the rights, licznses or qualifications no longer used or, in the judgment of its Governing Body,

useful in the condvet of its business,

()  Not-for-Frofit Status. To remain a not-for-profit corporation throughout the term
of this Morgage.

(¢} Lawful Purpos¢s. Acall times use its Morigaged Property only in furtherance of
its lawful corporate purposes and_czuse its business to be carried on and conducied and its
Property and each part thereof to be wiaintained, preserved and kept in good repair, working
order and condition and in as safe conditici-as its operations will permit and make all necessary
and proper repairs {interior and exterior. siructural and non-structural, ordinary as well as
extraordinary and foreseen as well as unforeseen), renewals and replacements thereof so that its
operations and business shall at all times be conducted in an efficient, proper and advantageous
manner: provided, however, that nothing herein containzd shail be construed (i) to prevent it
from ceasing to operate any portion of its Property, if in ‘ts-reasonable judgment (evidenced. in
the case of such a cessation other than in the ordinary course of business, by a determination by
its Governing Body) it is advisable not to operate the same, or it intends to sell or otherwise
dispose of the same, and within a reasonable time endeavor io”efiect such sale or other
disposition, or (ii) to obligate it to retain, preserve, repair, renew or replace any Property, leases,
rights, privileges or licenses no longer used or, in the judgment of its Governing Body. usetul in
the conduct of its business; provided, however, that the Mortgagor shall raainiain its primary
purpose as the provision of acute care hospital services and shail nat change such purpose
without the written consent of the Mortgagee. Mongagor shall refrain from, and stiaii ot permit,
the commission of waste, in or about the Mortgaged Property.

()  Payment of Impositions. Pay or cause 1o be paid: (i) all taxes, levys, assessments

and charges on account of the use, occupancy or operation of its Property. including but not
limited to all sales, use, occupation, real and personal property laxes, 4!l permit and inspection
fees. occupation and license fees and all water, gas, clectric, light, power or other ulility charges
assessed or charged on or against its Property or on account of its use or occupancy thereof or the
activities conducted thereon or therein; and (ii) all taxes, asscssments and impositions, general
and special. ordinary and extraordinary, of every name and kind, which shall be taxed, levied,
imposed or assessed during the term of this Mortgage upon all or any part of its Property, or its
interest or the interest of the Mortgagee or either of them in and to ‘ts Property, or upon its

~
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interest or the interest of the Mortgagee or the interest of either of them in this Mortgage or the
amounts payable hereunder or under the Note. The items set forth in (i) and (ii) shall be
collectively referred to as “Impositions” and, individually, as “Imposition.” 1 under applicable
law any such Imposition may at the option of the taxpayer be paid in instaliments, the Mortgagor
may exercise such option. The Mortgagor covenants and agrees that it will, at its own cost and
expense, obtain exemption from all taxes and other charges referred to in this paragraph to the
extent permitted under applicable law,

(¢)  Liens. Not create or permit to be created or remain and, al its cost and expense,
promptly discharge or terminate all Liens on its Property and its reventes, receipts and accounts,
other than Permitted Encumbrances.

(0 Caovpliance with Laws. At its sole cost and expense, promptly comply with all
present and futu'e. laws, ordinances, orders, decrees, decisions, rules, regulations and

requirements of every duly constituted governmental authority, commission and court and the
officers thereof which-inay be applicable 10 its or any of its affairs, business, operations and
Property, any part thereof, =iy of the streets, alleys, passageways, sidewalks, curbs, gutters,
vaults and vault spaces adjoining any, of its Property or any part thereof or to the use or manner
of use, occupancy or condition oi ity of its Property or any part thereof, il the failure to so
comply would have, a material adversecfiest on the business or operations of the Mortgagor.

(g)  Discharge of Obligations. Promptly pay or otherwise satisfy and discharge all of

its obligations and Indebtedness, including, but o fimited to, all amounts owed hereunder and
under the Note, and all demands and claims agairsit as and when the same become duce and
payable.

(hy  Compliance with Licns. At all times compiy with all terms, covenants and

provisions of any Licns at such time existing upon its Properiy.or.any part thereof or secuning
any of its Indebtedness, if the failure to so comply would have, in thereasonable judgment of the
Mortgagee, a material adverse effect on the business or operations of in: Mortgagor.

(i) Licenses, Accreditations, Etc. Procure and maintain all negessery licenses and

permits and maintain accreditation of its hospital Facilities (other than those notaceredited as of
the date of this Morgage) by the Joimt Commission on Accreditation of Mealth Care
Organizations and the status of its health care Facilities (other than those not currertiy having
such status) as providers of health care services eligible for payment under those third-party
payment programs, which the Governing Body of the Mortgagor determines is appropriate;
provided. however, that the Mortgagor need not comply with this paragraph if and to the extent
that its Governing Body shall have determined in good faith, as evidenced by a resolution, that
such procurement and maintenance is not in such Mortgagor's best interests and that lack of
such procurement and maintenance would not materially impair its ability to pay its
Indebtedness, including, but not limited to. all amounts owed hereunder and under the Note,

when due.

()  Tax-Exempt Organization. So long as this Morigage shall remain in force and

effect the Mortgagor shall take no action or suffer any action to be taken by others, incfuding any
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action which would result in the alteration or loss of its status as a Tax-Exempt Organization, or
which could result in the interest an the Bonds becoming subject to fedrral income taxation.

(k)  Private Inurement. The Mortgagor shall not distribute any of its revenues, income
or profits, whether realized or unrealized, to any of its members, directors or officers or aliow the
same to inure 1o the benefit of any private person, association or corporation, other than for the
lawful corporate purposes of the Morigagor; provided, however, that the Mortgagoi may pay to
any Peison or carporation the value of any service or product performed for or supplied to the

Mortgagor by such Person.

s Right to Contest. The Mortgagor shall not be required to pay any Imposition
referred tohierein abave, 1o remove any Lien required to be removed under this Mortgage, pay or
otherwise satisty and discharge its obligations, Indebiedness (other than amounts owed hereunder
and under the No't)) demands and claims against it or to comply with any Licn, law, ordinance,
rule. order, decree, desision, regulation or requirement referred to in this Section, so Jong as the
Morgagor shall contest,in good faith and at its cost and expense, in its own name and behalf, the
amount or validity thereof, ix i appropriate manner or by appropriate proceedings which shall
operate during the pendency theiecf to prevent the collection of or other realization upon the
Imposition, obligation, Indebtedness, demand, claim or Lien so contested, and the sale,
forfeiture, or loss of its Property or any part thereof, provided, that, unless a bond is posted in an
amount reasonably satisfactory to the Mo 1gagee, no such contest shall subject the Mortgagee to
the risk of any liability. While any such matiers'are pending. the Morgagor shall not be required
to pay, remove or cause to be discharged the Imbosition, obligation, Indebtedness, demand, claim
or Lien being contested unless the Mortgagor agiess o settle such contest. Each such contest
shall be promptly prosecuted to final conclusion (subjesito the right of the Mortgagor to scttie
such contest), and in any event the Mortgagor will savethe Morigagee harmless from and against
all losses, judgments, decrees and costs (including attorneys’ fees ano cxpenses in connection
therewith) as a result of such ¢rntest and will, promptly afted (o liral determination of such
contest or settlement thereof, pay and discharge the amounts which <tall be levied. assessed or
imposed or determined to be payable therein, together with all penalties, fines. interests, costs
and expenses thercon or incurred in connection therewith.  The Muortgagor shall give the
Mortgagee prompt written notice of any such contest.  The Morgagor herebyowaives, to the
extent permitted by faw. any right which it may have to contest this Mortgage ana tie Note.

Any sums paid by Mortgagee on account of Impositions shall constitute-additional
Liabilities secured by this Mortgage. shall bear interest at a rate equat to the prime rate of the
Bond Trustee plus two per cent (2%) per annum (hereinafter referred io as the “Default Rate™
from the date of payment and shall become immediately due and owing 10 Morigagee on
demand.

If the Mortgagee shall notify the Mortgagor that, in its reasonable upinion, by
nonpayment of any of the foregning items the Mortgaged Property or any substantial part
thereof will be subject to imminent loss or forfeiture, then the Mortgagor shall promptly
pay all such unpaid items and cause them to be satisfied and discharged.

«19.
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INSURANCE.

(@)  General. The Mortgagor shall maintain, or cause to be maintained at its sole cost
and expense, insurance or self-insurance with respect to the Mortgaged Property, the operation
thereof and its business against such casualties, contingencies and risks (including but not limited
to public liability and employee dishonesty) and in amounts not less than is customary in the case
of corporations engaged in the same or similar activities and similarly situated and as is adequate
to protect the Mortgaged Property and operations. On the Closing Date and each anniversary
thereof, the Mortgagor shall deliver to the Mortgagee an Officer’s Certiticate certifying that such
insurance 4s in amounts not less than is customary in the case of corporations engaged in the
same or similar activities and similarly situated and is adequate to protect the Mortgaged
Property and orerations of the Mortgagor. In addition, the Mortgagor shall cause such Officer’s
Certificate to b¢ ancompanied at least once every three years with a written report ol an Insurance

Consultant concurriigyin such certification.

(b)  Benefii-" Mortgagor may effect for its own account or permit to be effected, any
insurance not required unaer tie provisions of Section 9 hereof, but any insurance effected, or
caused to be effected, by Mortgsgon on the Mortgaged Property, whether or not required under
this Mortgage, shall be for the Ueiefit of Mortgagee and Morlgagor, as their interests may
appear, and shall be subject to the provisions of this Mortgage. Mortgagee shall be named in the
standard mortgagee clause in such polici¢s required by this Section 9, and such insurance shall be
for the benefit of Morigagor and Mortgagee, as their inlerests may appear.

(¢)  Right of Mortgagee. If Mortgage: shall fail to keep, or cause to be kept, the
Mortgaged Property insured in accordance with the reasirements of this Section 9, Mortgagee

shall have the right, at its option and in addition to any ocher remedies available w it under this
Mortgage. to provide for such insurance and pay the premiumsithercon, and any amounts paid
thereon by Mortgagee shall constitute additional Liabilities seciied by this Mortgage, shall bear
interest at the Default Rate from the date of payment. and shali-bztome immediateiy due and
owing to Mortgagee on demand.

(dy  Certificates of Insurance. Morgagor shail deliver, or caus¢ to be delivered, to

Mortgagee certificates of coverage, evidence of payment of annual premiums, zng 1 the case of
insurance about to expire shall deliver, or cause to be delivered, certificates evidencing renewal
or reptacement policies or binders as to the issuance thereof not less than 14 days pae: 1o their
respective dates of expiration,

(¢) Notice of Termination. All certificates of insurance to be fumished under this

Mortgage shall be in form and with companies rcasonably satisfactory to Mortgagee and shall
include a provision requiring that the coverage cvidenced thereby shatl not be terminated or
materially modified without 30 calendar days’ prior written notice to Mortgagee. Whenever
possible, Mortgagor shall seek to have waiver of subrogation endorsements added where
applicable. Any or all of such insurance may be provided for under a blanket policy or policies
carried by Mortgagor.

»
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(0  Eoreclosure. In the event of foreclosure of the lien of this Mortgage ar any
transfer or conveyance of the Morigaged Property in extinguishment of the Liabilities secured by
this Mortgage, all right, title and interest of Mortgagor in and to all insurance policies which
have been secured in satisfaction of the requirements of this Section 9. and which are then in
force, including but not limited to, all unearned premiums, and to all proceeds from such
policies, shall pass to and vest in the new owner of that part of the Mortgaged Property covered

by such insurance policies.

10. ESCROWS FOR IMPOSITIONS AND INSURANCE,

To assure the performance and discharge of Mortgagor's obligations pursuant to
Sections 8 and € hereof. but not in lieu of such obligations, Mortgagor covenants and agrees tha,
at the option o Wiortgagee and exercisabie only upon an Event of Default, Mortgagor shall
deposit with Mortgagée a sum as estimated by Mortgagee for funding an escrow for payment of
Impositions against the Mortgaged Property, and for payment of premiums for all policies of
insurance that are required herzby. Mortgagor shall, afier exercise of such option by Mortgagee.
deposit with Mortgagee sufficient funds (as estimated from time to time by Mortgagee) to permit
Mortgagee to pay, at least 15 das prior to the due date thereof, the next maturing Impositions
and premiums for all policies of insurance, If the amount so paid is not sufficient to pay such
Impositions and insurance premiums whin due, then after notification by Mortgagee, Mortgagor
will deposit immediately with Mortgagee an-amoumt sufficient to pav such Impositions and
premiums. Mortgagee shall use amounts paid-by- Mortgagor under this Section 10 to pay such
Impositions and insurance premiums in such matses and at such times as it may deem advisable;
however, in no event shall Mortgagee be liable for‘any damages arising out of Morigagee's
manner or method of estimating or of making such payments. Mortgagee shall have no duty or
liability to use its own funds to make payments hercunder-or to inquire as to the existence,
necessity for, or making of any protest of said «mpositions. 1Fthere is & default under any of the
provisions of this Mortgage resulting in a foreclosure sale of ‘the-Mongaged Propenty. or if
Mortgagee otherwise acquires the Mortgaged Property after default, Morigagee is authorized and
may. at its option, apply at the time of commencement of such praceediags, or at the time the
Mortgaged Property is otherwise acquired, any funds then accumulated in such escrow account
as a credit against any amount then remaining unpaid of any Liabilities sccured by tiis Mortgage
in such order and manner as Mortgagee may elect. No interest shali accrue or be ifivved on any
deposits made under the provisions of this Section 10, Mortgagee shall not be requiied to keep
such deposits separate and apart, and may commingle such deposits with the general funds of
Mortgagee. Mortgagee shall not be sequired 10 account for any profits or benefits derived from
such deposits. In the event of transfer, sale or conveyance by Mortgagor of the Mortgaged
Property with the prior approval of Morigagee or effected by operation of law or by foreclosure
of a subordinate lien, Mortgagor and Mongagee hereby agree that all such deposits shall
automatically, and without the necessity of nolice or writien assignaent, be transferred and
thereafier be held by Mortgagee for the account of the new owner of the Mortgaged Property,
whether such new owner is a person or entity, and such deposits shall thereafter be used, applied

and governed in accordance with the foregoing.

