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MORTGAGE, ASSIGNMENT OF RENTS and SECURITY AGREEMENT

0y THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
0 AGREEMENT (hereinafter referred to as this "Mortgage") \is

made as of December 1, 1985, by and between MICHAEL REESE
HEALTH PLAN, INC., a corporation chartered under the Illinois
Voluntary Health Services Plans Act, with an address of 2545

o
b South King ©Prive, Chicago, Illinaois 60616 (hereinafter
&\ referred to as "Mortgagor"), AMERICAN NATIONAL BANK AND TRUST
°§ COMPANY OF CHICAGO, a national banking association, with its
| principal place of business at 33 North LaSalle Street,
Y Chicage, Illinois 60690 {(hereinafter referred to as "ANB")
X and TPZ INDUSTRIAL BANK OF JAPAN, LTD., New York Branch, with
its priuacipal place of business at 245 Park Avenue, New York,
\ New Yolk. 10167 (hereinafter referred toc as "Industrial")
. i {ANB anf Industrial being hereinafter referred to
‘t\§’ ‘\ collectivaly as "Morkgagee'"),
k\ WITNESSETH:
1, DERINITIONS (R
N . , -
w§§\ 1.1 wWherever ussd in this Mortgage, "Master Indenture" @D
\\‘ means that certain Mkagher Trust Indenture by and between -
:b\ Mortgagor and Mellon Bahk . N,A,, as Master Trustee, dated as )
. of December 1, 1985, and ("Send Indenture" means that certalin &ﬁ

-~
3% Bond Trust Indenture by ‘end between the Illinocis Health
> Praclilities Authority and Iilinols Natlonal Bank of

payment of any and all menies, including,-but not limited to,
the payment, when due or declared due, of (the principal sum
thereof and interest.thereon, now and/or herextter owed or to
N\ become owing by Mortgagor to Mortgagee¢ under aid/or pursuant
to the terms and provisions of that certain Tirect Note
w Obligation, Series 1985 B (hereinafter referred t2. as the
T "Note") of even date herewith, executed and delivrred by
W~ Mortgagor to Mortgagee and payable to Mortgagee un. the

principal sum of Twenty-five Million Six Hundred Thiclty-six
¥ Thousand Nine Hundred Eighty~six and Ne/100 Decllars
T ($25,636,986.00) which matures on or before January 20, 1035,
{it) the payment of any and all other debts, claims,
obligations, demands, monies, llabllitles and/or indebtedness
(of any and every kind or nature) now and/or hereafter owing,
V= arlsing, due or payable from Mortgagor to Mortgagee undet
?f‘ and/or pursuant to the terms and provislons of this Mortgage;
{ and ({iil) the payment of any and all other debts, claims,

™~ Springfield, as Bond Trustee, dated as of December 1, 1985,
4 Words and phrases not otherwise drfined hereln shall have the
» meanings assigned thereto in the daster Indenture and the
~ Bond Indenture, .
~

h 1.2 Wherever used in this . Mortaage, "Mortgagor'sy
@E - Liabillties" means any and all of the <‘ec.lowing: (L) the
i
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obligations, demands, monies, liabilities and/or indebtedness
(of any and every kind or nature) now and/or hereafter owing,
arising, due or payable from Mortgager to Mortgagee, howso-
ever evidenced, created, incurred, acquired or owing, whether
primary, secondary, direct, contingent, fixed or otherwise,
and arising under and/or pursuant to the terms and provisions
of any other agreements, security agreements, assignments of
leases and rents, instruments and/or documents now and/or
hereafter executed and delivered by or for Mortgagor to
Mortgagee, including, without limitation, that certain Letter
cof Credlt, Bank Bond Purchase and Reimbursement Agreement
(the "Letter of Credit Agreement") of even date herewith by
and between Mortgagor and Mortgagee (sald documents are
herelnafter collectively referred to as the "Other Agree-
ments" ), Notwikthstanding the foregoing, this Mortgage shall
not secuce indebtedness ln excess of Pifty Million and No/l00
Dollars /(£%0,000,000.00).

1.3 bhurever used In this Mortgage, "Mortgagor's
Obligations"(im2ans the prompt, full and EFaithful performance,
discharge, compliance and observance by Mortgagor of each and
every term, coacition, warranty, representatlion, agreement,
undertaking, coverant and provision to be performed,
discharged, observa® .or complied with by Mortgagor in this
Mortgage, the Note aad/~r in the Other Agreements. ’

1.4 Wherever uger in this Mortgage, "Mor tgaged
Property" means any and ail of the following: (i) all of the
following described real eslate, including all of Mortgagor's
leasehold estate created under that certain Ground Lease
dated as of May 18, 1982, 0Ly and between Michael Ruese
Hospital and Medical Center ("Ground Lessor"), as lessor, and
Mortgagor, as lessee, a memorandup of which was recorded on
December 22, 1982 In the Recorder s Nffice of Cook County as
Document No. 26445960 (the "Lake Sncr2 1 Lease"), and that
certain Ground Lease dated as of December 27, 1985, by and
between Ground Lessor, as lessor, and-lortgagor, as lessee, a
memorandum of which was recorded on Decenber 27 , 1985 in the
Recorder's Office of Cook County as Document No. B85 340 4B9
(the "Lake Shore 2 Lease'") (the Lake Shore .. Lease and the
Lake Shore 2 Lease being collectively referred to herein as
{the "Ground Lease"), and all of Mortgagor's estate, right,
title and interest therein, whether now owned or hereafter
acquired, situated, lying and being in the County of Cook,
State of Illlnols, and legally described on Exalkit "a"
attached hereto and made a part hereof (the "Land"), kogyether
with all bulldings, improvements, tenements, easenunnts,
hereditaments, and appurtenances now and/or at any tine or
tilmes hereafter upon, belonging or otherwise appertaining. co
or sltuated on said real estate and all heretofore or
hereafter roads, alleys, streets and other public ways
abutting sgaid real estate, whether before or after vacation
thereof (hereinafter collectively with the Land referred to
as the "Premises"); (ii) all present and Efuture rents,
issues, avalls, profits and proceeds under present or future
leases {which are pledged primarily and on a parity with sald
Premlises and not secondarlly}, (hereinafter referred to as
the "Rents") of or from the Premises, the "Leases" and/or the
"Bguipment" (both of which terms are hereinafter deflned),
howsoever cccurring, exlsting, created or arvising; (iil) all
present and future leases, agreements, tenancles, llcenses
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and franchises (hereinafrter referved to as the "Leases"}, of
or from the Premises and/or the Eqgulpment or in any way,
manner or respect required, existing, used or usable in
connection with the Premises and/or the Equipment or tha
management, maintenance, operaticn or business thereof, and
all deposits of money as advance rent or for security underv
any or all of the Leases and all guaranties of lessees'
performances thereunder; (iv}) all present and future
judgments, awards of damages and settlements made as a result
or in lieu of any taking of the Premises, the Equipment
and/or the Leases, or any part thereof, under the power of
eminent domain, or for any damage (whether caused by such
taking or otherwise) thereto; (v) all present and future
apparatus, machinery, equipment, fixtures and articles of
perscaal property of any and every kind and nature whatsoever
now ‘owaed or hereafter acquired by the Mortgager, and used,
attach2c. to, installed or located in or on the Premises, or
required for use in or on or in connection with the Premises
or the mansgement, maintenance, operation or business thereof
and all (replacements thereof and accesslons thereto
(hereinafter /rzferred to as the "Equipment"), to the extent
owned by Mortgaoor, including, but not limited to, any such
item of Equipwent now or at any time or times hereafter
situated on the( Promises and used to supply or otherwise
deliver heat, cas, air condltiening, water, light,
electricity, power,  plumbing, refrigeration, sprinkling,
ventilation, mekility, ~communication, lincineration, recrea-
tion and all other related or other such gervices (all of the
immediately above menticpzd items of Equipment being deemed
to be a part of the Premises, whether physically attached
herete or not), but net inctuding any items of personality
owned by tenants or persons .other than the Mortgagor; (vi)
all present and future insurance policies in force or effect
insuring the Premises, the XKeats, the Leases or the
Egquipment; and (vii) all proceeds of each and all of the
foregoing.,

1.5 Wherever used in this Mortgage, the term "and/or"
means one or the other or both, or any =zne or all, of the
things, events or persons or parties in connection with which
the term is used,

1.6 Whenever used in this Mortgage, the' term "Ground
Lease" shall mean the Ground Lease defined above and any and
all present or future modifications, amendments, additions,
substitutions, replacements, extensions and renewals thereof.

2, CONVEYANCE

2.1 To secure the payment by Mortgagor of Mortgagor's
Liabilities and the performance by Mortgagor of Mortgagor's
Obligations, Mertgagor hereby does MORTGAGE to Mortgagee, its
successors and assigns, forever, the Mortgaged Property, for
the purposes and uses set forth in this Mortgage: provided,
nevertheless, that if Mortgagor, its successors or assigns,
shall satisfy, discharge and otherwise pay to Mortgagee, its
successors or assigns, in Ffull, Mortgagor's Liabilities and
keep and perform all of Mortgagor's Obligations, then this
Mortgage shall become null and veid and shall be released at
Mortgagor's expense,

GGQZLSVE
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2.2 This Mortgage shall operate ag and constitute a
Sacurity Agreement with vrespect to that portion of the
Mortgaged Froperty constituting property or {nteresis in
property, whether real cr personal, tangible or lintangible,
which are subject to the priority and perfectlion of aecurity
interest provisions of the Uniform Commercial Code or any
similar and applicable law, statute, code or other governing
body of law, Therefore, to secure the payment by Mortgagor
of Mortgagor's lLiabilities and the performance by Mortgagor
of Mortgagor's OCbligations, Mertgager hereby grants to
Mortgagee a security interest in the Mortgaged Property Bnd
Mortgagor dces hereby set over, assign, and transier to
Mortgagee all of the Leases and Rents subject to the terms
and conditlons of this Mortgage.

25 Mortgagor, within ten (10) days after request by
Mocrtgagae. therefor, will cervify, in writing, to Mortgagee,
or to ary nroposed assignee of this Mortgage, the amount ol
principal {and interest then owing and unpald under the Note
and whether Mortgagor has or asserts any offsets or defenses
thereto,

2.4 Mortgagor., immediately upon reguest by Mortgagee,
at Mortgagor's sole rexpense, will or will cause to be made,
executed and delivered to Mortgagee, In form and substance
acceptable to Mortgagew, all ‘“Documents" (as herelnafter
defined) that Mortgages ls advised are and/or deemsg necessary
or appropriate to evidenze, document or conclude the trans-
actions described in and/cr’ contemplated by this Mortgage,
the Note or the OQOther Agreoements or regquired to perfect or
continue perfected, as valld «encumbrances, the encumbrances
granted herein or in the Othe:r Aspreements by or for Mortgagor
to Mortgagee upon the Mortgaged 2roperty. Ads used in this
Paragraph, "Documents" means any ‘mortgage, deed of trust or
similar instrument, assignment ¢©f ) leases, assignment of
rents, note, gecurity agreementy financing statement,
asgsignment of insurance, loss payable slause, mortgage titzle
insurance policy, letters of opinion;  estoppel letter,
insurance certificate, appraisal, survey  and any other
similar such agreements or documents.

3, COVENANTS, WARRANTIES AND REPRESENTATIONS

3.1 Mortgager covenants with and warrants and
represents to Mortgagee as follows:

{i) Mortgagor promptly will pay., or cause 7o be
paid, when due or declared due, Mortgagor's Liabllities and
promptly, Ffully and faithfully will perform, discharge,
observe and comply with each and all of Mortgagor's Obliga-
tions.