OtL596L.6;
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1i. DAMAGE OR DESTRUCTION,

The Mortgagor agrees to nolify the Mortgagee immediately in the case of the destruction
of any Mortgaged Property or any portion thereof as a resuit of fire or other casualty, or any
damage to such Mortgaged Property or portiot thercof as a result of fire or other casualty, the
Net Proceeds of which are estimated 1o exceed 5% of the Book Value of the Property, Plant and
Equipment of the Mortgagor. Net Proceeds of any insurance relating to such damage or
destruction not exceeding such amount may be paid directly to the Mortgagor. The Mortgagor
covenants that it will expend an amount not less than the amount of such Net Proceeds within
twelve months after the receipt thereof to (i) repair, replace or restore the damaged or destroyed
Mortgaged Praperty, (ii) acquire or construct additional capital assets, ur (iii) repay the principal
portion of tite-Conds.

In the eveni such Net Proceeds exceed the amount specified above, the Morigagor shall
within twelve (12) niondhs after the date on which the Net Proceeds are finally determined elect
by written notice of suciielection to the Mortgagee one of the following three options, subject to
the approval of the Mortgages t-+hich approval may not be unreasonably withheld):

(a)  Qption A-Repair and Restoration. The Mortgagor may clect 1o replace, repair,
reconstruct. restore or improve any ¢i-iis Mortgaged Property or acquire additional Mortgaged
Property. In such event an amount equsi to the Net Proceeds of any insurance relating thereto
shall be deposited with the Master Trustee, and the Mortgagor shall proceed forthwith 1o replace,
repair, reconstruct, restore or improve its Morngaged Property or to acquire additional Mortgaged
Property and will apply the Net Proceeds of any naurance relating to such damage or destruction
received from the Master Trustee to the payment spcreimbursement of the costs of such
replacement, repair, reconstruction. restoration, improvament or acqussition.  So long as the
Mortgagor is not in default hereunder, any Net Proceeds of insurance relating to such damage or
destruction received by the Master Trustee shall be released fom time to time by the Master

Trustee to the Mortgagor upon the receipt of:

(1) the Written Request of the Mortgagor specifying the expenditures made or to be
made or the Indebtedness incurred in connection with such repair, reconsiruc.ion, restoration,
improvement or acquisition and stating that such Net Proceeds, together with @iy piher moneys
legally available for such purposes, will be sufficient 1o complete such replacement. repair.
reconstruction, resioration, improvement or acquisition; and

(2)  the written approvals of such Writien Request by an Independent Architect and
the Mortgagee.

The Mortgagor agrees to apply any such Net Proceeds so received solely to the purposes
specified in such Written Request, -

It is further understood and agreed that in the event the Mortgagor shall elect this
Option A, the Mortgagor shall complete the replacement, repair, reconstruction, restoration,
improvement and acquisition of the Mongaged Property, whether or not the Net Proceeds of
insurance received by the Mongagor for such purposes are sufficient to pay for the same.
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(b)  Option B-Prepayment of Bonds. The Mortgagor may elect to have all or a portion

of the Net Proceeds payable as a result of such damage or destruction applied to the prepayment
of the Bonds. In such event the Mortgagor shall, in its notice of election to the Mortgagee, direct
the Master Trustee to apply such Net Proceeds, when and as received, to the prepayment of the

Bonds.

(c)  Option C-Partial Restoration and Partial Prepayment of Bonds. The Morigagor

may elect to have a portion of such Net Proceeds applied to the replacement, repair,
reconstruction, restoration and improvement of its Mortgaged Property or the acquisition of
additiona’ Morigaged Property with the remainder of such Net Proceeds to be applied lo prepay
Bonds. in-which event such Net Proceeds to be used for replacement, repair, reconstruction,
restoration, ‘innrovement and acquisition shall be applied as set forth in subparagraph (a) of this
Section and such' Net Proceeds to be used for preparation of the Bonds shall be applied as st

forth in subparagiapn-(b) of this Section.

122 CONDEMNATION,

The Mortgagee shall couperate fully with the Mortgagor in the handling and conduct of
any prospective or pending condeinaation proceedings with respect to the Mortgaged Property or
any part thercof. The Mortgagor hercoy irrevocably assigns to the Mortgagee all of its right, title
and interest in and to any Net Proceeds of any award, compensation or damages (hereinafter
referred 1o as an “award"”), payable in conni:ction with any such condemnation or taking. Such
Net Proceeds shall be initially paid to the Mas(cr Trustee for disbursement or use as hercinafter
provided If such Net Proceeds do not exceed 5%-0fthe Book Value of the Property, Plant and
Equipment of the Mortgagor, such Net Proceeds shatl zpan the request of the Mortgagor be paid
by the Master Trustee to the Mortgagor. The Mortgager covenants that it will expend an amount
not less than the amount of such Net Procecds within twelve months of the receipt thereof te (i)
restore. replace or repair the condemned Mortgaged Property, (17 cquire or construct additional
capital assets, or (iii) repay the Bonds.

In the event such Net Proceeds exceed the amount specified above, the Mortgagor shail
within twelve (12) months after the date on which the Net Proceeds are finally’ determined elect
hy written notice of such election 1o the Mortgagee one of the following three orusns. subject to
the approval of the Mortgagee (which approval may not be unreasonably withheld).

(a)  Oplion A:Repairs and improvements. The Mortgagor may elect to use the Net

Proceeds of the award made int connection with such condemnation or taking for restoration or
replacement of or repairs and improvements to its Mortgaged Property or the acquisition of
additional Mortgaged Property. In such eveni, so long as the Mongagor is not in defaukt
hereunder. the Mortgagor shall have the right to receive such Net Proceeds from the Master
Trustee from time to time upon the receipt by the Master Trustee of: ’

(1) the Written Request of the Mortgagor specifying the expenditures
made or 10 be made or the Indebtedness incurred in connection with such
restoration, replacement, repairs, improvements and acquisitions and stating that

-23-
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such Net Proceeds, together with any of the moneys ! gally available for such
purposes, will be sufficient to complete such restoratiun, replacement, repairs,

improvements and acquisition; and

{2)  the written approvals of such Written Request by an Independent
Architect and the Mortgagee.

The Mortgagee agrees to apply any such Net Proceeds so received solely to the purposes
specified in such Written Request.

(k). Option B-Prepavment of Bonds. Subject to the obligations of the Mortgagor

under Section | hereof, the Mortgagor may elect 10 have such Net Procecds payable as a result of
such condemination or taking applied to the prepayment of the Bonds. In such event the
Mortgagor shall. in its notice of election to the Mortgagee, direct the Master Trustee to apply
such Net Proceeds wren and as received, to the prepayment of the Bonds.

(¢)  Option C-Partial Restoration and Partia] Prepavment of Bonds. The Morigagor
may elect 1o have a portion-of such Net Proceeds applied to the repair, replacement, restoration
and improvement of its Mongag:d Froperty or the acquisition of additional Mortgaged Property,
with the remainder of such proceeds 1 be applied to the prepayment of Bonds, in which event
such Net Proceeds to be used for repar. replacement, restoration, improvement and acquisition
shall be applied as set forth in subparagraph (a) of this Section and such Net Proceeds to be used

for prepayment of the Bonds shall be applied as set forth in subparagraph (b) of this Section.

13.  FINANCIAL STATEMENTS, ETC.

The Mortgagor covenants that it will keep or cause 1o bekept proper books of records and
accounts in which full, true and correct entries will be made of all deaitngs or transactions of or
in refation to the business and affairs of the Mortgagor in accardince with generally accepted
principles of accounting consistently applied, and will furnish to the Morgagee:

(a)  Quarterly Financials. As soon as practicable afler they are available but in no

event more than 60 days after the expiration of each of the first three quarterly fiscal periods of
each fiscal year of the Mortgagor, a combined and a combining statement ci_tevenues and
expenses and changes in fund balances of the Mortgagor during such period, and a combined and
a combining balance sheet as of the end of cach such quarterly fiscal period, all in veasonable
detail and certified, subject to yedr-ead adjustment, by the chiel linancial officer of the

Mortgagor.

(b)  Annual Audit. As soon as practicable after they are available, but in no event
more than 130 days after the last day of cach fiscal vear of the Mortgagor, a financial report for
such fiscal year certifted by Arnold Shorn & Co., or a firm of nationally recognized independent
cenified public accountants selected by the Mortgagor and satisfactory to the Mortgagee
covering the operations of the Mortgagor for such fiscal year and containing a combined and a
combining balance sheet of the Mortgagor as of the end of such fiscal year and a combined and a
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combining statement of changes in fund balances and changes in financial position of the
Martgagor for such fiscal year and a combined and a combining statement of revenues and
expenses for such fiscal year of the Mortgagor, showing in each case in comparative form the
financial figures for the preceding fiscal year, together with a separate written statement of the
accountants preparing such report containing a calculation of the Mortgagor’s Historical Debt
Scrvice Coverage Ratio for said fiscal year and a statement that such accountants have obtained
no knowledge of any default by the Mortgagor in the fuifiilment of any of the terms, covenants,
provisions or conditions of this Mortgage or the Bond Indenture, Loan Agreement or Master
Indenture, or if such accountants shall have obtained knowledge of any such default or defaults,
thev shall disclose in such statement the default or defaults and the nature thereof (but such
accountants shall not be liable directly or indirectly to anyone for failur: to obtain knowledge of

any defaull).

(¢) Cerifisates. At the time of delivery of the financial report referred to in
Subsection (b) above, pcertificate of the chief financial officer of the Morigagor, stating that the
Mortgagor has made a-review of its activities during the preceding fiscal year of the Mortgagor
for the purpose of determining viiether or not the Mortgagor has complied with all of the terms,
provisions and conditions of this/iviortgage and that Morigagor has kept, observed, performed
and fulfilled each and every covetiant provision and condition of this Mortgage on its part to be
performed and is not in default in the peridrmance or observance of any of the terms, covenants,
provisions ar conditions hereof, or if Morizagor shall be in default such certificate shall specify

all such defaults and the nature thereof,

(d)  Additional Ipformation. Such additicnal information as the Mortgagee may

reasonably request concerning the Mortgagor in order/ie enable the Mortgagee to determine
whether the covenants, terms and provisions of this Moiteage have been complied with by the
Mortgagor and for th-t purpose all pertinent books, documents and vouchers relating to the
husiness. affairs and Property of the Mortgagor shall at all times during regular business hours be
open to the inspection of the Mortgagee or its agent (who may raag<-copies of all or any part
thereof) as shall from time to time be designated and compensated by tiz Morigagee.

The Mortgagor shall give prompt written notice of a change of ¢ccauntants by the
Mortgagor to the Mortgagee. The notice shall state: (i) the effective date of such change:
(i) whether there were any unresolved disagreements with the former accountants en-any mater
of accounting principles or practices, financial statement disclosure, or auditing (schpe or
procedure, which the accountants claimed would have caused them to refer to the disagreement
in a report on the disputed matter, if it was not resolved to their satisfaction; and (iii) such
additional information relating thereto as the Mortgagee may rcasonably request.

14.  ENVIRONMENTAL MATTERS.
Mortgagor represents and warrants 10 and covenants with Mortgagec as follows:

(a)  Neither Mortgagor nor any lessee or other user of the Mortgaged Property will
use. generate, manufacture, produce, store, release, discharge or dispose of, on, under or about

.25

-
J
0]
°f
e
3!
=
o




UNOFFICIAL COPY

the Mortgaged Property or transport to or from the Morigaged Property any Hazardous
Substance or allow any other person or entity to do so except in material compliance with

Environmental Laws,

(b)  Mongagor shall keep and maintain the Mortgaged Property in material
compliance with, and shall not cause or permit the Mortgaged Property to be in violation of any
Environmental Law (as hereinafter defined) or allow any other person or entity (0 do so.

(c)  Mortgagor shall give prompt written notice to Mortgagee of:

(i)  any proceeding or inquiry by any governmental
authority, whether federal, state or local, with respect to the
ricsence of any Hazardous Substance on the Morigaged Property

or the migration thereof from or to other property;

(iry” all claims made or threatened by any third party
against Morigagnr or the Monigaged Property relating 1o any loss
or injury resulttng Zrom any Hazardous Substance;

(i)  Mortgager's discovery of any occurrence or
condition on the Mongaged Property or on any real property
adjoining or in the vicinity of the Mortgaged Property that could
cause the Mortgaged Property or-any part thereof to be subject to
any restrictions on the ownership, occupancy, transferability or use
of the Mortgaged Property under any Environmental Law; and

OtLs96Lg

(iv)y  The discovery of an environinemal problem or
liability or spill, leak, rclease or other unautierized discharge of
anv Hazardous Substance in, on or about the Mongaged Property.

(&)  Mongagee shall have the right to join and participate in. 4s'a party if it so elects,
any legal proceedings or actions initiated in connection with any Environmexial Law and have its
attorneys” fees in connection therewith paid by Mortgagor.

(¢)  Mortgagor shall protect, indemnify and hold harmless Mortgagee, -1 directors,
officers, employees, agents, successors and assigns from and against any and all loss, damage,
cost. expense or liability (including reasonable atiorneys’ fees and costs) directly or indirectly
arising out of or attributable to the use, generation, manufacture, production, storage, release.
threatened release, discharge, disposal or presence of a Hazardous Substance on, under or about
the Mortgaged Property including without limitation (i) all foreseeable consequential damages;
and (ii) the costs of any required or necessary repair, cleanup or detoxification of the Mortgaged
Property and the preparation and implementation of any closure, remedial or other required
plans. This indemnity shall survive the reconveyance of the lien of this Morigage, or the
extinguishment of the lien by foreclosure or action in lieu thereof, and this covenant shall survive

such reconveyance or extinguishment.
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{f) Montgagor shall, at its own cost an¢ expensc, take all act‘ons (to the extent and at
the time or from time to time) as shall be necessary or advisable for the clean-up of the
Morigaged Property, including all removal, containment and remedial actions (“Remedial
Work™) in accordance with ali applicable Environmental Laws (and in all events in a manner
reasonably satisfactory to Mortgagee), and shall further pay or cause 1o be paid at no expense to
Mortgagee all clean-up, administrative, and enforcement costs of applicable govermmental
agencies or the parties protected by such Environmental Laws which may be asserted against the
Mortgaged Property, the owner thereof or a lienholder secured thereby.

Forpurposes of this Section 14, the following terms shall have the meanings as set forth
below:

(g) “Environmental Law" shall mean any federal, state or local law, statute, ordinance
of regulation pertzinipg to health, industrial hygiene, or the environmental conditions on, under
or about the Mortzaged Property, including without limitation the Comprehensive
Environmental Resposise, Compensation and Liability Act of 1980 (“CERCLA"), as amended,
42 U.S.C. Section 9601 gt geq, and the Resource Conservation and Recovery Act of 1976

("RCRA™, 42 U.S.C. Section 6951 ¢ seq.
(h)  The term “Hazardous St:os'ance” shall include without limitation:

(i) those substances included within the definition of
“hazardous substances,” “hazardous materials,” “toxic substances”
or “solid waste” in CERCLA, RCRA and the Hazardous Materials
Transportation Act, 49 U.S.C. Sectiop'1801 ¢t seq.. or under
applicable Illinois law and in the regulations promulgated pursuant
to said laws;

(ii}y  those substances listed in the “Upited States
Department of Transportation Table (49 CFR 171001 and
amendments thereto} or by the Environmental Protection Agency
(or any successor agency) as hazardous substances (40 CIR Par
302 and amendments thereto);

(i)  such other substances, materials and wastes which
are 1o become regulated under applicable tocal, state and federal
law, or which are classified as hazardous or toxic under federal,
state or Jocal laws or regulations; and

(iv)  any material. waste or substance which s
(A} petroleum,  (B) asbestos. () polychlorinated  biphenyls,
(D) designated as a “hazardous substance” pursuant to Section 311
of the Clean Water Act, 33 U.S.C. Section 1251 ¢t seg. (33 US.C,
Section 1321), or listed pursuant 1o Section 307 of the Clean Water
Act (33 US.C. Section 1317), (E)flammable explosives, or
(F) radioactive materials.
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15.  RATES AND CHARGES.

The Mortgagor covenants and agtrees to operate its Mortgaged Property on a revenue
producing basis and to charge such fees and rates for its Mortgaged Property and services and to
exercise such skill and diligence as to provide income from its Property together with ather
available funds sufficient to pay prompily all payments of principal and interest on its
Indebtedness, all expenses of operation, maintenance and repair of its Property and all other
payments required to be made by it hereunder to the extent permitted by law. The Morigagor
further covenants and agrees that it will from time to time as often as necessary and to the extent
permitted by law, revise ils rates, fees and charges in such manner as may be necessary or proper
to comriy with the provisions of this Section; provided that the Morigegor shall not be required
to follow v recommendation to admit or treat any patient for the performance of any abortion,
sterilization, ithanasia or cther medical or surgical services which the governing board of the
Mortgagor deterrainzs in good faith to be contrary to the Ethical and Religious Directives or
similar guidelines pro:aulgated by the National Council of Catholic Bishops if the governing
body of the Mortgager determines in good faith and a Consultant concurs in writing that failure
to follow such recommendatio will not result in the Historical Debt Service Coverage Ratio of
the Moitgagor to be less than 1.10:! during the peried covered by such Consultant’s report and
recommendations, and such Hisicrical Debt Service Coverage Ratio was not less than 1.10:]
during the immediately preceding fiscai vear of the Mortgagor.

If in any Fiscal Year the Historical Dot Service Coverage Rati of the Mortgagor is less
than 1.20:1, then the Mortgagee may require ihc Mortgagor at Mortgagor’s expense to retain a
Consultant to make recommendations with respent to the rates, fees and charges of the
Mortgagor and the Morgagor's methods of operatior sud other factors affecting its (inancial
condition in order to increase such Historical Debt Serviee Coverage Ratio to at least 1.20:).
Such Consultant shall be selected by the Mortgagor froni a'list of Consultants which are
acceptable to the Mortgagee.

A copy of the Consultant’s report and recommendations, if any, shall be filed with the
Mortgagor and the Mortgagee. The Mongagor shall follow each sezommendation of the
Consultant to the extemt feasible (as determined by the Governing Body of th: Mortgagor) as
permitted by law. This Section shall not be construed to prohibit the Mortgagor from serving
indigent patients to the extent required for it to continue its qualification as a/Tax-Exempt
Organization or from serving any other class or classes of patients without charge or avreduced
rates so long as such service does not prevent the Mortgagor from satisfying the other
requirements of this Section.

The foregoing provisions notwithstanding, if in any Fiscal Year the Historical Debt
Service Coverage Ratio is less than 1.20:) the Mortgagor shall not be obligated to retain a
Consultant to make such recommendations if: (A) there is filed with the Mortgagee a written
report addressed to it of a Consultant {which repont, including withont limilation, the scope,
form, substance and other aspects thereof, is acceptable to the Mortgagee) which contains an
opinion of such Consultant that applicable laws or regulations have prevented the Mortgagor
from generating Income Available for Debt Service during such Fiscal Year in an amount




UNOFFICIAL COPY

sufficient to cause the Historical Debt Service Coverage Ratio for suci Fiscal Year to equal or
exceed 1.20:1 and, if requested by the Morigagee, such report is accompanied by a concurring
opinion of Independent Counsel (which Counsel and opinion, including without limitation the
scope, form, substance and other aspects thereof, are acceplable to the Mortgagee) as to any
conclusion of law supporting the opinion of such Consultant; (B) the Mortgagor has. in the
opinion of the Consultant, generated the maximum amount of Revenues possible given such laws
or regulations; and (C) the Historical Debt Service Coverage Ratio for such Fiscal Year was at
least 1.10:1. The Mortgagor shall not be required to cause the Consultant’s report referred to in
this paragraph to be prepared more frequently than once every two Fiscal Years if at the end of
the first oi such two Fiscal Years the Mongagor provides to the Mortgagee an opinion of
Independent Counsel (which Counset and opinion, including without limitation, the scope, form,
substance ard Other aspects thereof, are acceptable to the Mortgagee) to the effect that the
applicable laws as. regulations underlying the Consuitant’s report delivered in respect of the
previous Fiscal Year kave not changed in any material way.

Notwithstanding anything to the contrary herein whatsoever, failurc by the Mortgagor to
maintain a Historical Debt Sérice Coverage Ratio of at least 1.10:1 shall constitute an Event of
Default hereunder. The voluntar; prepayment of principal on any outstanding {ndebtedness shall
not be included in the calculation of ine Historical Debt Service Coverage Ratio.

16, CALCULATION OF DEBT SERVIZT COVERAGE.

The various calculations of the amour.-of Indebtedness of the Mortgagor, the
amortization schedule of such Indebtedness and tiz deht service payable with respect to such
Indebtedness required under cerain provisions of this Mortgage shall be made in a manner
consistent with that adopted in this Section 16.

If the aggregate principle amount of Short-Term, Balloor i Put Indebtedness, as the case
may be. 1o be issued, together with the outstanding principal amount’of 5hort-Term, Balloon and
Put Indebtedness already incurred. does not exceed 15% of the Reveriues of the Morigagor for
the most recent Fiscal Year for which combined financial statemenis scported upon by
independent certified public accountants are available, it shall be assumed that-sue's Short-Term,
Balloon or Put Indebtedness, as the case may be, bears interest at the Projectzd Rate and is
amortized from the date of issuance on a level debt service basis over a 20 year perieg, If the
aggregate principal amount of Short-Term, Balloon or Put Indebtedness, as the case miay be, to
be issued, together with the outstanding principal amount of Short-Term, Balloon and Put
Indebtedness already incurred, exceeds 15% of the Revenues of the Mortgagor for the most
recent Fiscal Year for which combined financial statements reported upon by independent
certified public accountants are available and there is in effect at the time such Shori-Term,
Balloon or Put Indebtedness, as the case may be, is incurred a binding commitment by a financial
institution generally regarded as responsible, which commitment and institution are acceptable to
the Mortgagee to provide financing sufficient to pay such Short-Term indebtedness at maturity,
to pay the principal amount of such Balloon [ndebtedness coming due during each consecutive
twelve month period in which twenty-five percent (25%) or more of the original principal
amount of such Balloon Indebtedness comes due, or to pay such Put indebtedness on any Put
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Date occurring during the term of such commitment, as the case may be. it shall be assumed that
such Short-Term, Ballosn or Put Indebtedness, as the casc may be, bear: interest at the Projected
Rate and is amortized from its date of issuance on a level annual debt service basis over a 20 year

period.

If the Mortgagor cstablishes in an Officer’s Centificate filed with the Mortgagee an
amortization schedule for Balloon Indebtedness, which amortization schedule provides for
payments of principal and interest for each Fiscal Year which, taking into account the principal
payments previously required by such amortization schedule, are not less than the amounts
required to make any actual payments required to be made in such Fiscal Year by the terms of
such Belioos Indebtedness and (b} the Mortgagor agrees in such Officer’s Certificale to deposit
each Fiscal Yzar with a bank or trust company (pursuant to an agreement between the Mortgagor
and such bank et irust company, which agreement shall be satisfactory in form and substance to
the Mortgagee} thamount of principal shown on such amortization schedule net of any amount
of principal actually ‘paid on such Balloon Indebtedness during such Fisca) Year (other than from
amounts on deposit witii'such bank or trust company) which deposit shall be made prior to any
such required actual payment drring such Fiscal Year if the amounts so on deposit are intended
to be the source of such actual payusents, such Balloon Indebtedness shall be deemed payable in
accordance with such amortization- schedule and shall not be considered to be Balloon
Indebtedness for purposes of the preceding paragraph. If the option of the holder to require thal
Put Indebtedness be paid, purchased or rédcemed prior to its stated mawrity date has expired as
of the date of calculation, such Put ndebtedriess shall be deemed payable in accordance with its
terms and shall not be considered to be Fut indebiedness for purposes of the preceding

paragraph.

In determining the amount of debt service pavabiaon Indebtedness in the course of the
various calculations required under certain provisions of s \Mortgage, if the terms of the
Indebtedness being considered are such that interest thereon for-any future period of time is
expressed (o be calculated at a varying rate per annum, a formula-taic or a fixed rate per annum
based on a varying index, then for the purpose of making such determination of debt service,
interest on such Indebtedness for such period (the "Determination Period”) shall be computed by
assuming that the rate of interest applicable to the Determination Period is equal to the rate of
interest (calculated in the manner in which the rate of interest for the Determingiion Period is
expressed 1o be caleulated) which would have been in cffect on a date speritied by the
Mortgagor, which date shall be a date oceurring within the forty-five day period next preceding
the date on which such calculation is made.

No debt service shall be deemed payabie with respect to Commitment Indebtedness until
such time as funding occurs under the commitment which gave rise to such Commiiment
Indebtedness. From and after such funding, the amount of such debt scrvice shall be calculated
in accordance with the actual amount required to be repaid on such Commitment Indebtedness
and the actual interest rate and amortization schedule applicable thereto. No Additional
Indebtedness shall be deemed to arise when any funding occurs under any such commitment or
any such commitment is renewed upon terms which provide for substantially the same terms of
repayment of amounts disbursed pursuant to such commitment as obtained prior to such renewal.
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No debt service shall be deemed payabfe with respect to Cross-over Refunded
Indebtedness excepi to the extent paid by the Mortgagor.