(ii) Mortgagor now has and hereafter shall maintain
the standing, right, power and lawful authority to own the
Mortgaged Property as hereinabove described, to carry on the
business of and operate the Mortgaged Property, to enter
inte, execute and deliver this Mortgage, the Note and the
Other Agreements to Mortgagee, to encumber the Mortgaged
Property to Mortgagee as provided herein and to perform all
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of Mortgagor's Obligations and to consummate all ¢f the
transactions described in or contemplated by thls Mortgage,
the Note and the Other Agreements,

(11i) The execution, delivery and performance by
Mortgagor of and under this Mortgage, the Note and the Other
Agreements, deoes not and will not constitute a vieclation of
any applicable law and dees not and will not qonflict with or
result in a default or breach of or under, or an acceleratcion
of any coblligation arising, existing or created by or under
any agreement, instrument, document, mortgage, deed, trust
deed, note, judgment, ordetr, award, decree or other restric-
tion to which Mortgagor or any of the Mortgaged Property is
or hereafter shall become a party, or by which Mortgagor or
any of the Mortgaged Property ls or hereafter shall become
boura. or any law or regulatory provision now or hereafter
affectlng Mortgagor or any of the Mortgaged Property,

(tv}) The various financlal and operating statements
relating <o) the Mortgaged Property and the operation of
business tharenf heretofore and Frem time te time hereafter
delivered by or for Mortgagor to Mortgagee are and shall be
correct, ceomplcte and accurate in all materlial respects,
fairly present the financial conditions represented as of the
dates and for the periods Indicated and have been and shall
be prepared in accoraance with proper acceunting standards,
consistently appllioed, unless otherwige gpecifically
indlcated,

{v) The wvarlous other data and informatien
relating to the Mortgaged Pioperty and the operation and
business therecf heretofore ‘and from time to time herecafuer
delivered by or Ffor Mortgagor (tc Mortgagee are and shall be
correct, complete and accurate ir 211l material respects,

{vi) Mortgager has duly filed and shali continue to
timely Ffile all federal, state and otheor governmental tas and
similar returns which Mortgagor ls reguived by law to [lile
with respect to the Mortgaged Property and the operation and
business thereof, All taxes and other =unn which are shown
to be payable under such returns shall bo timely and fully
paid, and Mortgagor shall malntaln adequese. reserves |In
amounts sgufficient to fully pay all such liabilities which
hereafter may accrue,

{vil) All of the Leasgs are or shall be genulrei in all
respects that they purport to be, free of szv-offs,
counterclaims or disputes and valid and enforcearuz in
accordance with their terms; all parties to the Leases nave
and shall have the capacity to contract thereunder;- and
except for security deposits and rent being pald {n advance
monthly on the first day of each month provided for under the
Lease, and revealed by Mortgagor to Mortgagee in writing, no
advance payments have been or shall be made thereunder,

(vili} There is no litigation, action, «claim or
proceeding pending or threatened which might, in any way,
manner or respect, materially or adversely affect the Mort-
gaged Property, the operation or the business therecf,
Mortgagee's encumbrances thereon, the collectibllity of the

GGZLSEE
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Note, the ability of Mortgagor to repay the Note or the
financial «condition of the Mortgaged Property or the
operation or business thereof,

{i®) The Mortgaged Property now consists of and is
in the same condition, ordinary wear and tear excepted, as it
was when Mortgagee last inspected it.

(x) Upon completion of the improvements on the
Premises, Mortgagor and the Mortgaged Property will possess
and hold and shall thereafter maintain adeguate properties,
interests in properties, leases, licenses, franchises, rights
and governmental and other permits, certificates, consents
and apptovals to conduct and operate the business of the
Mortgrged Property. None of the foregoing contain or shall
contain cany term or condition that is materially burdensome
to said uusiness or different then those of the foregoing
possessed =t held by other parties conducting or operating a
similar busainess,

{x1)7 Ahere does not exist and hereafter there shall
not arise any delault or breach of or under any agreement,
instrument or document for borrowed meney by which Mertgagor
or the Mortgaged Fronerty is bound or obligated,

{(xli) The location, existence and use of the
Premises and the Equlpmeny are and shall remain in compliance
with all applicable laws, wules, ordinances and regulations,
including, but not limited Lo, building and zoning laws, and
all covenants and restrictions. of record, and no notice of
viclatlon of gaid laws, rules ard ordinances has been issued
and remains uncorrected.

(xili} Mortgagor is and " srall remain in peaceful
possession of and will forever “vaurant and defend the
Mortgaged Property from and againct _any and all clalms
thereon or thereto of any and all parties

(¥iv) Mortgagor will save and hold Mortgagee
harmless of and from any and all damage,. loss, cost and
expense, including, but not limited to, reascneole attorneys'
fees, costs and expenses, incurred by reascn or or arlsing
from or on account of or in connection with any sult or
proceeding, threatened, flled and/or pending, in or to which
Mortgagee is or may become or may have to become & nuarty by
reason of, or arisgsing from, or on aceount of, ot in
connectlon with Mortgager's Liabilities, this Mortgags . the
Note or the Other Agreements.

(¥kv) This Mortgage s lawfully executed and
dellvered in full conformity with tha Ground Lease.

3.2 Mortgagor covenants with and warrants and represents
to Mortgagee that {i) Mortgagor is lawfully selzed, possessed
and the owner of and has good and indefeasible title to the
Mortgaged Property, free and clear of debts, exceptions,
security interests, assessments, and all other types of
encumbrances (hereinafter referred to as the "Encumbrances')
except the DEncumbrances of Mortgagee and the Permlitted
Encumbrances (as said term is defined in the Master
Indenture); (ii) there does not exiat now nor wlll Mortgager

gqzisbe
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suffer to occur any default under the Ground Lease; (iii} the
Ground Lease is valid, binding and enforceable against the
Ground Lessor, Mortgagor has not received any notice of
default or termination by the Ground Lessor, the Ground Lease
is in Eull force and effect as of the date herecf, and all of
the ccovenants and obligations to be performed by Mortgagor
under the Ground Lease have been fully and promptly performed
as of the date hereof; and (iv) Mortgagor will not suffer to
gecur any change or amendment to the terms and provisions of
the Ground Lease which would have a material effect on the
value of the Ground Lease or thils Mortgage without
Mortgagee's prior written consent, which consent shall not be
unreasonably withheld,

7+3 Mortgagor covenants with and warrants and repre-
sents To Mortgagee as follows:

1) Mortgagor will not change the use or character
of or alandon the Mortgaged Property and at all times
hereafter shell keep the Mortgaged Property in good condition
and repair and will not commit or suffer waste and will make
all necessary repairs, replacements and renewals (including
the replacement of any items of the Eguipment) to the Mort-
gaged Property sonmaat the value and operating efficiency
therecf shall at “all. times hereafter be maintained and
preserved, Meortgagor ' shall not remove any fixture or
demolish any building- o:¢ improvement located in or on the
Premises without the agpioval of Mortgagee, which approval
shall not be unreascnably- withheld., Mortgagor shall pay for
and complete, within a r:2asonable time, any building or
improvement at any time in thie \process of erection upon the
Premises, shall refrain from- impairing or diminishing the
value of the Mortgaged Property  and shall make no material
alterations to the Mortgaged Fropertyv which in the reasonable
opinion of Mortgagee diminishes its value, and promptly shall
repaitr, restore or rebuild any building or improvement now cr
nereafter on the Premises which -may - become damaged or
destroyed, Mortgagor shall comply with all regquirements of
law and all municipal ordinances goveining the Mortgaged
Property and the use therecf, Mortgegor shall permit
Mortgagee, and its agents, upon demand, to have access to,
and to inspect the Mortgaged Property at  all reasonable
times.

{ii) Mortgagor promptly shall pay and diuvcharge, as
and when due and payable, befcore any penalty attaclres, all
charges, impositions, levies, assessments and taxes (voather
general, speclal or otherwise), water charges, sewer sarvice
charges and all other municipal or governmental charyes
impositions, levys, assessments and taxes of any kind or
nature that may be at any time levied, assessed or imposed
upon or against the Mortgaged Property, or any part thereof,
and shall deliver to Mortgagee duplicate recelpts evidencing
payment therecf at least thirty {30) days before delinguency,
To prevent default hereunder, and 8o long as Mortgagor ls not
in default hereunder, under the Note or the Qther Agreements,
in the event of a disputed charge, impositicn, levy, claim,
demand, assessment or lien, Mortgagor shall be permitted to
contest same so long as Mortgagor shall (A) contest, in good
falth and at its sole cost and expense, the exlstence, amount
or validity of any such charge, lmposition, levy, c¢laim,
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demand, assesament or lien which, if unpaid, might result in
or permit the creation of a lien on the Mortgaged Property,
by approprlate legal proceedings which shall operate during
the pendency therecf to prevent (1) the collection or other
realization upon said charge, impesition, levy, clalm,
demand, assessment or lien, (2) the sale, forfeiture or loss
of any part of the Mortgaged Property to satisfy the same or
pay damages on account thereof, and (3) any interference with
the use or occupancy of the Mortgaged Property or any part
thereof, (B) give written neotice to Mortgagee of the
intention of Mortgagor to proceed with a contest, such notice
to specify the nature and amount of the charge, impesition,
levy, claim, demand, assessment or llien to be contested, as
may be appropriate, and {C) post with Mortgagee or with a
title insurance company licensed to do business in Illinois
and recuonably acceptable to Mortgagee, security acceptable
to bond over such charge, imposition, levy, claim, demang,
assessment .or lien, Upon payment in £full, performance,
settlement, release or other complete discharge or
satisfaction of the charge, imposition, levy, claim, demand,
assegsment or lien that has been contested as provided
herein, any balaice of the funds deposited as provided herein
as a condition-%o the right to precsecute such contest and not
utilized in effrcring such payment shall be pald to
Mortgagor, without Jinterest, Mortgagor agrees Lthat each
contest hereunder shall, be promptly prosecuted te a final
conclusion, Mortgagor  further agrees to pay, and save
Mortgagee harmless aqaincc, any and all losses, judgments,
decrees and costs (including all reasonable attorneys' fees
and expenses) in connection with any such contest and will,
promptly with the final settlement, compromise or
determination of such contest, fully pay and discharge the
amounts which may be levied, assessed, charged cr imposed or
be determined to be payable “{herein or in connection
therewith, together with penalties. fines, interests, costs
and expenses thereof or in connectirp therewith, and perform
all acts the performance of which shall be ordered or decreed
as a result thereof, No such contest shall subject Mortgagee
to the risk of any loss, damage, civil liawnility or eriminal
liability. 1In the event Mortgagor shall Ffedll to contest the
validity of any charge, imposition, levy. ~sclaim, demand,
assessment, or lien and give security to Mortasnee or a title
insurance company, as aforesaid, to insure paymnent therecf as
hereinabove permitted, or having commenced to' contest the
same and having given such security, shall fail to prosecute
such contest with diligence, cor shall fail to have_lhe same
released and satisfy any judgment rendered therecn,.'then
Mortgagee may, at its election (but shall not be requiced to
do so), remove or discharge the same by paying said charge,
imposition, 1levy, claim, demand, assessment or lien, or .any
judgment resulting therefrom, in full without obligation to
verify the validity thereof (or, in its sole and absclute
discretion, to settle or compromise the same), and any
amounts advanced by Mortgagee for such purposes shall be an
additional indebtedness due under the Note and secured hereby
angd due Mortgagee and payable immediately upon demand, with
interest thereon at the Default Interest Rate as defined in
the Note, If Mortgagee is required by legislative enactment
or judicial decision to pay the United States of America, the
State of Illinols or any political subdivision thereof, any
charge, imposition, assessment, levy or tax on the Mortgaged