17.  PERFORMANCE BY MORTGAGEE.

If Mortgagor shal! default in the payment of any Imposition levied or assessed against the
Mortgaged Property; in the payment of insurance premiums; in the procurement of insurance
coverage, in the delivery to Mortgagee of the insurance policies required hereunder; in the
performance of or observance of any other obligation hereunder, including, but not limited to,
those ccrering preservation of the Mortgaged Property and prevention of waste thereto and the
performance of the Remedial Work described in Section 14 hereof, then Mortgagee, at its option,
on three (3) business days’ notice, may, but shall not be obligated to, perform, observe or cure
the same, and anv payments made by Mortgagee which are incurred for costs or expenses in
connection therewiih 'shall be an advance secured hereby and shall bear interest from the date of
such advance at the "ciaull Rate, and shall, at the option of Mortgagee, be repayable
immediately upon demand Should Mortgagor fail to repay Mortgagee any such advance with
interest as herein provided iinmediately after demand for repayment of the same, Mortgagee
may, at its option, declare all sums secured by this Mortgage immediately due and payable. and
avail itself of any and all remedies provided herein; and neither the exercise nor the failure to
exercise the foregoing options by Morizagee shall be deemed a waiver or release of its right
thereafter to declare a defauit hereunder by réason of said failure of Mortgagor to keep, observe
or perform its obligations hereunder. n the cveid Mortgagee elects to make any such advance,
Mortgagee shall be subrogated respectively to the aiphts of the holder of any lien or ¢laim, or to
the rights of any taxing authority. Mortgagee shail be tae sole judge of the legality, validity and
priority of any matter for which any advance is made; ‘of the necessity for any such actions; of
the amount necessary to be paid in connection with or in satisiaciion thereof’ and of the necessity
of making any such advance. Mortgagee s hereby empoweind to enwer, and to authorize its
agents, workmen and others 1o enter upon the Morigaged Property-or any part thereof for the
purpose of performing, observing or curing any such defaulted odligation without thereby
becoming liable to Mortgagor or any person in possession holding under Mortgagor.

18.  INDEMNIFICATION,

The Mortgagor will pay, and will protect, indemnify and save the Mortgagee, itsofficers,
trustees, employees and agents harmless from and against any and all liabilities, losses, damages,
costs and expenses (including attorneys” fees and expenses of the Mortgagor and the Mortgagee),
causes of aciion, suits, claims, demands and judgments of whatsoever kind and nature (including
those arising or resulting from any injury to or death of any person or damage iv the Mortgaged
Property) arising from or in any manner directly or indirectly growing »ut of or connected with
the following: :

(1) the use, non-use, condition or occupancy of any of the Mortgaged
Property, any repairs, construction, alterations, renovation, relocation, remodeling and
equipping thereof or thereto or the condition of any of such Mortgaged Property
including adjoining sidewalks, streets or alleys and any equipment or property at any time
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located on such Morgaged Property or used in connection therewith but which are not
the result of the negligence of the Mortgagee or its agents,

(2)  violation of any agreement, warranty, covenaat or condition of this
Mongage, except by the Mortgagee.

(3)  violation of any contract, agreement or restriction by the Mortgagor
relating 1o its Mortgaged Property, which shall have existed at the commencement of this

Mongage.

(4)  violation of any law, ordinance, regulation or court order affecting any
Moitpaged Property or the ownership, occupancy or use thereof; and

(5)7 any statement or information concerning the Mortgagor, its officers and
members or (s Troperty, contained in any official statement or other offering document
that is untrue o licorrect in any material respect, and any omission from such official
staternent or other Offzring document of any statement or information which should be
contained therein for the purpose for which the same is used or which is necessary to
make the statements therein concerning the Mortgagor. its officers and members and its
Property not misleading in ansy-material respect, provided that the official statement or
other offering document has been ¢pproved by the Mortgagor.

Such indemnity shall extend to each person. if any, who “controls™ the Mortgagee as that
term is defined in Section 15 of the Securities Act'ei 1933, as amended.

In the event of settlement of any litigation cornmenced or threatened, such indemnity
shall be limited to the aggregate amount paid under a seiiement-cffected with the written consent
of the Mortgagor.

The Mortgagee shall promptly notify the Mortgagor in wating of any claim or action
brought against the Morigagee or any controliing person, as the case may he, in respect of which
indemnity may be sought against the Mortgagor, setting forth the particulors-of such claim or
action, and the Mortgagor will assume the defense thereof, including the empleyment of counsel
satisfactory to the Morlgagee or such controlling person, as the case muy be, and the payment of
all expenses. The Mortgagee or any such controlling person, as the case may be, mzy employ
separate counsel in any such action and participate in the defensc thereof, but the fees and
expenses of such counsel shall not be payable by the Mortgager unless such employment has
been specially authorized by the Mortgagor.

For purpose of this Section 18, references to the “Mortgagee™ shall be deemed to include
not only the Mortgagee but also all of the members of the Rush Obligated Group and their
respective controlling persons, officers, trustees, employees and agents,
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19, RESERVED.

20, EVENTS OF DEFAULT,

The occurrence of any onc or more of the following constitutes an event of default
hereunder (cach of which is herein called an "Event of Default”™):

(a)  Failure by Mortgagor to pay any amount required to be paid pursuant to the Note,
the Bond Documents, or this Mortgage, including, but not limited 1o, the payment of any
Impositiop;.at the time required to be paid subject to any applicable grace periods, upon demand;
or

(b) Faiure by Mortgagor ta maintain Historical Debt Service Coverage Ratio in any
fiscal year of the Nuitzagor of at least 1.10:1.00; or

(¢) Ifany representation or warranty made or deemed made by Mortgagor herein or in
any centificate, document or-fuancial or other statement furnished to Mortgagee at any time
under or in connection herewitli or in any other security agreement, assignment, or other
agreement, document or instrumept of any kind now or hereafier cxisting as security for,
executed in connection with, or relatzd to the Liabilities ("Other Security Instruments”) shall
prove 1o have been incotrect in any malcr al respect on or as of the date made or deemed made;
or

()  If Morgagor shall defaull in aity- material respect in the observance or
performance of any covenant or agrecment contairied berein or in any of the Other Security
instruments and, except as otherwise provided in Section 20{a) or 20(b) hereof, such default shall
not have been remedied within 60 days after the date written /iotize thereof shall have been aiven
10 Mortgagor by Martgagee; provided that if such default canizcbe cured during such 60 days,
but the Mortgagor certifies in writing is curable, no Event of Defuvls shall occur so long as
Mortgagor is diligently proceeding to cure such default: provided furfiet, that in no event shall
such grace period extend beyond 120 days from the date such notice wes given: or

(¢} If an Event of Default, as therein defined, shall have occurred puisuant to any
provision of the Master indenture, the Bond Indenture, the Loan Agreemant or the'2onds; or

(N If the holder of any lien or security interest on the Mortgaged Property. other than
Mortgagee (whether or not Mortgagee has consented to the existence of such lien or sceurity
interest) institutes or completes foreclosure or other proceedings for the enforcement of its
remedies with respect to such lien or security interest; or

(@) If any execution, attachment, sequestration or other writ is levied against the
Mortgaged Property or any part thereof or against the assets of Mortgagor and is not discharged
or stayed within 60 days after filing; or

(h)  If Morigagor abandons all or any material portion of the Mortgaged Property; or
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(1) If default shall be made by Mortgagor as lessor und:r any lease affecting a
meterial portion of the Mortgaged Property; or if Mortgagor shall fail to keep, observe or
perform any material covenant, conditien, restriction or agreement under any such lease: or

()  If without Mortgagee's prior written consent which may be withheld in
Mortgagee’s sole discretion (i} Mortgagor shall convey title to. or weneficial interest in, or
otherwise suffer or permit any equitable or beneficial interest in the Mortgaged Property to
become vested in any person or persons, firm or corporation or other entity other than
Mortgagor, (i) allow any lien or security interest to attach {0 the Mortgaged Property for a period
of more tian fifteen days after Mortgagor has knowledge thereof other than the lien of this
Mortgage (excluding taxes and assessment not yet due and payable), Permitted Encumbrances
and liens which are being contested or stayed in accordance with the provisions of this Mortgage,
(i) any articlce of-agreement for deed or other installment contract for deed, title or beneficial
interest or Jand contzac! in the Mortgaged Property are entered into, or (iv) any membership
interest in Mortgagor (s 2onveyed, transferred or hypothecated, in whole or in part; or

(k) If Mortgagor snall become insolvent, fail to pay its debts generally as they
become due, voluntarily seek, consent to or acquiesce in the benefit or benefits of any Debtor
Relief Law (hereinafter defined), or/oezome a party to (or be made the subject of) any proceeding
provided for by any Debtor Relief Law. ‘other than as a creditor or claimant, that could suspend
or otherwise adversely affect the rights o, Mortgagee granted in any Other Security Instrument
funless. in the event such proceeding is involuntary, the petition instituting same is dismissed
within 60 days of the filing of same). As used kerzin “Debtor Relief Law” means the bankrupley
Code of the United Staies of America and all ‘atne applicable liquidation, conservitorship.
bankruptcy. moratoriun.. rearrangement, receivershipy 1rsolvency, reorganization, suspension of
payments, or similar debtor relief laws from time to time'in effect affecting the rights of creditors

generally.

21,  REMEDIES ON DEFAULT.

(@)  1fan Event of Default occurs and is continuing hereunder, Marigagee shall have

the tollowing rights and remedies:

(i) At the option of Mortgagee, the enlire unpaid
principal balance of the Note secured hereby, and all accrued and @
unpaid interest under the Note, and any other sums secured hercby 1
shall be due and payable immediately and. thereafter, cach of said é:
amounts shall bear interest at the Default Rate. All costs and 3
expenses incurred by, or on behalf of, Mortgagee (including, A
without limitation, reasonable attorneys’ fees and cxpenses) <
occasioned by any Event of Default by Mortgagor hereunder shall
be immediately due and payable by Mortgagor and, thereafter,
each of said amounts shall bear interest at the Default Rate. After
any such Event of Default, Mortgagee may institute, or cause to be
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instituted, proceedings for the realization of its rights under this
Mortgage, the Other Security Instruments and the Note.

(ii)  Mortgagee shall have the right to replace such of the
management of Mcrtgagor as Mortgagee deems appropriate.

(iii)  Mortgagee shall have the right to foreclose the lien
hereof. In any suit to foreclose the lien hereof, there shall be
allowed and included as additional indebtedness in the decree for
sale all expenditures and expenses which may be paid or incurred
by or on behalf of Mortgagee for reasonable attorneys’ fees,
appraisers’ fees, outlays for documentary and expert evidence,
sienographers’ charges, publication costs and costs (which may be
estinated as to costs to be expended afier entry of the decree) of
procurini all such abstracts of title, title searches and
examinations, guarantee policies, Torrens certificates and similar
data and assurances with respecet to title, as Mortgagee may deem
to be reasonabiy necessary either to prosecute such suit or to
evidence to bidders at any sale pursuant thercto the true condition
of the title to ot the value of the Mortgaged Property. All
expenditures and expences of the nature of this clause
(iii) mentioned shall become 56, much additional indebtedness
secured hereby and immediately due and payable, with interest
thereon at the Default Rate from the zate of expenditure until paid,

(iv)  Mortgagee personally, or by/its agents or attorneys,
may ~nter upon and take possession of the Merigaged Property or
any part thereof in accordance with applicable law and may
remove Mortgagor and all other persons and any atd.all property
therefrom, and may hold, operate and manage the same aind receive
all earnings, income, rents, issues and proceeds accruing with
respect thereto. Mortgagee shall be under no liability for ¢r by
reason of such entry, taking of possession, removal, holding,
operation or management, except that any amounts so' received
shall be appliced as hereinafier provided in this Section 21;

(v)  Upon the bringing of any suit to foreclose this
Mortgage or to enforce any other remedy available hereunder,
Mortgagee shall, as a matter of right, without notice and without
giving bond to Morgagor, or anyone claiming by, under or
through Mortgagor, and without regard to the solvency or
insolvency of Mortgagor or the then value of the Morlgaged
Property, to the extent permitied by applicable law, be entitled to
have a receiver appointed for all or any part of the Mortgaged
Property and the rents, issues and profits thereof, with such power
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as the court making such appointment shall confer, and “lorigagor
hereby consents to the appointment of such receiver and shall not
oppose any such appointment. Any such receiver may, 1o the
extent permitted under applicable law, without notice, enter upon
and take possession of the Mortgaged Property or any pert thereof
by force, summary proceedings, ejectment or otherwise. and may
remove Mortgagor or other persons and any and all property
therefrom, and may collect all income, rents, issues and profits
accruing with respect thereto or any part thereof, whether during
the pendency of any foreclosure or until any right of redemption
shall expire or otherwise.  Further, Mortgagor agrees that
Mortgagee may be appointed the receiver of the Mortgaged

froperty,

/v1)  Mortgagor may grant, and Mortgagee may accepl, a
deed inieu of foreclosure; and

(vil) Morigagee is hereby authorized and empowercd to
exercise any right-available under this instrument, at law and in
equity, including, buinoy limited to, the right, if any to extent
permitted by law, to seli o7-cause to be sold at public auction the
Mortgaged Property and to coavey the same by the execution and
delivery to the purchaser at sucii sale of good and sufficient deeds
of convevance in law, pursuant to the siatute in such case made and

provided.

{by  Mortgagor hereby waives the benefit of il \appraisement. valuation. stay,
extension, exemption or redemption laws or any so-called “Moratorium Laws™ now existing or
hereafler enacted. Mortgagor for itself and all who may claim thicugh or under it waives any
and all right to have the property and estates comprising the Morigaged Property marshailed
upon any foreclosure of the lien hereof and agrees that any court having turisdiction to foreclose
such livn may order the Mortgaged Property sold as an entirety, Morgager hereby waives any
and al! rights of the redemption from sale to which it may be entitled under theavis.of the State
of Illinois, on behalf of Mortgagor and each and every person acquiring any interestin, or title to,
the Mortgaged Property described herein subsequent to the date of this Mortgage, ani on behalf
of all other persons to the extent permitted by law.

(¢} The proceeds of any sale of the Mortgaged Property or part thereof or any interest
therein, whether pursuant to foreclosure or otherwise hereunder, and all amounts received by
Mortgagee by reason of any holding. operation or management of the Morigaged Property or any
part thereof, together with any other moneys at the time held by Mortgagee, shall be applied in

the following order:

First: To all costs and expenses of the sale of the Morigaged Property or any part
thereof or any interest therein, including reasonable atlorneys’ fees and the cost of title
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searches and guarantee policies, or entering upon, taking possussion of, removal from,
holding, operating and managing the Mortgaged Property or any part thereof, as the case
may be, together with (i) the costs and expenses of any receiver of the Mortgaged
Property or any part thereof appointed pursuant hereto, (i} any taxes, assessmenls or
other charges, prior to the lien of this Mortgage, which Mortgagee may consider
necessary or desirable to pay, and (iii) interest at the Default Rate on all advances made
by Mortgagee from the date of expenditure until the date paid;

Second: To any Liabilities secured by this Mortgage and at the time due and
payable, other than the Liabilities with respect to the Note at the time outstanding,;

Third: To all amounts of principal and interest at the time due and payable on the
Note atihe: time outstanding (whether at maturity or on a date fixed for any instaliment
payment Crany prepayment or by declaration or acceleration or otherwise), including
interest at the Drfault Rate on any overdue principal and (to the extent permitted under
applicable law}n any overdue interest; and, in case such moneys shall be insufficient to
pay in full the amouri <o due and unpaid upon the Note. then, firs, to the payment of all
amounts of interest at the'time due and payable on the Note and, second, to the payment
of all amounts of principai-attie time due and payable on the Note; and

Fourth: The balance, if ai17, to the person or entity then entitled thereto pursuant
to applicable state law.

(d)  Notwithstanding anything to the <Contrary whatsoever in this Section 21, if
amounts are owed by the Mortgagor to the Bank under.itc LaSalle Loan at the time of an Event
of Default, Mortgagee may not foreclose or accept a deenin lieu of foreclosure with respect to
the Mortgaged Property unless Mortgagee elects either {(i}«o make arrangements reasonably
acceptable to the Bank to cause all amounts owed 10 the Bank puisuant to the LaSalle Loan to be
paid in full: or (ii) to operate the Mortgaged Property as a revenue-prodacing health eare facility
until the LaSalie Loan is paid in full and grants to the Bank a security interest in the Unrestricted
Receivables of the Mortgagee derived solely from the operation of tne Mortgaged Property
which security interest must qualify as a “permitted encumbrance™ under the Rush Master

Indenture.

(e)  Onor beiore exercising any remedy set forth in Section 21{a)(1i), (1i1), (iv}, (V) or,
in connection with a public action. (vii), with respect 10 an Event of Default described in
Section 20(c) or (i) hereof, the Mongagee agrees to deliver 10 the Mortgagor an Officer's
Certificate to the effect that in Mortgagee's sole judgment, such Event of Default is material 10
the Mortgagee.

(D Inthe event Mortgagee forecloses upon the Mortgaged Property or accepts a deed
in lieu of foreclosure, and the Bonds are not redeemed or defeased within 90 days thereof, the
Mortgagee agrees to enter into a use agreement reasonably acceptable to bond counsel to the
Authority so as not to adversely affect the tax-exempt status of the interest on the Bonds,
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22. RIGHTS ARE CUMULATIVE.

Each right, power and remedy of Mortgagee now or hereafier existing at law or in equity
shall be cumulative and concurrent and shall be in addition to every right, power and remedy
provided for in this Mortgage. and the exercise of any right, power or remedy shall not preclude
the simultancous or later exercise of any other right, power or remedy. Every such remedy or
right may be exercised concurrently or independently, and when and as often as may be deemed

expedient by Mortgagee.

23.  CONDITIONS PRECEDENT TO ISSUANCE OF GUARANTY

As conditions precedent to the obligation of the Mortgagee to issue the Guaranty, (a) the
Mortgagor shail rrovide 1o the Mortgagee on or before the Closing Date, in form and substance
satisfactory to the Miortpagee and its special counsel, Gardner, Carton & Douglas:

(] a wrilten opinion or opinions of counsel o the
Mortgagor deied the Closing Date, as to such matters as the
Mortgagee may reasunably request;

(ii)  the wiitizi opinion of bond counsel for the Bonds,
dated the Closing Date;

(iii}  a written opinics of counsel to the Authority, dated
the Closing Date;

(iv)  a written opinion of couuse] to the Bond Insurer,
dated the Closing Date;
(v)  a certificate signed by a duly autndiived officer of
the Mortgagor, dated the Closing Date and stating Znat on the
Closing Date:
(@) the representations and  wirranties ‘contained in  this
Mortgage are correct on and as of the Closing Date as though made on
such date; and
(b)  no Event of Default or Potential Defoult has occurred and is

continuing, or would result from the issuance of the Guaranty or the
execution and delivery of this Mortgage or the Bond Documents;

(vi) copies of the resolution(s) of the Morigagor

authorizing the cxecution, delivery and performance of this
Mortgage and the Bond Documents and the transactions
contempiated by this Mortgage and the Bond Documents, certified

by the Secretary of the Mortgagor;
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(vii) a centificate of the President or Vice F esident -
Finance of the Morigagor centifying the names and true signatures
of the officer(s) of the Mortgagor authorized to sign this Mortgage
and the Bond Documents to which it is a party;

(viii) ALTA survey of the Morigaged Property certified
to the Mortgagee by an [llinois registered land surveyor,

(ix} Mortgagee’s title insurance policy in an amount
equal to the principal amount of the Bonds issued by a title
insurance company satisfactory to Morigagee, including a
comprehensive endorsement and 3.1 zoning endorsement, which
palicy shall show that Mortgagor has good and marketable fee
sim)ie title 1o the real estate constituting Mortgaged Property, and
that ait i¢ns thereon are Permitted Encumbrances:

(x) ( ronies of the Bond Documents:

(xi)  copies of the articles of incorporation and by-laws
of the Mortgagor,

(xii) evidence tha! the Morgagor has received all
necessary canonical approvals for the validity and enforceability of
this Mortgage;

(xiii} evidence of due authorization, execution and
delivery by the parties therelo of this Mortgage and the Bond
Documents (inciuding the Note, duly authenticatcd by the Master

Trustee);

(xiv) true and correct copies of all material and necessary
approvals, orders, authorizations, consents, licenses, cerificates
(including centificates of need) and permits from all applicab'e
governmental authorities for (i) the Authority to execute, deliver
and perform the Bond Documents to which it is a party and (ii) the
Mortgagor to execute, deliver and perform this Mortgage and the
Bond Documents;

(xv) this Mortgage duly executed and delivered by the
Mortgagor;

(xvi) evidence that the Authority shall have duly
executed, issued and delivered the Bonds to the Bond Trustee, and
the Bond Trustee shall have duly authenticated the Bonds and
delivered the Bonds against payment;
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(xvil) the Note duly executed and delivered by the
Mortgagor and authenticated by the Master Trustee:

(xviii) the Official Statement;
(xix) payment of the fee described in Section 3(b); and

(xx) such other documents, certificates and opinions as
the Mortgagee or its counse! may reasonably request;

(b no law, regulation, ruling or other action of the United States, or of the State of
illinois or any political subdivision or authority therein or thereof shall be in effect or shall have
occurred, the effect of which would be to prevent the Mortgagor from fulfilling its obligations
under this Morigays,

(¢} all legel vequirements provided herein incident to the execution, delivery and
performance of this Morgage and the Bond Documents and the transactions contemplated
hereby and thereby, shall be ieasonably satisfactory to the Mortgagee and its counsel;

(d)  all necessary approvis for the issuance of the Guaranty shall have been granted
by the applicable governing bodies ot ‘he Mortgagee and the Rush Members; and

{e)  the issuance of the Guaranty shall satisfy the provisions of Section 415 of the
Rush Master Indenture.

Execution and delivery of the Guaranty ‘sha¥l constitute acknowledgment by the
Montgagee that the conditions of this Section 23 have bee'-satisfied or waived.

4.  NO WAIVER,

No delay or failure by Mortgagee to insist upon the strict performance of any term hereof
or of the Note or to exercise any right, power or remedy provided foi hercin or therein as a
consequence of an Event of Default hereunder or thereunder, and no acceptanes =i any payment
of the principal or interest on the Note during the continuance of any such Event ot Default, shall
constitute a waiver of any such term, such Event of Default or such right, power or-reinedy, nor
shall any single or partial exercise of any right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy. No wajver of any Event of
Default hereunder shall affect or alter this Mortgage, which shall continue in full force and effec
with respect to any other then existing or subsequent Events of Default. No action for the
enforcement of the lien or any provision hereof shall be subject to any defense which would not
be good and available to the party interposing such defense in an action at law upon the Note.
Mortgagee shall be entitled to enforce payment and performance of any Liabilities or obligations
secured hereby and to exercise all rights and powers under this Mortgage or any laws now or
hereafier in force, notwithstanding some or all of the Liabilities and obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, trust deed, pledge, lien,
assignment or otherwise, Neither the acceptance of this Mortgage nor its enforcement, whether

-40-

~
»

ObLs96L¢




UNOFFICIAL COPY

by court action or by other powers herein contained, shall prejudice or in any manner affect
Mortgagee's right to realize upon or enforce any other security now or hereafter held by

Mortgagee.

25,  TAXES ON MORTGAGE OR NOTE.

In the event of the passage of any faw which deducts from the value of real property, for
purposes of taxation, any lien thereon and which, in turn, imposes a tax, whether dircctly or
indirectly, on this Mortgage or on the Note, and if Morigagor is prohibited by law from paying
the wholz of such tax in addition 10 every other payment required hercunder, or iff Mortgagor,
although permitted to pay such tax, fails to do so in a timely fashion, then, in such event, at the
option of Morpagee, the entire unpaid principal balance of the Note secured hereby, and all
accrued and uipzid-interest under the Note, and any other sums secured hereby, shall be due and
payable immediatciv-and, thereafier, each of said amounts shall bear interest at the Default Rate.

26. OBLIGATIONS /4BSCLUTE.

The obligations of the Morteagor under this Mortgage shall be absolute, unconditional
and irrevocable, and shall be paid siri<tly in accordance with the terms of this Mortgage under all
circumstances whatsoever, including, witkout limitation, the following ctrcumstances:

(iy  any lack of validity or enforceability of the
Guaranty, this Mortpage, the ®ond Documents, or any other
agreement or instrument relating theieta(collectively, the “Related
Documents™);

(1)  any amend aent or waiver o7 of any consent to
departure from all or any of the Related Documeis:

(iif)  the existence of any claim, set-off, defease-or other

rights which the Mortgagor may have at any time againsttae Rond
Trustee, the Master Trustee, the Bond Insurer, the Morigagee or

any other person or entity, whether in connection with the Relaws
Documents, or any unrelated transaction,

{iv)  any other circumstances or happening whatsoever,
whether or not similar to any of the foregoing.

27. FURTHER ASSURANCES.

Mortgagor, at its expense, and at the request of Mortgagee. will execute, acknowledge.
deliver and record or file this Mortgage and such further instruments (including without
limitation, further mortgages. security agreements, financing statements, continuation statements
and assignments of leases and cash collateral) and do such further acts as may be necessary,
desirahle or proper to carry out more effectively the purposes of this Mortgage and such other
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instruments given to coliateralize the Liabilities secured hereby, and to subject all of the
Mortgaged Property to the liens and security interests created herein, including specifically but
without limitation, any renewals, additions, substitutions, replacements or appurtenances (o the
Mortgaged Property. Mortgagor will pay all filing or recording fees, and all expenses incident to
the execution and acknowledgment of this Mortgage, any mortgage supplemental hereto, any
security instrument with respect to any portion of the Mortgaged Property, and any instrument of
further assurance, and all federal, state, county and municipal stamp taxes and other taxes, duties,
imposts, assessments and charges arising out of or in connection with the execution and delivery
of this Morigage, any mortgage supplemental hereto, any security instrument with respect to any
portion ofthe Mortgaged Property, or any instrument of further assurance. Upon any failure by
Mortgagor s-to do, Mortgagee may execute and record or file further instruments for and in the
name of Mo:igipor, and Mortgagor hereby irrevocably appoints Mortgagee the agent and the
attorney-in-fact of Mortgagor so to do. Any expenses of Mortgagee in connection therewith
shall be added to the Liabilities secured hereby.