GGLsPE
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Propetty (or on any intarest thereln), thls Mortgage, the
Other Agreaments Ot Mortgagor's Liabilitles, all of
Mortgager's Liabllities shall become and be due and payable,
at the election of Mortgagee, thirty (30) days after the
mailing of notice of such election to Mortgagor: provided,
however, sald election and right to elect will be unavailing
and thlas Mortgage, the Note and the Other Agreements will be
and remaln in full force and effect as though sald law had
not been anacted or said decision had not been rendered if,
notwlthatanding such law or decision, Mortgagor lawfully may
pay such charge, imposition, assessment, levy or tax to orv
for Mortgagee and does, in fact, pay, when payable, such
charge, imposition, assessment, levy or tax, Notwithstanding
the foregqgoing, Mortgager shall have no obligation to pay any
incoms 2r proflt tax that {s or may be imposed upon Mortgagee
as a _congequence of its general business actlvitles,
including the receipc of {nterest or other charges under the
Note, thiad-Mortgage and the Other Agreements., If at any time
the Unitzd States of Amerlica shall require internal revenue
stamps to be sffived to thls Mortgage, the Nove or the Other
Agreements, Moitgagor will pay for the same, together with
any interest cr renalties {mposed in connection therewith,

(iii) Morrougor shall keep the Mortgaged Property
free and ‘clear o¢ ~ll Encumbrances {including, but not
limited to, mechanice l.ens and other similar liens or claims
for liens) of any and every kind and nature, except those
permitted in Paragraph 3.7 above, shall promptly pay or cause
te be paid, as and when due and payable or when declared due
and payable, any indebtednress which may become or be secured
by such an Encumbrance and, immedlately upon request Dby
Mortgagee, shall deliver to Mortgagee evidence satisfactory
to Mortgagee of the payment (2pd discharge thereof, To
prevent default hereunder, and s< long as Mortgagor is not In
default hereunder, under the Note ar the Other Agreements,
Mortgagor may indemnify Mortgagee, /by sultable performance
bond or title insurance endorsement; or by another means
reasonably acceptable to Mortgagee, agalns: loss by reason of
such an Encumbrance which Mortgagor iway’ desire, In good
faith, to contest, and Mortgagor shali  comply with the
provisions of 3.3(ii) hereof relative Lo corcesting charges,
liens, etc. If, in accordance with the  terms of this
Mortgage, Mortgagee makes payment of any such( Encumbrance,
Mortgagee shall be subrogated to the rights of such claimant
notwithstanding that the Encumbrance may be relrased of
record,

(iv) Mortgagor shall not, at any time or( times
hereafter, pledge, hypothecate or otherwise encumber all or
any portion of the Mortgaged Property or its interest
therein. Without the prior written consent of Mortgagee,
Mortgagor shall not sell cor otherwise transfer all or any
portion of the Mortgaged Property or Mortgagor's interest
therein,

(v} All present and future items of fixtures,
equipment, Ffurnishings or other tangible personal property
owned by Mortgagor (whether or not constituting a part of the
Mortgaged Property) related or necessary to or used or usable
in connection with any present or future building or improve-
ment on the Premises, or the operation or business thereof,

GOS8t
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are and will be owned Eree and clear of all Encumbrances
except those permitted in Paragraph 3.2 above and Mortgagor
will not acquire any such property subject to any Encumbrance
except those BEncumbrances permitred in Paragraph 3.2 above.
Within Eive (%) days after request by Mortgagee, Mortgageor
will execute and deliver to Mortgagees a security agreement
and flrancing statement, in form and substance acceptable to
Mortgagee, covering all such property,

(vi) With respect to the Mortgaged Property and the
operation and business therecf, Mortgagor will keep or cause
to be kept proper books and records, prepared in accordance
with generally accepted accounting principles consistently
applied, Mortgagee shall have the right to examine sald
booke and records at any time or times hereafter upon demand,
but oniy during customary business hours, Within ninety (90)
days afcoer the end of each Figecal year hereafter of the
cperaticn and business of the Mortgaged Property, Mortgagor
shall dedlwesr to Mortgagee an annual operating statement of
income and ‘enrenses and an annual balance sheet of assets and
liabllities of said operation and business for the fiscal
year just ended.-which statement must be slgned and certifled
as true, correct and accurate by the chlief financial officer
of Mortgagor., Wikitin thirey (30) days after the end of each
guarter hereafter of- the operation and business of the
Mortgaged Property, Moitgagor shall deliver to Mortgagee a
quarterly operating scatement of income and expaenses and a
quarterly balance sheev of assets and liabllities of gaid
operation and business §o¢ the quarter just ended, which
statement must be signed and certified as true, correct and
accurate by the chief Elnanclal officer of Mortgagor.

{vity Prom and after the-date hereof

{a)} The Mortgagor, .will promptly and fully
pay, when due and payable, the rent; additional rents, taxes
and all other sums and charges mentivned.in and made payable
by Mortgagor to the Ground Lessor under (the Ground Lease,

(b) The Mortgagor will piremntly, fully and
faithfully perform and observe all of the Leims, covenants,
obligations and conditions required to be performed and
observed by the Mortgagor as lessee under the Ground Lease,
within the periods (inclusive of grace periods) riovided in
the Ground Lease, or guch lesser periods as are previded in
this Mortgage, and will do all things necessary to /pieserve
and to keep unimpalred its and/or Mortgagee's rlghcs —under
this Mortgage and/or the Ground Lease.

{e) Mortgagor will promptly notify the
Mottgagee in writing of any notlce of default from the Ground
Lessor received by the Mortgagor with respect to the
performance or obgervance of any of the terms, covenants, or
conditions on the part of the Mortgagor to be performed or
observed under the Ground Lease.

(d) The Mortgagor will (a) promptly notify
the Mortgagee in writing of the receipt by the Mortgagor of
any notice (other than notices customarily sent on a regular
periodic basis) from the Ground Lessor under the Ground Lease
and of any notice noting or claiming any default by the
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Mortgagor in the performance or observance of any of the
terms, covenants, obligations, and/or conditions on the part
of the Mortgagor to be performed or cbserved under the Ground
Lease; (b) promptly notify Mortgagee in writing of the
receipt by the Mortgagor of any notice from the Ground Lessor
under the Ground Lease to the Mortgagor of termination of the
Ground Lease; and (c) promptly cause a copy of each such
notice received by the Mortgagor from the Ground Lessor under
the Ground Lease to be delivered to the Mortgagee,

(e) The Mortgagor will promptly netify the
Mortgagee in writing of any request made by either party to
the Ground Lease for arbitration proceedings pursuant to the
Ground Lease and of the institution of any arbitration
procezdings, as well as of all preoceedings thereunder, and
will ‘mromptly deliver to the Mortgagee a copy of the
determination of the arbitrators in each such arbitration
proceed.ny in association with Mortgagor or on lts own behalf
as an int2rested party.

{£) Except as otherwise provided herein, the
Mortgagor will not, without the prior written consent of the
Mortgagee, teviwinate, amend, supplement, modlify or surrender
or suffer or perinit-~any termination, amendment, supplement,
modification, or swrrender of the Ground Lease. Further, in
the event that Morvtgagor's Liabllities are not fully paild to
Mortgagee on the dateo wpon which the original term of the
Ground Lease expires, Mertgagor shall, without reguest or
demand by Mortgagee, exercise, in accordance with the Ground
Lease, any right and opl.on now or hereafter granted to
Mortgagor as lessee under the Ground Lease to extend or rehew
the term of the Ground Lease._ The term of the Ground Lease,
as extended or renewed, ghall be further extended or renewed,
as applicable, by Mortgagor ind smccordance with this Sub-
Paragraph upon the expiratlion cf ary extended or renewal term
until such time as Mortgagor's LiabiYitles are pald in full.

{g) Mortgagor, frrevesably, hareby
designates, makes, constlitutes and appoalinis Mortgagee (and
all persons designated by Mortgagee] as Moctgagor's true and
lawful attorney and agent-in-fact, with- power upon the
occurrence of an Event of of Default under vore Mortgage or
under the Ground Lease, without notice to Mortgagor and at
such time or times thereafter as Mortgagee, -at ity sole
election, may determine, in the name of Mortgagor Mortgagee
or in both names: (i) to exercise all of Mortgagor's rights,
interests and remedles in and under the Ground. Lease,
including, without limitatlon, Mortgager's right to remnew or
extend the original term of the Ground Lease or any rewnaval
or extended terms thereof; (li) to inlciate such legal
proceedings and to settle, adjust or comprcmise any legal
proceedings deemed necessary by Mortgagee in 1ts sole
discretion in order to enforce the provisions of the Ground
Lease or prevent the termination thereof; (ili) to commence
or lnstitute arbitration proceedings, or to participate in
any arbltration proceedings commenced or ingtituted, pursuant
to the Ground Lease deemed necessary te Mortgagee in lts sole
discretion; ({v}) to approve all arbitration determinatlons,
awards or findings made pursuant to the provisions of the
Ground Lease; (v) to do any and all things necessary, in
Mortgagee's sole oplinion, to preserve and Kkeep unimpaired
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Mortgagee's rights under this Mortgage and/or the Ground
Lease; and (vi) to do all acts and things necessary, in
Mortgagee's sole discretion, to carry cut any or all of the
foregoing,

{h} The Mortgagor will, forthwith after
written demand from the Morcgagee, obtain from the Ground
Lessor under the Ground Lease and deliver to the Mortgagee a
certificate stating that such Ground Lease is in full force
and effect, is unmodified, that no notice of termination has
been served on the lessee thereof, stating the date to which
the rent and other sums due the Ground Lessor under the
Greund Lease have been paid and stating whether or not the
Ground Lessor knows of any defaults thereunder on the part of
the lzssee thereunder or any condition or event which by
service of notice or passage of time, or both, if uncured
would _Constitute a default thereunder and specifying in
detail b= nature of such defaults, if any. In addition,
Mortgager{ shall use its best efforts to include in such
certificate such other statements, confirmations and
acknowledgements by the Ground Lessor as Mortgagee deems
reasonably necessary in its sole discretion.

{146 /T™e Mortgagor will furnish to the
Mortgagee, feorthwitn upon demand, proof of payment of all
items which are requirz2d to be paid by the Mortgagor, as
lesger, pursuant to tne Cround Lease,

(]} Except as otherwise provided herein, the
Mortgagor shall not consenc to any wailver or modification or
cancellation of any provision of the Ground Lease nor to the
subordination of the Ground Leasa to any mortgage of the Eee
interest of the lessor thereo? or any other party in the
Mortgaged Preoperty or any portion tnerecf.

(k) The Mortgagor snall execute and deliver,
upon request of the Mortgagee, suZii instruments as the
Mortgagee may deem useful or required to permit the Mortgagee
to cure any default under the Ground lexase or permit the
Mortgagee to take such other actions "¢ the Mortgagee
considers desirable to cure or remedy any matiler in default
and preserve the interest of the Mortgagee it the Mortgaged
Property.

(1) So long as any of Mortgagor's Liacilities
shall remain unpaid, unless the Mortgagee shall olporwise
consent in writing, the fee title to and the leasehold astate
in the Mortgaged Property, or any portion thereof) shail not
merge, but shall always be Kept separate and distinat,
notwithstanding the union of such estates elther in the
lessor or the lessee under the Ground Lease or in a third
party, by purchase or otherwlse.

{m) If the Ground Lease shall be terminated
prior to the natural expiration of its term due toc default by
the lessee or tenant thereunder, and If, pursuant to any
provislon of the Ground Lease, the Mertgagee or its designee
shall accquire from the Ground Lessor a replacement lease of
the Premises, no right, title or interest in or to auch new
lease or the leasehold estate created thereby, or renewal or
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extension privileges or options to purchase or rights of
first refusal therein contained shall vest in the Mortgagor
or its successors or assigns,

(n) The generality of the provisions of this
paragraph relating to the Ground Lease shall not be limited
by other provisions of thls Mortgage setting forth particular
obligations of the Mortgagor which are also required to be
performed by the Mortgagor as the lessee of the Ground Lease,

3.4 If Mortgagor, immediately after written demand from
Mortgagee: at any time after completion of the improvements
being constructed on the premises shall neglect or refuse to
keep the Mortgaged Property in good operating condition and
repair or to replace or maintain the same as herein agreed:
or shall) fail to pay the premiums for Lthe insurance which is
required ~to be maintained hereunder, shall fail to pay and
discharge all Encumbrances as herein agreed, or otherwise
defaults 1, the performance of Mortgagor's Obligations,
Mortgagee, ‘ot its sole election, may cause such repairs or
replacements iz be made, obtain such insurance, pay such
Encumbrances or  nerform such Obligations. Any amounts paid
by Mortgagee in/taking such action, together with interest
thereon at the Defzult Interest Rate set forth in the Note,
from the date of Mcoitgagee's payment therecf until repaid by
Mortgagor to Mortgagee . ~shall be due and payable by Mortgagor
to Mortgagee upon demand, and, until pald, shall constitute a
part of Mortgagor's Lilabllities secured by this Mortgage.
Notwithstanding the Cforeqocling, such advances by Mortgagee
shall not be deemed to relieve Mortgager from any default
hereunder or impair any right or remedy consequent thereon,
The exercise of the right to ‘take such action shall be
optional with Mortgagee and not spligatory upon Mortgagee and
Mortgagee shall not in any case-re liable to Mortgagor for
Failure or refusal to exercise any-duch right. 1In making any
payments pursuant to the exercisz of any such right,
Mortgagee may rely wupon any bills / delivered to it by
Mortgagor or any such payee and shall not-be liable for any
failure to make payments 1In any amounty other than as set
forth in any such bills,

3.5 Notwithstanding anything contained < nerein, Mort~-
gagee shall not be obligated to perform or diszharge, and
does not hereby undertake to perform or diavnarge, any
obligation, duty or liability of Mortgagor, whetier here-
under, under any of the Leases affecting the Murigaged
Property, under any contract relating to the Morigaged
Property or otherwise, and Mortgagor shall and does 4zieby
agree to indemnify against and hold Mortgagee harmiess of aand
from: any and all liability, loss or damage which Mortgagee
may incur under or with respect to any portion of rights
hereunder; and any and all claims and demands whatsoever
which may be asserted agalnst it by reason of any alleged
obligation or undertaking on its part to perform or discharge
any of the terms, covenants or agreements contained in any of
the contracts, documents or instruments affecting any portion
of the Mortgaged Property or effecting any rights of the
Mortgagor thereto. Mortgagee shall not have responsibility
for the control, care, management, or repalr of the Mortgaged
Property or be responsible or liable for any negligence other
than acts of gross negligence in the management, operation,
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upkeep, repair or contrel of the Mortgaged Property or be
responsible or llable for any neglligence ln the management,
ceperation, wupkeep, vrepalr or gcontrel of the Mortgaged
Property resulting in loss or Injury or death to any tenant,
licensee, employee, stranger or other person, No liablllity
shall be enforced or asserted againat Mortgagee in its
exagrcise of the powers hereln granted to it, and Mortaagor
expressly waives and releases any such liabllity ewxcept as
provided hereinabove, Should Mortgagee incur any such
liability, loss or damage under any of the leases affecting
the premises or under or hy reason hereol, or in the defense
of any c¢lalms or demands, Mortgagor agrees to reimburge
Mortgagee immediately upon demand for the full amount
ghereoﬂ, including reasonable costs, expenses and attorneys'
ees,

3.6 Mortgagor and Mortgagee acknowledge and agree that
in no evunt shall Mortgagee be deemed to be a partner or
joint venturer with Mortgagor. Without limitation of the
foregoling, Mortgagee shall not be deemed to be such a partner
or jolnt ventusrar on account of its becoming a mortgagee in
possession or enxevclsing any rights pursuant to this Mortgage
or pursuant to any-other instrument or document evidencing or
securing any o©i . the indebtedness sgecured hereby, or

otherwise,

3.7 Any and all property described on Exhiblit "B"
attached hereto hereafbver, acquired shall ipso facto, and
without further conveyance, assignment or act on the part of
Mortgagor or Mortgagee, become and be subject to the lien cof
this Mortgage as Ffully &ndl as completely as though
specifically described hereln; ~but nevertheless Mortgagor
shall from time to time delive: any and all such further
assurances, conveyances and acsianments thereof ag the
Mortgagee may require for the pucnose of expressly and
speclfically subjecting to the lien Of this Mortgage any and
all such property,.

4. TAXES, INSURANCE AND CONDENNSTION

4.1 (A) Mortgagor, at all times, shall keep and
maintain the Mortgaged Property fully insured, (without co-
insurance) against loss or damage by, or abatement-cf rental
income resulting from, fire and extended coverage, malicious
mischief and vandalism, and such other hazards, casvalties
and contingencies as Mortgagee, from time to time,.. may
require in companies, form, amounts and for such periods. as
is satisfactory to Mortgagee, but, in any event, for not luss
than the greater of the outstanding principal balance of the
Note and the full replacement value of the Mortgaged
Property, and all completed improvements, £fixtures and
equipment from time to time on the Land, without deduction
Eor depreciation, Without limiting the generality of the
foregoing, such policies shall include during construction of
the improvements on the Land:

(i) Builder's Risk Insurance on an "all risk"
basis for 100% of the insurable value of all construction
work in place or in progress from time to time, insuring the
improvements in the Land, including materials in storage and
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while in transit, against loss or damage by fire or other
casualty, with extended coverage, "X," "C" and "U" coverage,
vandaliasm and mallcious mischief coverage, bearing replace-
ment c¢ost and agreed amount endorsements;

{i1) Comprehensive general liabillty insurance 1in
an amount not less than $1,000,000 for injury to or death of
one person and $3,000,000 for injury to or death of more than
one person;

(iil) Boller and Machlinery Insurance when such
Eixturga and equipment, lf any, are connected and ready for
useran

(L{v) Statutory Workmen's Compensation Insurance,

Al) 'such peolicles and renewals thereof (herelnafterv
referrea ¢ as the "policies"), to be lssued by companles
satisfacteyy to Mortgagee, shall contain, in form and
subatance acceptable to Mortgagee, standard mortgagee loss
payable clauses naming Mortgagee aas "Mortgagee", as well as a
gtandard walver Gf subrogation andorsement and a "Replacement
Cost Endorsement" together with an "agreed amount endorse-
ment" sufficlent Lo prevent Mortgagor from being deesmed a
co~lnsurer and shall -uo delivered, as issued, to Mortgagee,
with premiums therefcr pald In full by Mortgagor. Mortgagor
shall also keep in effect rent loss insurance and/or business
interruption insurance., @A)l pelicles shall provide that they
are non-cancellable by tnhs -inasurer without flrst glving at
least thirty (30) days prior written notlce to Mortgagee of

any intended cancellation. Mortgagor wlll glve immedlate
written notice to Mortgagee o7 jany loss ot damage to the
Mortgaged Property caused by any casualty, In case of

policles about to expire, Mortgazor will deliver to and
deposit with Mortgagee renewal polizles not less than forty-
flve (45) days prlor to the respective dates of expiration,.
Mortgagor will deliver and depesit with-Mortgagee recelpts
for the payment of the current anmual premiums on all

pollcles, In the event of foreclosure ol thls Mortgage or
asslgnment hereof by Mortgagee or transfer ~f title to the
Mort?aged Property in extinguishment ou Mortgagor's
Liabllities, all right, title and interest of Mortgagor Iin

and to any policles then in force shall ‘rass to the
purchaser, grantee or assignee.

(B) (i) Subject to the interests of the Crounrd lLessor
and the terms, provislions and condltions of the Ground Tease,
in ¢ase of loss or damage by fire or other casualbty,- fuvll
power is hereby conferred on Mortgagee:

{(a) to settle and compromise all claims under
all policies;

(b) to demand, receive and receipt for all
monies becoming due and/or payable upder all
policies;

(c) to jointly execute, in the name of
Mortgagor and in the name of Mortgagee, any procfs
of loss, notlices or other instruments in connection
with all claims under all policies; and
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{(d}) to assign all policies to any holder of
Mortgagor's Liabilities or to the grantee of the
Mortgaged Property in the event of the foreclosure
of this Mortgage or other transfer of title to the
Mortgaged Property.

(ii) The Mortgagee shall have the option of deter~
mining whether the insurance proceeds shall be applied in
reduction of the Mortgagor's Liabilities, whether due or nok,
or be held by Mortgagee without any allowance of interest and
used to reimburse Mortgagor for the cost of rebuilding or
restoration of buildings or improvements on the Land.
Notwithstanding anything to the contrary contained in this
Paragraph 4.1(B)(ii1), Mortgagee shall agree to the use of
such nroceeds for the reconstruction, repair or restoration
of tne Mortgaged Property, provided that (a) ne Event of
Default’ then exists under this Mortgage, (b) the cost of
rebuilding “or restoring of buildings or improvements on the
Land shall not exceed $500,000,00, (¢) Mortgagee receives
reasonable asgurances that reconstructrion of the imporove-
ments on the asrtgaged Property will be completed on or
before the matucity date of the Note, and (d) the proceeds
shall be paid ocut in accordance with the terms and conditions
hereinafter set dfecin, If Mortgagee elects to make the
proceeds avallable’ feor rebuilding or vrestoration, such
proceeds shall be mede available in the manner and under
conditions that Mortgagee may requlre, lneluding but not
limited to the followings

(a) before Mortgagor commences such altera-
tion, reconstruction, \repair or restoration plans
and gspeciflications therefor, prepared by a licensed
engineer or architecc  reasonably satisfactory to
Mortgagee shall be subiitted to Mortgagee for
written approval;

{b) an estimate of thz cost of the proposed
work, certlfled to by sald architecet or engineer;

{c) satisfactory evidence ¢ sufflcient con-
tractor's comprehensive general lisbility insurance
coverlng the Mortgaged Property, < mMcrtgagor and
Mortgagee, together with such buiider's risk
insurance ags shall reagonably be Ttequlired by
Mortgagee;

(d) a performance and payment bond rezasnably
satisfactory in form and substance to Mortgagec as
Mortgagee may requlire;

(e) suech other securlty as Mortgagee may
require to ingure payment for the completion of all
such work free and clear of all lienss

(f) Mortgagee, or such other party as shall
be reasonably acceptable to Mortgagee (sald party
hereinafter referred to as the "Deposltary") shall
hold and disburse the proceeds of the policles in
accordance with the terms hereof. If the estimated
cost of completlon exceeds the amount of insurance
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proceeds available, Mortgagor shall Iimmediately
deposit with the Depesitary, in c¢ash, the amount of
such estimaced excess cost;

{g) Mortgagor shall diligently pursue the
alteration, reconstruction, repair or restoration
of the Mortgaged Property, or such portion therecf
as shall have been damaged, in a good and
workmanlike manner using only high guality workmen
and material, The buildings and improvements shall
be so restored or rebuillt so as tc be of at least
equal value and substantially the same character as
prior to such damage or destruction.