28. RELEASE OF LIEN.

Unless the Mortgagee his previously foreclosed on and taken title to the Mortgaged
Property. upon the termination of the Guaranty and payment of all amounts owed to Mortgagee
hereunder, then the lien of this Mortgage-and the estate and rights hereby created shall cease,
terminate and become void in their entirety, and thereupon Mortgagee, upon the writien request
and at the expense of Morigagor, shall execute and deliver to Morigagor such instruments us
shall be required to evidence of record the comnlete satisfaction of this Mortgage and the
complete release of the lien hereof. Upon compleid satisfaction of this Mortgage, any sums at
the time held by Mortgagee for the account of Mongagor pursuant hereto shall be paid over to
Mortgagor or as Mortgagor may dircct. Thereupon, Mongages, upon the written request and at
the expense of Mortgagor, shall exccute and deliver to Mongag.«¢ such instruments as shall be
required to evidence of record the complete satisfaction of (his Mortgage and the complete

release of the lien hereof.

29,  AMENDMENT.

This Mortgage and the provisions hercof may be changed, waived, discharged or
terminated only by an instrument in writing signed by the party against which enforcentent of the
change, waiver, discharge or termination is sought.

30. NOTICES.

Any notice. demand or other communication given pursuant to the terms hereof shall be
in writing, addressed as {olfows:

If to Mortgagor: Holy Family Medical Center
100 North River Road
Des Plaines, Illinois 60016

42.
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Attention; President

With a copy to: Chapman and Cutler
111 West Monroe Street
Chicago, 1llinois 60603
Attention: Steven N. Wohl, Esq.

If to Mortgagee: Rush-Presbyterian-St, Luke's Medical Center
1700 West Van Buren Street, Suite 265
Chicago, Illinais 60612
Attention: Chief Financial Officer

With corics to: Rush-Presbyterian-St. Luke’s Medical Center
1700 West Van Buren Street, Suite 301
Chicago, lllinois 60612
Attention: Legal Department, General Counsel

wardaer, Carton & Douglas

32 North Clark Street, Suite 3400
Chicagoe: Hinois 60610-4795
Attention: ®even B. Kite, Esq.

and, unless otherwise expressly provided herein, shall be deemed to have been duly given or
made when delivered by hand, or if sent by certifisd or registered mail, postage prepaid. return
receipt requested, shall be deemed to have been duly given or made on the date of the return
receipt, if accepted, or on the date rejected or returned, af not accepled: provided. however, that

Mortgagor or Mortgagee may change its address for purposes-a{ receipt of notices by giving ten
days’ written notice of such change to the other party in the mannzf above prescribed.

31.  EXPENSES OF LITIGATION AND AGREEMENT TO FaY COSTS,

If any action or proceeding be commenced to which Mortgagee is/made a party, or in
which it becomes necessary to defend or uphold the lien of this Mortgage, 2\ sums paid by
Mortgagee for the expense (including reasonable attorneys” fees) of any litigation 0-prosecute or
to defend the rights and lien created by this Mortgage and all costs and expenses neurred or
expended by Mortgagee in connection with any breach by Mortgagor of its obligations hercunder
or in connection with any exercise by Morlgagee of its remedies and rights hereunder shall be
paid by Mortgagor immediately upon written demand therefor, together with interest thereon at
the Default Rate, and any such sums and the interest thereon shall be a lien on the Morigaged
Property, prior to any right, or title to, interest in or claim upon the Morigaged Property attaching
to or accruing subject to the lien of this Mortgage, and shall be deemed to be secured by this

Mortgage.
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32.  PROVISIONS SEVERABLE,

All rights, powers and remedies provided herein may be exercised oniy to the extent that
the exercise thereof does not violate any applicable law, and are intended to be limited 1o the
extent neeessary so that they wilf not render this Mortgage invalid, unenforceable or not entitled
to be recorded. registered or filed under any applicable law, If any term of this Mortgage shall be
determined to be invalid, iliegal or unenforceable by a court of compeient jurisdiction, the
validity of the other terms of this Morigage shall in no way be affected thereby.

33, PARTIAL INVALIDITY OF LIEN,

If thetien or security interest by this Mongage is invalid or unenforceable as o any pant
of the Liabilities. nr if such lien or security interest is invalid or enforceable as 1o any part of the
Morigaged Property. any unsecured portion of such Liabilitics shall be completely paid prior to
the payment of the reranining and secured or partially secured portion of said Liabilities. All
pavments made on the Liahilities secured hereby. whether voiuntary or under foreclosure or
other enforcement action orripcedure, shall be considered to have been first paid on and applied
to the full pavment of that portici of such Liabilities which is not secured by the lien or security

interest of this Mortgage.
34, GOVERNING LAW,

This instrument is executed in Chicago/1inois and shall be governed by and construed
in accordance with the laws of the State of [liinois!

35, CONSENT OF MORTGAGEE.

No consent or agreement of Mortgagee described hereimshall be effective or binding
upon Mortgagee unless given in writing by Mortgagee.
36,  CAPTIONS.

The captions and headings of various sections and subsections of this Morgage are for
convenivnce of reference only and are not to be construed as defining, altering or lintiting, in any
way, the scope or intens of the provisions hereof.

37, MEANINGS.

Whenever used herein, the singular number shall include the plural, and the plural the
singutar.  The word “"Mortgagor™ when used herein shall include the original Mortgagor
identified in the preambles hereof, Mortgagor's successors and assigns and all owners from time
to time of the Mongaged Property. The word “Mortgagee™ when used herein shall include all
successors and assigns of the original Mortgagee identified in the preambles hereof,

Ot 25962.4;
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BINDING ON SUCCESSORS AND ASSIGNS.

This Mortgage and all provisions hercof shall be binding upon Mortgagor and its
successors and assigns and all persons claiming under or through Mortgagor or any such
successor or assign, and shall inure to the benefit of and be enforceable by Mortgagee and its
successors and assigns. In the event Mortgagee fails to pay a majority of the amount owed to the
Bond Insurer putsuant to the Guaranty, but such payments are made by one or more of the Rush
Members pursuant to the Rush Master Indenture, this Mortgage may be enforced by any of the

38,

Rush Members, making such payments.
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IN WITNESS WHEREOQF, Mortgagor has caused this Mortgage to be executed as of the

day and year first above written,
HOLY FAMILY MEDICAL CENTER, for itscif and as
Obligated Group Representative
B,»‘:--."Eﬁ/f/w@r- S SO S
its: P;'esident
Altest:
By: _JEQMGF ) St
Its: _Treasurer
RUSH-PRESBYTERIAN-ST. LUKE'S MEDICAL
CENTER, for itself and as Group Representarive
By _ o
fts: ()
SenforVize President-Finance and Treasurer
Attest:
By:
its:
This instrument was prepared by
and to be returned after recording to:
Steven B. Kite -
GARDNER, CARTON & DOUGLAS o
321 N. Clark Street ;
)
[ ]
o=

Suite 3400
Chicago, lllinois 60610-4795
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of the

day and year first above written.
HOLY FAMILY MEDICAL CENTER, for itself and as
Obligated Group Representative
By:
(ts:
Altest:
By: AN
ts: 4
RUSH-PRESBYTERIAN-ST. LUKE'S MEDICAL
CENTER, for itself and as Group Representative
By _ L\ AN T d
l;. 0 et k
its: /
Vice Fresident-Finance and Treasurer
Aftest:

By: 7 WA ILZALHL
Cpped somponl

Its:
and Assistant Secretary

This instrument 'vas prepared by
and to be returned aRer recording to:
n

Steven B. Kite
GARDNER, CARTON & DOUGLAS

321 N. Clark Street

Suite 3400
Chicago, lllinois 60610-4795
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STATE OF ILLINOIS )

} SS
COUNTY OF )
I, Doris B. Byron a Notary Public in for said County, in the
State aforesaid. DO HEREBY CERTIFY Sister Patricia Ann President of
Holy Family Medical Center, as aforesaid, and James F. Wuellner ,

Treasurer Soocatany thereof, personally known to me 10 be the same persons
whose names are subscribed to the foregoing instrumient as such _
Presidentund _ Treasurer Seocatamy respectively, appeared before me this day in
person and acknowledged that they signed and delivered said instrument as their own free and
voluntary act, a2 as the free and voluntary act of said Trustee, for the uses and purposes therein
set forth; and said () Treasurer Swotwoawy did also then and there acknowledged that
he as custodian of the catnorate seal of said Trustee did affix said corporale seal of said Trustee
to said instrument as his'own free and voluntary act, and as the free and voluntary act of said

Trustee for the uses and purposesiherein set forth.

GIVEN under my hand and notarial seal, this ___9th __day of December, 1997.

B Notary Puaic

My commission expires: _Qctober 3, 1999

OFFICIAL SEAL
DORIS B BYRON

NOTARY PUBLIC, STATE OF ILLINDIS

MY COMMISSION EXPIRES: 10/03/99

~
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, Helen Casillas , & Notary Public, do hereby certify that Kevin J. Necas
and __ Max D, Brown  personally known {0 me to be the same persons whose names are.
respectively, as Viee President-Finance and as Assistant Seerctary of Rush-Presbyterian-
St. Luke's Medical Center, an lllinois not for profit corporation, sub-eribed 1o the foregoing
instrument, appeared before me this day in person and severally acknowledged that they, being
thereunto duly authorized, signed, sealed with the seal of said corporatic n, and delivered the said
instrumeént-as the free and voluntary act of said corporation and as their own free and voluntary

act, for the usés and purposes therein set forth.

GIVEN under my hand and notarial seal this Jjg‘day of December, 1997.

/ LZ’J))A./ ! z,udl.«u/
Notary Public in and for Cook County, Ulinois

(SEAL)

My commission expires:

YOFFICIAL SEALY
Helen Casillus
Notary Public, Stawe of [llinois
My Commussion Expizes Sept. 27, M
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EXHIBIT A
10
REIMBURSEMENT, MORTGAGE, SECURITY AGRIUEMENT

LEGAL DESCRIPTION
OF THE LAND

THAT PART OF THE SOUTHEAST 1/4 OF SECTION 8, TOWNSHIP 41 NORTH, RANGE
{2 EAST 0% THE THIRD PRINCIPAL MERIDIAN, DESCR'BED AS FOLLOWS:
COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF GOLF ROAD
ACCORDING TCQ THE PLAT OF DEDICATED RECORDED FEBRUARY 27, 1929 AS
DOCUMENT NO. 10244766 WITH A LINE 100.00 FEET, AS MEASURED AT RIGHT
ANGLES, EAST OF -AND PARALLEL WITH THE WEST LINE OF SOUTHEAST 1/4;
THENCE NORTHERLY ALGMNG SAID LAST DESCRIBED PARALLEL LINE, 300.00 FEET
TO A POINT FOR A PLACE OrF, BEGINNING; THENCE CONTINUING NORTHERLY
ALONG SAID LAST DESCRIGED PARALLEL LINE, 60245 FEET TO AN
INTERSECTION WITH THE WESTERIY EXTENSION OF THE SOUTH LINE OF LAND
CONVEYED TO NAZARETHVILLE BY WARRANTY DEED RECORDED AS
DOCUMENT NO. 22245835, THENCE EASTERLY ALONG SAID SOUTH LINE OF LAND
CONVEYED TO NAZARETHVILLE BY( WARRANTY DEED RECORDED AS
DOCUMENT NO. 22245835 AND ALONG SAIL LINE EXTENDED EASTERLY AND
WESTERLY, 129891 FEET TO AN INTERSECTICMW WITH THE WESTERLY LINE OF
DES PLAINES RIVER ROAD AS WIDENED; THENCE-50UTHEASTERLY ALONG SAID
WESTERLY LINE OF DES PLAINES RIVER ROAD AS WIDENED, BEING A LINE 55.00
FEET. AS MEASURED AT RIGHT ANGLES. SOUTHWESTERLY OF AND PARALLEL
WITH THE CENTER LINE OF SAID ROAD, 915.28 FEET TO AN ANGLE POINT IN SAID
LINE: THENCE SOUTHWESTERLY ALONG THE NORTHWESTERLY LINE OF DES
PLAINES RIVER ROAD AS WIDENED. 38.50 FEET TO A POINT OF CURVATURE IN
THE NORTH LINE OF GOLF ROAD AS SHOWN ON SAID PLAT QF DEDICATION
RECORDED FEBRUARY 27, 1929 AS DOCUMLENT NO. 10294766; THENCE WLESTERLY
ALONG THE NORTH LINE OF SAID GOLF ROAD, BEING A STRAIGHT LI»iE: 55.00
FEET, AS MEASURED AT RIGHT ANGLES., NORTH OF AND PARALLEL WITH THE
CENTER LINE OF SAID GOLF ROAD. 1226.49 FEET TO THE SOUTHEAST CORNER OF
THE LAND CONVEYED TO JS. ADAMS COMPANY BY WARRANTY DEED
RECORDED AS DOCUMENT NO. 21313949; THENCL NORTHERLY ALONG THE EAST
LINE OF SAID LAND CONVEYED TO J.§. ADAMS COMPANY BY WARRANTY DEED
RECORDED AS DOCUMENT NO. 21313949, 29971 FEET TO THE NORTHEAST
CORNER THEREOF; THENCE WESTERLY ALONG THE NORTH LINE AND SAID
NORTH LINE EXTENDED WESTERLY OF SAID LAND CONVEYED TO J.S. ADAMS
COMPANY BY WARRANT DEED RECORDED AS DOCUMENT NO. 21313949, BEING A
LINE PARALLEL WITH THE NORTH LINE OF GOLF ROAD, AFORESAID, 250.00 FEET
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TO THE POINT OF BEGINNING, EXCEPTING THEREFROM ALL THAT PART
THEREOF DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF GOLF ROAD
ACCORDING TO THE PLAT OF DEDICATION RECORDED FEBRUARY 27, 1929 AS
DOCUMENT NO. 10294766 WITH A LINE 100.00 FEET, AS MEASURED AT RIGHT
ANGLES, EAST OF AND PARALLEL WITH THE WEST LINE OF SAID SOUTHEAST 1/4;
THENCE NORTH 02 DEGREES 28 MINUTES 26 SECONDS EAST (BEING AN ASSUMED
BEARING FOR THIS LEGAL DESCRIPTION) ALONG SAID LAST DESCRIBED
PARALLEL LINE, 90245 FEET TO AN INTERSECTION WITH THE WESTERLY
EXTENSION OF THE SOUTH LINE OF LAND CONVEYED TO NAZARETHVILLE BY
WARRANTYY DEED RECORDED AS DOCUMENT NO. 22245835; THENCE NORTH 88
DEGREES 42 MINUTES 28 SECONDS EAST ALONG SAID SOUTH LINE OF LAND
CONVEYED TO NAZARETHVILLE BY WARRANTY DEED RECORDED AS
DOCUMENT NO. 22245835 AND ALONG SAID LINE EXTENDED EASTERLY AND

WESTERLY, 1118.06 FEET;

THENCE SOUTH 00 DEGREES 90 MINUTES 00 SECONDS EAST, 47.88 FEET TO A
POINT FOR A PLACE OF BEGINNING; THENCE CONTINUING SOUTH 00 DEGREES 00
MINUTES 00 SECONDS, 20990 - FEET, THENCE SOUTHEASTERLY AND
SOUTHWESTERLY ALONG A CURV:D LINE CONVEX EASTERLY AND HAVING A
RADIUS OF 42.00 FEET, AN ARC DISTANCE OF 96.05 FEET (THE CHORD OF SAID
ARC BEARS SOUTH 12 DEGREES 06 MINUTES 43 SECONDS WEST, 7645 FEET)
THENCE SOUTH 00 DEGREES 00 MINUTES 00 SFCONDS EAST, 4.73 FEET TO A POINT
ON THE NORTH FACE OF A BRICK BUILIZING, 3250 FEET WEST OF THE
NORTHEAST CORNER OF SAID BUILDING; TWENCE SOUTH 90 DEGREES 00
MINUTES 00 SECONDS WEST ALONG SAID NORTH FACE OF THE BRICK BUILDING,
18.00 FEET; THENCE NORTH 00 DEGREES 00 MINUTES 06 SECONDS EAST, 4.73 FEET;
THENCE NORTHWESTERLY AND NORTHERLY ALONG A-CLRVED LINE CONVEX
SOUTHWESTERLY AND HAVING A RADIUS OF 42.00 FEET, AN ARC DISTANCE OF
70.86 FEET (T CHORD OF SAID ARC BEARS NORTH 29 DEGREES-17 MINUTES 34
SECONDS WEST, 62.75 FEET), THENCE NORTH 64 DEGREES 07 MINUTES 20
SECONDS WEST. 53.64 FEET, THENCE NORTH 00 DEGREES 007 MiNUTES 00
SECONDS WEST, 206,51 FEET; THENCE NORTH 90 DEGREES 00 MINUTES 00
SECONDS EAST, 113.00 FEET TO THE POINT OF BEGINNING, AND ALSO EXCEPTING
THEREFROM ALL THAT PART THEREOF DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF GOLF ROAD
ACCORDING TO THE PLAT OF DEDICATION RECORDED FEBRUARY 27, 1929, AS
DOCUMENT NO. 10294766, WITH A LINE 100.00 FEET, AS MEASURED AT RIGHT
ANGLES, EAST OF AND PARALLEL WITH THE WEST LINE OF SAID SOUTHEAST 1/4
(THE WEST LINE OF SAID SOUTHEAST 1/4 HAVING AN ASSUMED BEARING OF
NORTH 02 DEGREES 28 MINUTES 26 SECONDS EAST FOR THIS LEGAL
DESCRIPTION); THENCE NORTH 89 DEGREES 58 MINUTES 16 SECONDS EAST
ALONG SAID NORTH LINE OF GOLF ROAD, 1024.49 FEET; THENCE NORTH 00

A-2
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DEGREES 01 MINUTES 44 SECONDS WEST AT RIGHT ANGLES TO SAID LAST
DESCRIBED LINE, 81.87 FEET TO A POINT FOR A PLACE OF BEGINNING; THENCE
CONTINUING NORTH 00 DEGREES 01 MINUTES 44 SECONDS WEST. 118.79 FEET;
THENCE NORTH 45 DEGREES 04 MINUTES 42 SECONDS WEST, 38.14 FEET TO A
POINT ON THE SOUTHEASTERLY FACE OF A BRICK BUILDING: THENCE NORTH 44
DEGREES 55 MINUTES 18 SECONDS EAST ALONG THE NORTHEASTERLY
EXTENSION OF THE SOUTHEASTERLY FACE OF SAID BRICK BUILDING, 8.99 FEET
TO AN INTERSECTION WITH THE WESTERLY EXTENSION OF THE SOUTH FACE OF
A BRICK BUILDING; THENCE NORTH 89 DEGREES 55 MINUTES 18 SECONDS EAST
ALONG SAID LAST DESCRIBED LINE, 13.22 FEET; THENCE SOUTH 45 DEGREES 04
MINUTES ¢2 SECONDS EAST. 37.28 FEET: THENCE SOUTH 00 DEGREES 0} MINUTES
44 SECONDS EAST, 16.82 FEET. THENCE NORTH 89 DEGREES 58 MINUTES 16
SECONDS EAST, 173.10 FEET, THENCE SOUTH 00 DEGREES 01 MINUTLES 44
SECONDS EAST. %525 FEET; THENCE SOUTH 89 DEGREES 58 MINUTES 16 SECONDS
WEST. 117.73 FEET; THENCE SOUTH 00 DEGREES 01 MINUTES 44 SECONDS EAST,
13.00 FEET; THENCE SGUTH 89 DEGREES 58 MINUTLS 16 SECONDS WEST, 74.34
FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS,

PIN:  09-08-400-016 Vol. No. 686
09-08-400-017 Vol. No. 084

Address: 100 North River Road
Des Plaines. Illinois 60016

A-3
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EXHIBIT C

Holy Family and American National Bank and Trust Company of Chicago (*ANB”)
entered into a Construction Loan Agreement dated as of July 30, 1997 (the “Construction Loan
Agreement™) pursuant to which ANB agreed to loan up to $10,300,000 to Holy Family to finance
the construction of a new medical office building. A copy of the Construction Loan Agreement
has been provided to the Medical Center. The loan matures in January 31, 1999 unless extended
as provided in Section4.8 of the Construction Loan Agreement. The loan is a recourse
obligation of Holy Family. It is secured by a mortgage on the new medical office building,
including-land, building and equipment and a mortgage on the existing medical office building,
includingland. building and equipment. Upon completion, it is Holy Family's expectation that
the long-1€rra Tinancing will be obtained. Both medical office buildings and all related land and
equipment wil’ b2 Excluded Property under the Master Indenture 1o be executed in connection
with the issuance af the Bonds (the “Master Indenture™).

There are cusiently outstanding approximately $23,000,000 of tax-exempt hospita
revenue bonds issued by tae City of Des Plaines in 1985, It is Holy Family’s intent to deposit
sufficient cash to redeem those bonds and release Holy Family from any liability with respect
thereto. The payment will be wade from a portion of Holy Family's cash and a loan from
LaSalle Natioral Bank (“LaSalle™) in-an amount not to exceed $16,000,000 (the LaSalle loan 1s
more likely to be approximately $15,006.350). Drafis of the LaSalle commitment letter and the
Loan and Sceurity Agreement pursuant to wich the foan will be incurred have been provided to
the Medical Center. The loan will be secured oy @ first security interest for the benefit of LaSalle
in all of Holy Family's Unrestricted Receivables'now owned or hereafter acquired and a note
under the Master Indentare. Mortgagee shall have a subordinated interest therein.
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EXHIBITD

Excluded Property

THAT PART OF THE SOUTHEAST 1/4 OF SECTION 8, TOWNSHIP 41 NORTH, RANGE
12 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF GOLF ROAD
ACCORDING TO THE PLAT OF DEDICATION RECORDED FFBRUARY 27, 1929 AS
DOCUMENT NO. 10294766 WITH A LINE 100.00 FEET, AS MEASURED AT RIGHT
ANGLES/FAST OF AND PARALLEL WITH THE WEST LINE OF SAID SOUTHEAST 1/4;
THENCE NORTH 02 DEGREES 28 MINUTES 26 SECONDS EAST (BEING AN ASSUMED
BEARING #COR THIS LEGAL DESCRIPTION) ALONG SAID LAST DESCRIBED
PARALLEL JINE. 90245 FEET TO AN INTERSECTION WITH THE WESTERLY
EXTENSION OF 7THE SOUTH LINE OF LAND CONVEYED TO NAZARETHVILLE BY
WARRANTY DEEDRECORDED AS DOCUMENT NO. 22245835, THENCE NORTH 88
DEGREES 42 MINUTLS. 28 SECONDS EAST ALONG SAID SOUTH LINE OF LAND
CONVEYED TO NAZAR:THVILLE BY WARRANTY DEED RECORDED AS
DOCUMENT NO. 22245835 AND ALONG SAID LINE EXTENDED EASTERLY AND

WESTERLY, 1118.06 FEET,

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, 47.88 FEET TO A
POINT FOR A PLACE OF BEGINNING; THENCE CONTINUING SOUTH 00 DEGREES 00
MINUTES 00 SECONDS. 20990 FELT,. THENCE SOUTHEASTERLY AND
SOUTHWESTERLY ALONG A CURVED LINEACONVEX EASTERLY AND HAVING A
RADIUS OF 42,00 FEET, AN ARC DISTANCE OF76.05 FEET (THE CHORD OF SAID
ARC BEARS SOUTH 12 DEGREES 06 MINUTES-43 SECONDS WEST, 76.45 FEET),
THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS EAST. 4.73 FEET TO A POINT
ON THE NORTH FACE OF A BRICK BUILDING, 325! FEET WEST OF THE
NORTHEAST CORNER OF SAID BUILDING;, THENCE S0UTH 90 DEGREES 00
MINUTES 00 SECONDS WEST ALONG SAID NORTH FACE OF THE BRICK BUILDING.
18.00 FEET: THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS-TAST. 4.73 FEET,
THENCE NORTHWESTERLY AND NORTHERLY ALONG A CURVEDINE CONVEX
SOUTHWESTERLY AND HAVING A RADIUS OF 42.00 FEET, AN ARC ZISTANCE OF
70.86 FEET (THE CHORD OF SAID ARC BEARS NORTH 29 DEGREES 17 MIMUTES 34
SECONDS WEST, 62.75 FEET), THENCE NORTH 64 DEGRLES 07 MINUTES 20
SECONDS WEST, 53.64 FEET. THENCE NORTH 00 DEGREES 00 MINUTES (0
SECONDS WEST. 206.51 FEET, THENCE NORTH 90 DEGREES 00 MINUTES 00
SECONDS EAST, 113.00 FEET TO THE POINT OF BEGINNING, AND ALSO EXCEPTING
THEREFROM ALL THAT PART THEREOF DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF GOLF ROAD
ACCORDING TO THE PLAT OF DEDICATION RECORDED FEBRUARY 27, 1929, AS
DOCUMENT NO. 10294766, WITH A LINE 100.00 FEET, AS MEASURED AT RIGHT
ANGLES, EAST OF AND PARALLEL WITH THE WEST LINE OF SAID SOUTHEAST 1/4
(THE WEST LINE OF SAID SOUTHEAST 1/4 HAVING AN ASSUMED BEARING OF
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NORTH 02 DEGREES 28 MINUTES 26 SECONDS EAST FOR THIS LEGAL
DESCRIPTION); THENCE NORTH 89 DEGREES 58 MINUTES 16 SECONDS EAST
ALONG SAID NORTH LINE OF GOLF ROAD, 102449 FEET, THENCE NORTH (0
DEGREES 01 MINUTES 44 SECONDS WEST AT RIGHT ANGLES TO SAID LAST
DESCRIBED LINE, 81,87 FEET TO A POINT FOR A PLACE OF BEGINNING: THENCE
CONTINUING NORTH 00 DEGREES 01 MINUTES 44 SECONDS WEST, 118.79 FEET:
THENCE NORTH 45 DEGREES 04 MINUTES 42 SECONDS WEST, 38.14 FEET TO A
POINT ON THE SOUTHEASTERLY FACE OF A BRICK BUILDING; THENCE NORTH 44
DEGREES 55 MINUTES (8 SECONDS EAST ALONG THE NORTHEASTERLY
EXTENSION OF THE SOUTHEASTERLY FACE OF SAID BRICK BUILDING, 8.99 FEET
TO ANANTERSECTION WITH THE WESTERLY EXTENSION OF THE SOUTH FACE OF
A BRICK SEILDING; THENCE NORTH 89 DEGREES §5 MINUTES 18 SECONDS EAST
ALONG SAID LAST DESCRIBED LINE, 13.22 FEET; THENCE SOUTH 45 DEGREES 04
MINUTES 42 SECONDS EAST, 37.28 FEET, THENCE SOUTH 00 DEGREES 1 MINUTES
44 SECONDS EAST, 16.82 FEET, THENCE NORTH 8% DEGREES 58 MINUTES 16
SECONDS EAST. 175710 FEET, THENCE SOUTH 00 DEGREES 01 MINUTES 44
SECONDS EAST, 95.95 FEET THENCE SOUTH 89 DEGREES 38 MINUTES 16 SECONDS
WEST, 117,73 FEET: THENCE-SQUTH 00 DEGREES 01 MINUTES 44 SECONDS EAST,
13.00 FEET: THENCE SOUTH-80-DEGREES 38 MINUTES 16 SECONDS WEST, 74.34
FEET TO THE POINT OF BEGINNI2G, IN COOK COUNTY. ILLINOIS.