(h) The Depositary shall pay out construction
funds from time to time on the written direction of
the Mortgagee provided that the Depositary and
dortgagee shall first be furnished with such
wzivers of lien, contractors and subcontractors
swurn statements and such other evidence of
cost ,and payments as they reguire so that they
can verify that the amounts disbursed from time to
time arc represented by completed and in-place
work, andchat said work is free and <clear of
possible ‘meshanics' or materialmen's liens.

ti) No/payment made prior to the completion
of the work-enall exceed ninety percent (90%) of
the value of the  work completed and in place from
time to time and at _all times, except in the case
of payments made t> naterialmen when the materials
involved have been-dslivered to the Land in which
event such payments ‘may egual one-hundred percent
(100%) of the wvalue/_.of the materials, the
undisbursed balanc¢e remaining in the hands of the
Depositary shall be at leasc sufficient to pay for
the cost of completion of.Une work free and clear
of liens; any deficlency from/time to time shall be
pald into the Depositary by iMortgagor immediately
after written reguest therefor,

(j) Mortgagee shall be relimoursed from the
proceeds, or by Mortgagor for costs incurred by
Mortgagee with respect to making “cthe proceeds
avallable for rebuilding or restoration. llortgager
shall pay all costs and fees of the Deposluiry, if
any, and shall pay reasonable costs and fees if the
Mortgagee i{s the Depository.

{k) Any surplus insurance proceeds remaining
with the Depositary after payment of such cost of
alteration, reconstruction, repair or restoration,
shall be paid first on a dollar-for-dollar basis,
to the Mortgagor te the extent Mortgagor
theretofore had depeoaited its own funds on account
of such work with the Depositary, and the balance,
if any, tec be pald, at the election of Mortgagee,
as a payment on account of the Mortgagor's
Liabilitles, or to Mortgagor,
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4.2 {i) The Mortgagor immediately upon obtalning
knowledge of the institution of any proceeding for the
condemnation of the Mortgaged Prvoperty, or any portion
thereof, shall notify Mortgagee of the pendency thereof,
Subject to the interests of the GCround Lessor under the
Ground Lease, all awards now or hereafter made by any public
or quasi-publlic authority to or for the beneflt of Mortgagor
in any way, manner or respect affecting, arising from or
relating to the Mortgaged Property, or any portion thereof,
by wvirstue of an exercise of the right of eminent domain by
such authority (including, but net limited to, any award for
taking title, possession or right of access to a public way,
or for any change of grade of streets affecting the Mortgaged
Property) hereby are assigned to the Mortgagee ag additional
security for the payment of Mortgagor's Liabilities (and for
such’ purpose, Mortgagor hereby grants to Mortgagee a security
interest. therein).

(ii) Mortgagee may at iks option, commence,
appear in &ne prosecute jointly with Mortgagor any action or
make any compromise or settlement, in connection with such
condemnation, (taking under the power of eminent domain or
sale in lieu’ therecf, Mortgagee shall and hereby is
autheorized, direcced-and empowered to collect and receive the
proceeds of any such awards Erom the authorities making the
same and to give proper receipts therefor (in Mortgagor's
name, in Mortgagee's -pame or in both such names), and at
Mortgagyee's sole option.shall either (a) use the same, or anhy
part thereof, to replace. {epair or restore any or both of
the Mortgaged Property ‘toc a condition satisfactory to
Mortgagee consistent with tine, procedure to be used with
respect to the use of Iinsurarce proceeds as provided in
Paragraph 4.1(B) herecf, with thf balance thereocf, if any, to
be applied to Mortgagor's Liabilities, whether or not matured
and without affecting the amourc. »or time of subseguent
installment payments required to re made by Mortgagor to
Mortgagee under the WNote, or (b) apriy the proceeds to the
Mortgagor's Liabilities,

{iii) Mortgagor, immediately  upon reguest by
Mortgagee, shall make, execute and dellver and or cause to be
made, executed and delivered to and/or for the benefit of
Mortgagee any and all assignments and other \instruments
sufficient to assign, and cause the payment  divectly to
Mortgagee of, all such awards, free and clear of all
Encumbrances except those Encumbrances permitted in Paragraph
3.2 above, Notwithstanding any taking by eminent fZemain,
alteration of the grade of any street or other injury te or
decrease in value of the Mortgaged Property by any public or
quasi-public authority or «corporation, Mortgagor shall con~-
tinue to pay all of the Mortgagor's Liabilities, as and when
due and payable , until any such award or payment shall have
been actually recelved by Mortgagee, and any reduction in
Mortgagor's Liabilities resulting from the application by
Mortgagee of such award or payment as herein set forth shall
be deemed to take effect only on the date of such receipt,
If, prior tc the receipt by Mortgagee of such award or
payment, the Mortgaged Property shall have been sold on
foreclosure of this Mortgage, Mortgagee shall have the right
to receive such award or payment to the extent of any
deficliency found to be due upon such sale, with legal
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interest thereon, and of the reasonable attorneys' fees,
costs, expenses and disbursements incurred by Mortgagee in
connectlon with the collectlion of such award or payment.

4.3 (1) Mortgagor shall deposit with Mortgagee on the
first {(lst) day of each month hereafter until Morcgagor's
Liabillties are fully paild, a sum equal to one-twelfth (1/12)
of {a) one hundred and ten percent (110%) of the total annual
imposltions, levies, taxes and asgegsments arising with
respect to the Meortgaged Property for the most recent
ascertainable tax year and (b} the total amount of annual
premlums Efor all pollcles required to be obtalned and
maintained by Mortgagor pursuant to this Mortgage with
respect ko the Mortgaged Property, Subdect to the provisions
of thig Paragraph and provided that Mortgagor is not then in
default” in the timely payment of any lingtallment of
principal. dinterest or other monies due or declared due under
the Note und an Event of Default does not exlst under this
Mortgage, ot ihe Qther Agreements, after written notlice from
Mortgager, Meorvtyagee shall pay, when and to whom due and
payable under @nplicable contracts or law, to and including
the date upon which the f£inal installment payment of
principal and interest on the Note is due and payable, to the
extent only of funds so deposited by Mortgagor, all of the
aforesaid lmpositions, levies, taxes and asgessments,
Notwithstanding the Snarzgoing, Mortgagee deoes not hereby
assume any of Mortgagor's obligations under the Ground Lease
or sald contracts or lawg o make such payments and nothing
contained herein, in the Note or the Other Agreements shall
require Mortgagee to perform\, any such obllgations of
Morktgagor except for the makina of the aforesaid payments in
accordance with tne subject tc che above specifled terms.
Upon occurrence of a default underr- the Note, this Mortgage,
or the Other Agreements, Mortgagee .3ball not be obligated to
make such payments, but, at its sole’slection and in its sole
discretion, may make any or all of suchpayments,

(ii) If the deposits regulred by Sub~Patagraph {1) above
and, if applicable, Sub-Paragraph {iil) aui (iv) below, are
insufficient to pay the impositions, levies, taxes and/or
assessments and/or premiums for which they arc-provided, on
or before thirty (30) days before the same shall become due
and payable Mortgagor shall deposit with Mor:gaamee such
additional monies as are necessary to pay, in full, such
obligations.,

(1ii) I1f reguested by Mortgagee, Mortoayor,
concurrently with the disbursement of the loan evidenced by
the Note, shall deposit with Mortgagee an amount of monay,
which together with the aggregate of the monthly deposits to
be made pursuant to Sub-Paragraph (i)(a) above, shall be
gsufficient to pay, in full, the total annual impositions,
levies, taxes and assessments estimated by Mortgagee to
become due and payable with respect to the Mortgaged Property
for the current tax year not yet due and payable., Mortgagee
shall hold such deposit without interest and shall use the
same to pay, when due, any installments of such obligations
{general, special or otherwise) next coming due.
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{lv) If requested hy Mortgagee, Mortgagor, concurtently
with the disbursement of the loan evidenced by the Note,
shall deposit with Mortgagee an amount of money, which
together with the aggregate of the monthly deposits to be
made pursuant to Sub-Paragraph (i)(b) above becoming due
prior tc the date on which the next annual insurance premium
payments become due and payable, shall equal one hundred and
Elfteen percent (115%) of the most recent total annual
insurance premium payments.

(v) Notwithstranding anythlng to the contrary in this
Subparagraph 4,3, Mortgagor shall not be ocobligated to make
such tax deposits Lo Mortgagee for so long as Mortgagor is
eieTpt from paying real property taxes In the State of

(¢V) Upon the occurrence of &n  Event of Default

hereunde:r  Mortgagee, abt lts optlen and in its sole
discreticon; ~may apply any monles held pursuant to Sub-
Paragraphs (it through ({v) above aon account of any of

Mortgagor's “Liabilitles, in such order or priority as
Mortgagee may elucct,

{vii) Upor 0 payment, in full, of Morrvgagor's
Liabilities, Mortgages shall dellver any remalning of the
aforesaid deposits (o Mortgagor or the then owner of the
Mortgaged Property,

(viii) All of the aforesald deposlts hereby are
pledged, as addltlonal [ gecurity for the payment of
Mortgagor's Llabllitles (and for such purpose, Mortgagor
hereby grants to Movtgagee a -szourity lnterest therein), to
be applied by Mortgagee for 'thn purposes herelnabove set
forth and shall not be subject Lo the contrel of Mortgagor:
provided, however, that Mortgagor 4shall not be liable for
fallure to pay, when due, any such smpositions, levies, taxes
or asggesgsmentd or premiumg 1f Molcguaor, prior to the
occourrence of an [Dvent of Default, 4shall have requested
Mortgagee, in writing, to pay the samz and delivered to
Mortgagee approprlate evidence of bills theonfor,

5. LEASES ANP RENTS

5,1 Subject to the Iinterests, if any, of ‘thz: Ground
Legsor under the Greound Lease, and so long as there eaxll not
have occurred an Event of Default under this Mortgage,
Mortgagor shall have the right to collect all of thel Rents
arising from the Leases, or renewals thereof, and shall hold
the same, in trust, to be applied f£irast to the payment of all
imposlitions, levies, taxes, asgsesaments and other charges
upon the Mortgaged Property, secondly to the cost of the
maintenance of insurance policies upon the Mortgaged Property
required hereby, thirdly to the malintenance and repairs
required hereby, fourthly, to the payment of monthly
installments of rent due under the Ground Lease, and lastly
to the payment of Mortgagor's Liabilities then due and
payable, before using any part of the Rents for any other
purposes,
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5.2 At all times, any of Mortgagee's agents shall have
the right to verify the validity, amount or any other matter
relating to any or all of the Leases, by mail, telephene,
telegraph or otherwise, in the name of Mortgagor, Mortgagee,
a noeminee of Mortgagee or in any or all of said names.

5,3 Unless Mortgagee notifies Mortgagor thereof in
writing that it dispenses with any one or more of the
following requirements, Mortgagor shall: (i) promptly upon
Mortgagor's receipt or learning therecf, inform Mortgagee, in
writing, or any assertion of any claims, offsets or counter-
claims by any of the cobligors of the Leases; {(i1l) not permit
or agree to any materlal extension, compromise or settlement
or make any material change or medification of any kind or
naturs of or with regpect to the Leases or the terms thereof
outside the ordinary courgse of Mortgagor's business; and
{(iil) premptly upon Mertgagor's receipt or learning thereof,
furnish’ e and inform Mortgagee of all material adverse
informatjop relating to or affecting the EFinancial condition
of any obligrsr of the Leases.