PIN:
Address:
Excluded Properiy also includes:

42 NORTH. RANGE {1, EAST OF THE THIRD PRINCHAL MERIDIAN, IN COOK
COUNTY. ILLINOIS, BOUNDED AND DESCRIBED AS FOLLOWS, BEGINNING AT A
POINT IN THE CENTER LINE OF MILWAUKEE AVENCE  14060.60 FEET
NORTHWESTERLY OF THE INTERSECTION OF SAID CENTER KNE WITH THE
CENTER LINE OF DUNDEE ROAD. RUNNING THENCE WESTEREN 179.98 FLET
ALONG A LINE PARALLEL WITH THE SOUTH LINE (EXTENDED EAST) GE LOT 243,
N WILLIAM ZELOSKY'S MILWAUKEE AVENUE ADDITION TO WHEELING IN
SECTION 2 AFORESAID, THENCE NORTHWESTERLY ALONG A LINE PARALLEL
WITH THE CENTER LINE OF MILWAUKLE AVENUE 100 FEET. THENCE EASTERLY
179.98 FEET TO A POINT IN THE CENTER LINE OF MILWAUKEE AVENUE WHICH 8
100 FEET NORTHWESTERLY TO THE PLACE OF BEGINNING;, THENCE
SOUTHEASTERLY ALONG THE CENTER LINE OF MILWAUKLEL AV%NU(: 100 FEET
TO THE PLACE OF BEGINNING,

PiN:

Address:

N

]
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EXHIBITE
Additional Permiited Encumbrances

None
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SCHEDULE]
DEFINITIONS

(@  Unless the context otherwise requires or such terms are defined in this Mortgage,

terms defined in the Rush Master Indenture (as in effect on the Closing Date) are used with the
same meanings in this Mortpage.

(b)  Asused in this Mortgage:

“"ANB Loan" - means the loan between the Mortgagor and American National Bank and
Trust Cosapany of Chicago described in Exhibit C to this Mortgage.

“Bon'd Documents” - means the Note. the Bond Indenture, the Master Indenture, the Loan
Agreement, thé Pyrchase Contract and the Bonds.

“Bond Indentire’’ - means that certain Bond Trust Indenture dated as of December |1,
1997 between the Bond Trustee and the Authority relating to the Bonds.

“Bond Trustee” - shall mean, American National Bank and Trust Company of Chicago, as
Bond Trustee under the Bond Indentire, and any successor trustee thereunder,

“Bonds" - shall have the meaning jziven such term in the preamble hereto.

“Closing Date™ - means the date on-which all conditions precedent under Article 20
hereof have been met or waived by the Mortgagee and on which the Guaranty is defivered.

“Code” - means the Internal Revenue Code of 1986, as amended and the regulattons,
rulings and proclamations promulgated thercunder,

“ERISA™ - means the Employee Retirement Income Securivy Act of 1974, as amended.
“ERISA Affiliute” - means any corporation or trade or business which is a member of the

same conirolled group of corporations (within the meaning of Section 4 14(b>-of the Code) as the

Mortgagor or is under common control (within the meaning of Section 414(=).0fthe Code) with
the Mortgagor.

“Event of Defanlt” - has the meaning given in Section 20 hereol.

“Excluded Property” - means the Property described in Exhibit D herelo.

“Fiscal Year " means the fiscal year of the Mortgagor.

0t 259646

“Guaranty” - means the Guaranty Agreement of the Morigagee dated as ol December 1,
1997 in favor of the Bond Insurer entered into pursuant to the Rush Master Indenture,

“LaSalle Loan" - means the foan made by LaSalle National Bank to the Mortgagor in the
principal amount of $13,546,000 as described in Exhibit C to this Mortgage.
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“Loan Agreement” - means the Loan Agreement dated as of December |, 1997, between
the Mortgagor and the Authority.

“Master indenture” - means the Master Trust Indenture dated as of December |, 1997
between the Mortgagor and the Master Trustee, and any and all amendments and supplements
thereto.

“Muster Trustee” - means First Trust National Association. or any successor trustee under
the Master Indenture.

“idember” or “Member of the Obligated Group”™ - means the Mortgagor or any other
Person who hag satisfied the conditions to become a Member of the Obligated Group in
accordance wiitthe Master Indenture and which has not ceased such status pursuant to the
Master [ndenture.

*Mortgagee” - shaii have the same meaning as in the preamble hereto.
“Mortgagor” - shall hiave the meaning given such term in the preamble hereto.

“Note™ - means the Mortgagor's Direct Note Obligation, Serics 1997C, dated the Closing
Date, issued under the Master Indenture<oihe Mortgagee.

“Obligated Group™ - means the Mcrtgagor and any other Members of the Obligated
Group under the Master Indenture,

“(Official Statement™ - means the Preliminary” Gificial Statement dated November 21,
1997 and the Official Statement dated December 4, 1997 /r¢lating to the Bonds.

“Permitted Encumbrances™ - means this Mortgage, tho-Master Indenture. the Loan
Agreement, the Bond Indenture and. as of any particular time:

(a)  Liens arising by reason of good faith deposits‘vath_the Mortgagor in
connection with tenders, leases of real estate. bids or contracts (other than contracts for
the pavment of money). deposits by the Mortgagor to secure public. or statutory
obligations, or to secure, or in licu of, surety, stay or appeal bonds, an deposits as
security for the payment of taxes or assessments or other similar charges, any Licn arising
by reason of deposits with. or the giving of any form of security to, any governmental
agency or any body created or approved by law or governmental regulation for any
purpose at any time as required by law or governmental regulation as a condition to the
transaction of any business or the exercise of any privilege or license, or to enable the
Mortgagor 1o maintain self-insurance or to participate in any funds established to cover
any insurance risks or in conncction with workers’ compensation,  unemployment
insurance, pensions or profit sharing plans or other social security plans or programs, or
to share in the privileges or benefits required for corporations participating in such

arrangements;
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(b)  leases which relate to Mortgaged Property of the Mortgagor which is of a
type that is customarily the subject of such leases, such as office space for physicians and
educational institutions, food service facilities, gift shops and radiology or other hospital-
based specialty services, pharmacy and similar departments, any leases entered into in
accordance with Section 4(d) of this Mortgage, lcases, licenses or similar rights to use
Property existing as of December 1, 1997, and any renewals and extensions thereof, and
any leases, licenses or similar rights to use Morgaged Property whereunder the
Mortgagor is lessce, licensee or the equivalent thereof upon fair and reasonable terms no
less favorable to the lessor or licensor then would obtain in a comparable arm’s-length

fransaction;

(¢)  Liens for taxes and special assessments which are not then delinquent, or
if therdelinquent are being contested in accordance with the provisions of this Mortgage;

(d) Cuiility, access and other easements and rights-of-way, restrictions,
encumbrances and exceptions which do not materially interfere with or materially impair
the operation of the“Mongaged Property of the Mortgager affected thereby (or, if such
Mortgaged Property is not bring then operated, the operation far which it was designed or
last modified);

(e)  any mechanic's, 4 boter’s, materialman’s, supplier’s or vendor’s Lien or
right in respect thereof if payment is not yet duc under the contract in question or if such
Lien is heing contested in accordance with the provisions of this Mortgage;

(H such minor defects and irreguianitics of title as normally exist with respect
1o property similar in character to the Mortgaged-Property and which do not materially
adversely affect the value of, or materially impair, the Mortgaged Property affected
thereby for the purpose for which it was acquired or is netd by the Mortgagor,

(g} zoning laws, including laws limiting the use oi ary pan of the Morgaged
Property to hospital purposes, and similar restrictions which ere not violated by the
Mortgaged Property or the use thereof of the Mortgagor.

(h)  statutory rights under Section 291, Title 42 of the United Siztes Code. as a
result of what are commonly known as Hill-Burton grants and similar rights urder other
federal statutes or statutes of the State of lilinois;

(i) all right, title and interest of the State of I[linoss. municipalities and the
public in and to tunnels, bridges and passageways over, under or upon a public way;

(j)  Liens on or in Morigaged Property given, bequeathed or devised to the
owner thereof existing at the time of such gift, bequest or devise, provided that (i) such
Liens attached solely 1o the property which is the subject of such gifi, bequest or devise,
and (ii) the Indehtedness secured by such Liens is not assumed by the Mortgagor:

»
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(k)  Li~ns of or resulting from any judgment or award, the time for the appea)
or petition for rehearing of which shall not have expired. or in respect of which the
Mortgagor shail at any time in good faith be prosecuting an appeal or proceeding for a
review and in respect of which a stay or execution pending such appeal or proceeding for
review shall be in existence;

(1) Liens on moneys deposited by patients or others with the Mortgagor as
security for or as prepayment of the cost of patient care or any rights or residents of life
carc or similar facilities to endowment or similar funds deposited by or on behalf of such

residents;
(m)  the lien on accounts receivable created by the LaSalle Loan;

(ny ~ Liens on Morigaged Property received by the Mortgagor through gifts,
grants or bequesis, such Liens being due to restrictions on such gifts, grants or bequests
of Mortgaged Property or the income thereon;

(0)  the Prospect Manor ] case;

(py  Liens on Moitpaged Property due to rights of third party payors for
recoupment of excess reimburscmeny paid to the Mortgagor,

(y)  Any Lien on Property (cther than the Facilities owned prior to the
construction or acquisition of such Proper.y) if, at the time the Indebtedness secured
thereby is issued or incurred by the Mortgagor, or in the case of Property acquired subject
to an existing Lien, at the time of such acquisivon, the aggregatc amount remaining
unpaid on the Indebtedness secured thereby (whetirer ar.not assumed by the Mortgagor)
shall ot exceed the fair markel value or (if such Proparty Yas been purchased) the lesser
of the acquisition price or the fair market value of the Froparty subject to such Lien as
determined in good faith by the Governing Body of the Morigacor.

(r)  Liens on accounts receivable arising as a resuli of -the sale of such
accounts receivable with or without recourse on commercially reasonable’tarms, provided
that the principal amount of Indebtedness secured by any such Lien docsaet exceed the
face amount of such accounts receivable; and

(s) such Liens, covenants, conditions and restrictions, if any, other than those
of the type referred to above, as are set forth in Exhibit E hereto and which, (i) in the case
or Mortgaged Property owned by the Mortgagor on the date of execution ol this
Mortgage, do not and will not, so far as can reasonably be foreseen, materially adversely
affect the value of the Mortgaged Property currently affected thereby or materially impair
the same and (ii) in the case of any other Mortgaged Property, do not materially impair or
materially interfere with the operation or usefuiness thereof for the purpose for which
such Morgaged Property was acquired by or is held by the Mortgagor.

>

01259646




UNOFFICIAL COPY

“Person’ - means an individual. a corporation, a partnership, an association. a trust or any
other entity or organization, including a government or political subdivision or any agency or

instrumentality thereof.

“Property” « means any and all rights. titles and interest in and to any and all property,
whether real or personal, tangible (including cash) or intangible, wherever situated and whether
now owned or hereafter acquired, other than Excluded Property.

“Potential Defanlr” - means an event which but for the lapse of time or the giving of
notice, or koth, would constitute an Event of Detault,

“Purciase Contract” - means the Bond Purchase Agreement relating to the Bonds dated
December 4, 195 hamong the Authority. the Mortgagor and the Underwriter.

“Rust Master Lidentuwre” - means the Master Trust Indenture dated as of December 1,
1985, as amended and s:pplemented, by and among the Mortgagee, the Rush Members and First

Trust National Association

“Rush Members " - means Rush North Shore Medical Center, Copley Memorial Hospital,
Inc.. Copley Memorial Hospital Healt!, Care Foundation, Rush-Copley Medical Center, Inc., and
Copley Ventures, Inc., the successors andassigns, and as Persons hereafier joining the Obligated

Group created by the Rush Muster Inderiture.

“Underwriter" - shall mean collectively. Goldman, Sachs & Co. and First Chicago Capital
Markets, Inc.

“Unrestricted Receivables” - means all accounts-and assignable genera) intangibles now
owned or hercafter acquired by ihe | erson involved regardless ol where generated, all proceeds
therefrom whether cash or noncasi, all as defined in Article 9 o tiv¢ Uniform Commercial Code.
as amended. of the state in which such person has its primary prace of business: excluding.
however, (i) gifts, grants, bequests, donations and contributions to suc's person heretofore or
hereafter made, and the income and gains derived therefrom, which are specifically restricted by
the donor or grantor to a particular purpose which is inconsistent with their.use for payments
required under this Mortgage and (ii) any amount received or to be received as-ieuse payments
under all leases for the Corporation's existing medical office building and its new redical office
building.
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