5.4 Wittin Ffifreen (15) days after demand therefor by
Mortgagees, Morigacoor shall deliver te Mortgagee;, in form and
substance acceptab.s to Mortgagee, a detailed aged trilal
balance cof all the  Leases and such other matters and infor-
mation relating thereto as Mertgagee may request,

5.8 Upon the octurrence of an BEvent of Default under
this Mortgage:

{i) ZImmediately Jdpon demand by Mortgagee,
Mortgagor shall deliver to Morkgagee the originals of the
Leases, with appropriate endeoiszment and/or other specific
evidence of assignment thereed to Mortgagee; which
endorsement and/or assignment shali bs in form and substance
acceptable to Mortgagee,

{ii) Mortgagee, then or at/ any time or times
thereafter, at lts sole election, without notlce thevecf to
Mortgagor, may notify any or all of the obligors of the
Leases that the Leases have been asslgned (o Mortgagee and
Mortgagee {(in its name, in the name of Mortgeiger or in both
names) may direct sald obligors thereafter to make all
payments due from them under the Leases ~diractly to
Mortgagee,

(Lii) Mortgagor, immediately upon  demard by
Mortgagee, lrrevocably shall direct all obligors ¢f _the
Leases then and thereafter to make all payments then -and
thereafrver due from them under the Leases directly ¢to
Mortgagee,

{lv}) Mortgagee shall have the right at any time or
times thereafter, at (ts sole electicn, without notice
therecf to Mortgagor, to enforce the terms of the Leases and
obtalp payment of and collect the Rents, by legal proceedings
or otherwlse, in the name of Mortgagor, Mortgagee or in both
names,
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{v) Mortgagor, irrevocably, hereby designates,
makes, constitutes and appoints Mortgagee (and all persons
designated by Mortgagee) as Mortgagor's true and lawiul
attorney and agent-in-fact, with power, without notice to
Mortgagor and at such time or times thereafter as Mortgagee,
at its sole election, may determine, in the name o©oF
Mortgagor, Mortgagee, or in both names: (a) to demand payment
of the Rents and performance of the Leases; (b) to enforce
payment of the Rents and performance of the Leases by legal

proceedings or otherwise; (c) to exercise any or all of
Mortgager's rights, interests and remedies in and under the
Leases and to c¢ollect the Rents; (d) to sectle, adjust,

compromise, extend or renew the Leases and/or the Rents; (e)
to settle, adjust or compromise any legal proceeding brought
to collect the Rents or obtain performance of the Leases; (f)
to tuke contrel, in any manner, of the Rents; (g) to prepare
and file and sign Mortgagor's name on any proof of claim in
bankrupiey, or similar document in a similar proceeding,
against any obligor of the Leases; (h) to endorse the name of
Mortgagor -vwnan any payments or proceeds of the Rents and to
deposit the.szame to the account of Mortgagee; and (i) to do
all acts ‘ara things necessary, in Mortgagee's sole
discretion, to/zarry out any or all of the foregoing.

(vi)} ALY 0of the foregoing payments and proceeds
received by Mortyagee zhall be utilized by Mortgagee, at its
sole election and in'its sole discretion, for any one or more
cf the following purposes: (a) to be applied to Mortgagor's
Liabilities' in such manaer. and Eashion and to such portions
thereof as Mortgagee, at drs sole election, shall determine;
{b) to be held by Mortgagez a2 additicnal collateral for the
payment of Mortgagor's Liabilitles; (c) to be applied to such
obligations of Mortgagor or tilp Mortgaged Property or the
operation or business thereotf- as Mortgagee, at its sole
election, shall determine approprinte or warranted under the
then existing circumstances; or fd) to be remitted to
Mortgagor.

6, DEFPAULT

6.1 The occurrence of any one or more f the followling
events shall constitute an "Event of Default" under this
Mortgage:

(1) Pailure of Mortgagor to 'pay, when . due or
declared due, any of Mortgagor's Liabllitles.

{(ii) Fallure of Mortgagor, promptly, Euliyand
Eaithfully to satisfy, perform, discharge, observe and comply
with each and every of Mortgagor's Obligations., If the Event
of Default ls wlth »espect to a non-monetary obligation, the
Mortgagor shall have thirty {30) days after notice thereof to
cure the default, unless a lesser curative period ig stated
in any other Agreements, Ip which case the provisions of the
other Agreements shall control. The right to cure an Event
of Default of thls or any of the Other Agreementg shall not
apply in the event that the Mortgagee shall determine that
the Mortgagor is not proceeding in good falth and with all
due diligence in effecting such cure.
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{iil) & petition In bankruptecy le filed by or
against Mortgagor, (and in the case of an involuntary
petition in bankruptcy, such petition 1s not discharged
within 30 days of its filing), or a custodian, receiver or
trustee for any of the Mortgaged Property is appointed, or If
Mortgagor, makes an assignment for the benefit of credlitors,
or if it is adjudged insclvent by any state of federal court
of competent jurisdiction, or an attachment ot executlon is
levied against any of the Mortgaged Property.

{iv) A sale, assignment, conveyance or other
cransfer of legal or equltable title to all or part of the
Mortgaged Property or the granting of a lien or security
interest in and to all or any part of the Mortgaged Property.

{v) Any representation cor warranty made by the
Mortgago:. herein, or in the Master 1Indenture, the Bond
Indenture cor the Other Agreements proves untrue in any
material /reepect as of the date of the issuance or making

thereof.

(vi) The occurrence of any default or Event of
pDefault under the Master Indenture, the Bond Indenture or the
Letter of Credit Acrsement,

(vii) Thel occurrence of any default or Event of
Pefault under the Grounsd Lease, or any change or amendment in
the terms and/or provisions of the Ground Lease which has not
been consented to in advance and in writing by Mortgagee or
otherwise permitted hereundar.

(viii) Failure ‘~f. Mortgagor cto deliver o
Mortgagee, on or before April 1..1986, (a) surveys for each
patcel of Land constituting part oF the Mortgaged Property,
dated no earlier than December /3), 1985, prepared by a
surveyor licensed in the State of /Illincis, in accordance
with the standard detall reguirements-ror land title surveys
adopted by the American Land Title /Association and the
American Congress on Surveying and Mappiag in 1962, certified
to the Mortgagee, Mortgagor, Chicago Title Jnsurance Company
and Illinois National Bank of Springfield. indicating the
location of all existing improvements and foundations cof any
commenced but uncompleted improvements; anc (b)) a title
policy (or reissue of an existing title policy) ~£f Chicago
Title Insurance Company dated no earlier than Decenber 30,
1985 insuring the lien of this Mortgage using Amerizen Land
Title Asscciation Loan Policy-1970 Form as to fee intarests
covered by this Mortgage and Leasehold Loan Policy-1975 Form
as to the leaseholds covered by this Mortgage. Said title
policy is to contain Comprehensive Endorsement 1 as to each
of the parcels of the Premises covered by this Mortgage;
Zoning Endorsement Form 3 as to unimproved parcels of the
Premises covered by this Mortgage and Zoning Endorsement Form
3.1 as to improved parcels ccvered by thlis Mortgage; together
with an endorsement, if required, certifying that the
Premises described in each of said four surveys is identical
with the respective Premises described in said title policy.
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6.2 Upon the occurrence of an Event of Default,
Mortgagee, after notice and demand insofar as required
hereby, in its socle disgcretion and at its sole election,
without notice c¢f such electlon, and without further demand,
may do any one ot more of the fellowing:

{L) Declare all of Mortgagor's Liabilitlies
Immediately due and payable and collect the same at once by
foreclosure or otherwise, without npotice of broken covenant
or condlition, and in case of such default and the exerclise of
such optlion, Mortgagor’s Liablllties shall bear interest,
from the date of such default, at the Default Interest Rate
as defined ir the Note.

(Li) Enter upon and take immediate possesslion of
the ¢lortgaged Property, expel and remove any persons, ¢goods
or chaiteals occupying or uponf the same, vrecelve all Rents,
and issie recelpts therefor, manage, coentrol and operate the
Mortgaged  Property as fully as Mortgagor might do (£ in
possesaion wtereof, including without limitation, the making
of all repaira and replacements deemed necessary by Mortgagee
and the leasiuag of the same, or any part therecf, from time
te time, and, after deduction of all reasopable attorneys'
fees and all cosi:s and expenses lncurred in the protection,
care, maintenance, management and operatlion ol the Mortgaged
Property, apply the¢ wremaining net income, if any, to
Mortgagor's Liabillities, At the option of Meortgagee, such
entry and taking of pcrusssgion shall be accompllished elther
by actual entry and posiession or by written notice served
personally upon or sent by registered mall to the Mortgagor
at the address of Mortgagor last appearing on the records of
Mortgagee, Mortgagor agrees to. surrender possession of the
Mortgaged Property to Mortgadee immediately upeon the
occurrence of an Event of Default, 1f Mortgagor shall remain
in physical possesalon of the Mortgaged Property, or any part
thereof, after any such default, suci possession shall be asg
a tenant of Mortgagee, and Mortgazor agrees to pay to
Mortgagee, or to any receiver appointed as provided, belaow,
after such default, a reasonable monthly rental Eor the
Mortgaged Property or the part thereof sc occupied by the
Mortgagor, to be applied as provided abure in the first
sentence of this Sub-Paragraph, and to be pald in advance on
the first day of each calendar month, and, in cefault of sco
doing, Mortgagor may be dispossessed by the ususal summary
proceedings. In the event Mortgagor shall sol remain in
possession of all, or any part of, the Mortgaged pPicperty,
said reasonable manthly rental shall be in Zaiounts
established by Mortgagee in its sole discretion, This
covenant shall be effective irrespective of whether( any
foreclosure proceeding shall have been instituted and
irre?pective of any application for, or appointment of, a
receliver,

(lii) Tile one or more suits at law or in equity
for the foreclosure of this Mortgage or to collect
Mortgagor's Liabilities, In the event of the commencement of
any such suit by Mortgagee, Mortgagee shall have the right,
either before or after sale, without notice and without
requiring bond {notice and bond being hereby waived), without
regard to the solvency or insolvency of Mortgagor at the time
of application and without regard to the then value of the
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Mortgaged Property or whether the same is then occupled, to
make application for and obtain the appointment of a receiver
for the Mortgaged Property, Such receiver shall have the
power to collect the Rents during the pendency of such suit
and, in case of a sale during the pendency of such suit and,
in case cf a sale and a deficlency, during the full statucory
period of rvedemption, as well as during any further times
when Mortgagor, except for the interventlion of such receliver,
would be entitled o collect the Rents, and shall have all
other powers which may be necessary or usual in such cases
for the protecticn, possession, control, management and
operation of the Mortgaged Preoperty. The court before which
such suit ls pending may from time to time authorize the
receiver to apply the net income in his hands in payment of,
in whoia or in part, Mortgagor's Liabllities, 1In case of a
sale puisuant ke foreclosure, the Premises may be so0ld as one
or more/ parcels,

(Jv) Exercise any other remediea or rights per-
mitted or provided under or by the laws or decislions of the
State in whioi the Mortgaged Property is located ({lncluding
all rights of (a securved party under the Unlform Commercial
Code of the ¢&iate of Iilinols), accrulng to a mortgagee
3nd/or gacured parry-upon a default by a moregagor and/or

ebtor,

6.3 In the Evenu.cf Default under this Mortgage, there
will be added to and incloded as part of Mortgagor's Liabill-
ties {and allowed in any Jucree for sale of the Mortgaged
Property or in any judgmen. rendered upon this Mortgage ot
the Note) the following: the vosts, charges, expenses and
attorneys' Fees gpecifled in Faragraph 6.4 below; any and all
expenditures which may be paid <r Incurred by or on behalf of
Mortgagee for appraisers' feog, documentary and expert
evidonce, stenographers' charges, publication coats, fees and
expenses for ewxamlnation of title, ‘ratle sgearches, gquaranty
policies, Torrens certificates an?  salmilar data and
assurances with respect to the title ‘to the Mortgaged
Property; all prepayment of like premluwms, I[ any, provided
for in the Note; and all other fees, costsg wnd expenses which
Mortgagee deems necessary to prosecute apny remedy it has
under this Mortgage, or to inform bldders at zny sale which
may be had pursuant to lts rights hereunder, «f the true
condition of title or of the value of the Mortgagad Property,
aAll such costs, charges, expensea, feeyg and,  other
expenditures shall be a part of Mortgagor's Liakilities,
secured by this Mortgage, payable on demand and shall bear
interest at the Default Interest Rate, as defined wn ) the
Note, from the date of HMortgagee's payment thereof urpil
repaid to Mortgagee.

6.4 1If foreclosure proceedings are instituted upon thls
Mortgage, or if Mortgagee shall be a party to, shall inter-
vene, or Eflle any petition, answer, motion or other
pleading in any suit or proceeding relatlng to this Mortgage,
the Note, the Other Agreements, or Mortgagor's Liabllities,
or {f Mortgagee shall incur or pay any expenses, costs,
charges or reascnable attorneys' fees by veason of the
employment o©of counsel for advice with respect to this
Mortgage, the Note, the Other Agreements, or Mortgagor's
Liabilitlies, and whether in court proceedings or otherwise,
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such expenses and all of Mortgagee's reasonable attorneys'
fees shall be part of Mortgagor's Liabilities, secured by
this Mortgage, payable on demand and shall bear interest at
the Default Interest Rate as defined in the Note from the
date of (Mortgagee's payment thereof until repaid to

Mortgagee,

6.5 The proceeds of any foreclosure sale of the
Mortgaged Property shall be applied and distributed, first,
on account of the fees, charges, costs and expenses described
in Paragraph 6.3 above, secondly, to the balance of Mort-
gagor's Liabilities, and thirdly, the surplus, if any, to
Mortgagor,

F.6 In the event of the commencement of Jjudiclial
proceedings to foreclose this Mortgage, Mortgagor, on behalf
of itself, its successors and assigns, and each and every
person luv-mzy legally bind acquiring any interest in or title
te the Mortoaged Property subsequent to the date of this
Mortgage: (i) does hereby expressly waive any and all rights
of appraisement, valuation, stay, extension and (to the
extent permitted »y law) redemption from sale under any order
or decree of of feoreclosure of this Mortgage; and {ii) does
hereby agree that ‘whsn 8ale is had under any decree of fore-
closure of this Mortgaoge, upon confirmation of such sale, the
master in chancery or/ other officer making such sale, or his
successor in offlce, shull be and ls authorized immediately
to execute and deliver-na purchaser at such sale a deed
conveying the Mortgaged Peouperty, showing the amount pald
therefor, or LE purchased ty the person in whose Ffavor the
otder or decree is entered, the amount of his bld therefor,

6.7 Mortgagee shall have thr.right from time to time to
sue for any sums, whether interedr, principal or any other
suyms required to be pald by or for the account of Mortgagor
under the terms of this Mortgage or tii¢ Note, cor any other of
Mortgageor's Liabllities, as the sgane shall be due, and
without prejudice to the right of the Mortgagee thereafter to
bring an actlion of foreclesure, or any other actlon, for a
default or defaults by the Mortgagor exizcing at the time
such earlier actlon was commenced,

6.8 No right or remedy of Mortgagee Hhereunder Ll
exclusive of any other right or remedy hereunder =2 how ot
hereafter existing at law or in equity, but is cumulaiive and
in additlion thereto and the holder of the Note may vacover
judgment thereon, isaue executlon therefor, and recoct to
every other right or remedy afforded by this Mortgage, No
delay in exercising, or omlssion to exercise, any such rugoht
or remedy wlll impair any such right or remedy or will be
conshrued to be a walver of any default by Mortgagor
hereunder, or acqulescence therein, nor will it affect any
subsequent default hereunder by Mortgagor of the same or
different npature, Every such vrtight or remaedy may be
exerclsed independently or concurrently, and when and 8o
oftan as may be deemed expedient by Mortgagee. No terms or
conditlions contained In this Mortgage or the HNote may be
walved, altered or changed except as evidenced in writing
signed by Mortgagor and Mortgagee.
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6,9 Upon occurrence of an Event of Default and fol-
lowing acceleration by Mortgagee of the maturity of
Mortgagor's Liabilities as provided herein, a tender of
payment therecf by Mortgagor, of any other party, or a
payment thereof received upon or on account of a foreclosure
of this Mortgage or Mortgagee's exercise of any of its other
rights or remedies under this Mortgage, the Note, the Other
Agreements or under any applicable law or in equity shall be
deemed to be a voluntary prepayment made by Mortgagor of the
Note and, therefore, such payment must, to the extent
permitted by law, include all accrued interest and additional
interest payments reguired under the Note,

6.10 {1} Any agreements between Mortgagor and Mortgagee
are espressly limited so that, in no event whatsoever,
whether hy reason of disbursement of the proceeds of the lean
evidencad-by the Note or otherwise, shall the amount paid or
agreed t»n he paid to Mortgagee for the use, detention or
Forbearansa of the loan proceeds to be disbursed exceed the
highest lawlul.rate permissible under any law which a court
of competent jurisdiction may deem applicable thereto.

(i) 1E Fulfillment of any provision herein or in
the Note, at the tims performance of such provision becomes
due, involves exceedipa such highest lawful contract rate,
then ipso facto, the Obligation to fulflll the same shall be
reduced to such highesy¢ dawful rate. If by any circumstance
Mortgage shall ever receivs as interest an amount which would
exceed such highest lawful “rate, the amount which may be
deemed excessive interest shall be applied to the principal
of Mortgagor's Liabilities and not te interest,

6.11 Any Failure of Mortgages. to insist upon the strict
performance by Mortgagor of any «f the terms and provisions
of this Mortgage, the Other Agreemeants or the Note shall not
be deemed to be a walver of any of thr terms and provisions
thereof, and Mortgagee, notwithstandiig any such fallure,
shall have the right at any time to 4tines thereafter to
insist upon the strict performance by Mertgagor of any and
all of the terms and provisions thereof to be performed by
Mortgagor., Neither Mortgagor, nor any other person now or
hereafter obligated for the payment of the whele/or any part
of Mortgagor's Liabilitles, shall be relieved of such
obligation by reason of the sale, conveyance _2r other
transfer of the Mortgaged Property or the fallure of Mort-
gagee to comply with any request of Mortgagor, ov ¢f any
other person, to take actlon to foreclose this Mortgsye or
otherwise enforce any of the provisions of this Mortgage, the
Other Agreements or the Note, or by reason of the releazz,
regardless of consideration, of the whole or any part of the
security held for Mortgagor's Liabllities, or by reason of
any agreement or stipulation between any subsequent owner or
owners of the Mortgaged Property and Mortgagee extending the
time of payment or medifying the terms of the Note, the Other
Agreements or this Mortgage without flrst having obtained the
consent of Mortgagor or such other person, and, in the latter
event, Mortgagor, and all such other persons, shall continue
liable on account of Mortgagor's Liabllitles and to make such
payments accordlng to the terms of any such agreement,
extension or modiflcation wunless eXxpressly released and
discharged in wrlting by Mortgagee. Mortgagee, wlithout
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notice, may release, regardless of consideration, any part of
the security held for Mortgagor's Llabllities, without, as to
the remainder of the security therefor, in any way impairing
or affecting the lien of this Mortgage or the priority of
such lien over any subordinace lien, Mortgagee may rescrt
for the payment of Mortgagor's Liabllities o any other
security therefor held by the Mortgagee in such order and
manner as Mortgagee may elect,

6,12 Upon and after the occurrence of an EBEvent of
Default under this Mortgage, and to the extent not
inconsistent with the law of Illinols, Mortgagee shall not be
obligated to accept any cure or attempted cure by Mertgagor,
however, if Mortgagee accepts such cure, Mortgagee shall not
exercise its rights or remedles under Paragraph ©6 or
Paragragh 5 of this Mortgage unless a separate or additional
Event ol Default then exists hereunder.

7. MISCELLANEOQOUS

7.1 This(¥s a "Construction Loan Mortgage" within the
purview and opcration of the Uniform Commercial Cede of the
State of Illinois, 'as amended; and this Mortgage secures a
loan, the proceeds of which will be disbursed to the Mort-
gagor parktly for the puipose of paying the cost of construc-
tion and renovaticon .of improvements upon the Premises,
pursuant to and in accnerdance with the Bond Indenture, the
Master Indenture, the Letter of Credit and Other Agreements,
executed and delivered corcurrently herewith, and Mcortgagor
gcovenants and agrees that salaq, loan proceeds will be used
solely for said purpose,

Accordingly, the liens creatrd by this Mortgage shall be
firgt liens against all fixtures; equipment and other
perscnal property of every kind incorporated as aforesaid,
and such liens shall take precedence -and bke paramount and
superior to any other lien, charge or security interest which
any person may claim against such flixtures or personal
property.

7.2 The proceeds of the loan secuted heichy are to be
disbursed by Mortgagee ro Mortgagor in accordance with the
provisions contained in the Bond Indenture,. the Master
Indenture, Letter of Credit Agreement and Other Agreements,
All advances and indebtedness arising and accruing wunler the
Letter of Credit Agreement Ffrom time to time, snall be
secured hereby to the same extent as though said Letcen of
Credit Agreement were Eully incorporated in this Mortygige,
and the occurrence of any event of default under said Lecter
of Credit Agreement or Other Agreements shall constitute a
default under this Mortgage, entitling Mortgagee to all of
the rights and remedies conferred upon the Mortgagee by the
terms of this Mortgage or by law, as in the case of any other
default.,

That in connection with the said Bond Indenture, Mastery
Indenture, Letter of Credit Agreement and Other Agreements
and the construction’ disbursements secured by the liens
created hy this Mortgage, the Mortgagor hereby covenants and
agrees as follows:
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(i) That it will comply (or will cause complliance)
with each and all of the covenanta of gaid Bond Indenture,
Master Indenture, Letter of Credit Agreement and Other
Agreements;

2

(ii) That the provisions set forth in sald Bond
Indenture, Master Indenture, Letter of Credit Agreement and
Qther Agreements are incorporated  hereln Dby aespress
reference; with the further proviso that a default by
Mortgagor under the Bond Indenture, Master Indenture, Letter
of Credit Agreement or Other Agreements in any of the terms
therein contalned, after due notice glven as cthereln
required, shall be and c¢onstitute a default under this
Mortgage; and in consequence therecofl, the Mortgagee may
declare the entire debt to be immedlately due and payable, or
pursue “eny right, remedy or recourse reserved hereln (or in
Bond Infanture, Master Indenture, the Letter of Credit
Agreement or Other Agreements) for default or condition
broken;

(ii1i) That Mortgagor will cause the constructlion of
the buildings “an? other improvements in accordance with the
aforesaid Bond Indenture, Master Indenture, Letter of Credit
Agreement and Othar fNgreements; and

fivy That (all sums advanced under the Bond
Indenture, Master Indenture, Letter of Credit Agreement and
Other Agreements, from tume to time, shall be secured hereby
as if sald advances weires ‘made pursuant to the terms and
conditions of this Mortgage,

7.3 Mortgagee shall releecze this Mortgage by proper

instrument upon payment and diacparge of all of Mortgagor's
Liabilities, including all prepaynuent or like premiums, if
any, provided for in the Note aad . payment of all costs,
expenses and fees, including reasorable attorneys' fees,
incurred by Mortgagee for the preparacion, execution and/or
recording of such release,

7.4 This Mortgage is intended only as security for the
obligations herein set forth. Notwithstandirg anything to
the contrary contained in this Mortgage, the liortgagee shall
have no obligation or liability under, or with respect to, or
arising out of thls Mortgage and shall not be reguired or
obligated in any manner to perform or fulfill any of the
obligations of the Mortgagor hereunder.

7.5 Every provision for notlice, demand or rizguest
required in this Mortgage, the Note or the Other Agreenents
or by applicable law shall be deemed fulfilled by written
notice, demand or request personally served on (with proof of
service endorsed thereon, or mailed to, as hereinafter
provided) the party entitled thereto or on its successors or
assigns. If mailed, such notice, demand or request shall be
made certified or registered mail, return receipt requested,
and deposited in any post office station or letter-box,
enclecsed in a postage paid envelope addressed to such party
at its address set forth below or to such other address as
either party hereto shall direct by like written notice andg
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shall be deemed to have been made on the second {2nd) day
following posting as aforesaid, For the purposes herelin,
notices shall be sent to Mortgagor and Mortgagee as follows:

To Mortgagor: Michael Reese Health Plan, Inc.
2545 South King Drive
Chicago, Illinois 60616
Aten: Barry W. Averlll

with a copy to; Sconnenscheln Carlin Nath &
Rosenthal
8000 Sears Tower
Chicago, Illinois B0606
Attn: Danlel R, Swett, Esq.

To Mortgagee: American National Bank and
Truat Company of Chicago
33 North LaSalle Street
Chicago, Illinois 60690
Attn: Commercial Banking
Department

with™a cony Lo The éndustrial Bank of Japan,
Ltd.
New York Branch
245 Park Avenue
New York, New York 10167
Actten: Sumlo Shimovana

with a copy to: Katten, Muchin, Zavis,
Yearl & Galler
2% West Monroe Street
Suiln 1600
Chlcegs, Illlinols G6OGO6
Attn: Laurie MacParlane, Esq.

7.6 All the covenants contalned in this Mortgage will
run with the land., Time is of the essence of this Mortgage
an all provisions herein relating thereun shall be strictly
construed,

7.7 This Mortgage, and all the provislens ‘hereof, will
be binding upon and inure te the benefit of the successors
and agsusigns of the Mortgager and Mortgagee,

7.8 Thls Mortgage was executed and delivered .n, and
shall be governed as to the wvalidity, interpretution,
construction, effect and in all other respects by rhe laws
and decisions of the State of Illinois.

7.9 Any provision of this Mortgage which is wunen-
forceable in any State in which this Meortgage may be filed or
recorded or is invalid or contrary to the law of such state,
or the inclusion of which would affect the validity, legality
or enforcement of this Mortgage, shall be of no effect, and
in such case all the remalning terms and provisions of thls
Mortgage shall subslist and be fully effective according to
the tenor of this Mortgage, the same as though no such
invalid portion had ever been included herein,
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7.10 It being the desire and intention cof the parties
hereto that this Mortgage and the lien hereof do not merge in
fee simple title to the premises, it is hereby understood and
agreed that should Mortgagee acquire an additional or other
interests in and to the premises or the ownersnip thereof,
then, unless a contrary intent is manifested by Mortgagee, as
evidenced by an expregs statement to the effect in an
appropriate document duly recorded, this Mortgage and the
lien hereof shall not merge in the fee simple title, toward
the end that this Mortgage may be foreclosed ag if owned by a

stranger to the fee simple title.

7.11 Mortgagor and Mortgagee each agree promptly te send
to the other copies of any notice received by them from the

Ground. Lessor.,
IN-WITNESS WHEREOF, this Mortgage and Security Agreement has
been duly executed the day and year first above written,
Mortgagor:

Michael Reese Health Plan, Inc.,
a corporation chartered under the
Illinols Voluntary Health Services

Plans Act
B Y‘;\.\‘S [ g_L,W,\C-h_«v‘-LMaL-QJ

Ita: £EXeRe o THNY DI CETE 0.¢
Atteghb:

By AALﬁ' 5Zm- aéﬁ)qu
e (7 Asst Qmmg

!;S:hLSRQ:

-31~
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EXHIBIT A

1. Lake Shore I

LEASEHOLD INTEREST CREATED BY:
0 CHAEL REESE HOSPITAL AND MEDICAL CENTER, AN ILLINOIS NDT FOR PROFIT CORPORATION,

AS LESSOR, AND MICHAEL REESE HEALTH PLAN, INC,, AN ILLINOIS VOLUNTARY RLALTH
SERVICES PLANS ACT CORPORATION, AS LESSEE, DATED MAY 1B, 1582, A MEMORANDUM OF
WHICH LEASE WAS RECORDED DECEMBER 22, 1982 AS DOCUMENT 26 kb5 960 WHICY
LEASE DEMISES THE LAND FOR A TERM OF YEARS BECINKRING ON DECEMBER 22, 1982 AND
ENDING ON THE LAST DATE OF THE 15TH FULL LEASE YEAR (DEFINED IN SAID LEASE)
SUBSEQUENT TO THE COMMENCEMENT DATE,

PARCEL 1:
THAT PART OF THE NORTH EAST FRACTIONAL 1/4 OF BECTION 27, TOWKSHIP 39
NORTH, RANGE 14 ZAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND
DESCRIBED AS FOLUA'S: BEGINNING AT A POINT OF INTERSECTION 198.2 FEET
HORTH OF THE 5DUT:1 LINE OF SAID FRACTIONAL 1/4 AND THE WESTERLY LIKE
OF LOT 1 IN THE CH(CABO LAND CLEARANCE COMMISSION ND., 2, BEING A
CONSOLIDATION OF LOT: /ND PARTS OF LOTS AND VACATED STREETS AND ALLEYS
IN THE SOUTH EAST FRACUIDNAL 1/4 OF SAID SECTION 27; THENCE NORTH

* ALONG A LINE 23 FEET EAST F AND PARALLEL WITH THE WEST LINE OF SAID
NORTK EAST FRACTIONAL 1/4CBIING THE EAST LINE OF SOUTH DR. MARTIN
LUTHER XING JR. DRIVE, A DiISTANCE OF 200.0 FEET; THENCE EAST ALONG A
LINE 175 FEET SOUTH OF AND PAALLIL WITH THE NORTH LINE OF THE SOUTH
8.70 CHAINS OF SAID NORTH EAST TRACTIONAL )/4, A DISTANCE OF 275 FLET.
THENCE SOUTH ALONG A LINE 275 FEL! EAST OF AND PARALLEL WITH TH. EAST
LINE OF SAID SOUTK DR. MARTIN LUTHIR WING JR. DRIVE, A DISTANCE OF
200.0 FEET TO A POINT 159.2 FEET NORTH OF THE SOUTH LINE OF SAID
FRACTIONAL 1/4; THENCE WEST ALONG A LINF 29%.2 FEET NORTH OF AND
PARALLEL W1TH THE SOUTH LINE OF SAID FRACIIONAL 1/4, A DISTANCE OF 275
FEET TO TKE POINT OF BEGINNING, IN COOK COUNTY, 1LLINOIS

PARCEL 2:
EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY LEASE, A MEMORANDUM

OF WHICH HAS BEEN RECORDED DECEMBER 22, 1982 FOR INCRSSS AND EGKESS
AND FOR PARKING OVER TKE FOLLOWING DESCRIBED LAND:

THAT PART OF THE NORTH EAST FRACTIONAL 1/4 OF SECTION 27, TOWNSHIP 29
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, BUUNDED AND
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT OF INTERSECTICH “«ITH THE
SOUTH LINE OF SAID FRACTIONAL 1/4 AND THE WESTERLY LINE OF W7, 1 IN
CHICAGO LAND CLEARANCE COMISSION NO. 2 BEING 4 CONSOLIDATION OF LOTS
AND PARTS OF LOTS AND VACATED STRELTS AND ALLEYS IN THE SOUTH &1ST
FRACTIONAL 1/4 OF SAID SECTION 27; THENCE NORTHWESTERLY ALONG THE
NORTHWESTERLY EXTENSION OF THE WESTERLY LINE OF SAID LOT 1, A DISTANTL
OF 10.91 FEET TO 4 POINT .79 FEET NORTH OF THE SOUTH LINL OF SAID
NORTH EAST FRACTIONAL 1/4; THENCE NORTH ALONG A LINE 33 FEET EAST OF
AND PARALLEL WITH THE WEST LINE OF SAID NORTH EAST FRACTIONAL 1/4
BEING THE EAST LINE OF SOUTH DR. MARTIN LUTHER KING JR. DRIVL, A
DISTANCE OF 189.38 FEET; THEMCE EAST ALONG & LINE 199.2 FEET NORTH OF
AND PARALLEL WITH THE SOUTH LINE OF SAID FRACTIONAL 1/4, & DISTANCE OF
275 FEET; THENCE SOUTH ALONG A LINE 275 FELT EAST OF AND PARALLEL WITH
THE EAST LINL OF BAID SOUTH DR, MARTIN LUTHER KING JR., DRIVE, A
DISTANCE OF 129.2 FEET TO A POINT 0 FEET NORTH OF THL SOUTH LINE oF
SAID FRACTIONAL 1/4; THENCE SOUTHWLSTERLY ALONG NORTHEASTERLY LINE A
PISTANCE OF 71.59 FEET TO A POINT ON THE SOUTH LINE OF SA1D NORTH EAST
FRACTIONAL 1/4 & DISTANCE OF 260 FEET EAST OF THE WLSTERLY LINL OF
$41D SOUTH DR. MARTIN LUTHER KINC JR. DRIVE; THENCE WEST ALONG THE
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SOUTH LINE OF BAID NORTH EAST FRACTIONAL 1/4, A DISTANCE 255.16 FEET
TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS

2. Scuthwest Regional

LOTS 25 THROUGH 3%, INCLUSIVE, (ENCEPT OF A PORTION OF LOT 32 DEDICATED
FOR PUBLIC ALLEY) IN BLOCK 2 IN JOHN JENSEN AND SONS' BEVERLY
HIGHLANDS, BEING A SUBDIVISION OF THE SOUTH $.25 ACRES OF THL SOUTH
WEST /4 OF THE SOUTH WEST 1/4 OF THE NORTH WEST 1/4 OF SECTION 7,
TOWNSHIP 37 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

3. «ozan Sguare

LOTS 27 AND 28 i ARNOLD BROTHERS' SUBDIVISION OF BLOCK 3 IN THE
SUEDIVISION OF wWOT#4 AND 6 ARND OF LOT C IN THE SUBDIVISION OF LOT 5,
ALL IN COUNTY CLER:S-DIVISION OF PART OF THE WEST 1/2 OF THL SOUTH
WEST 1/4 OF SICTION 25, TOWNSHIP 40 NORTH, RANGE 13 EAST CF THE THIRD
PRINCIPAL MERIDIAN, 1N 200K COUNTY, ILLINOIS,

PARCEL 2

LOT 29 AND THE NORTH 15 FPEET OF LOT 30 IN ARNOLD BROTHERS' SUBDIVISION
OF ELOCK 3 IN THE SUBDIVISION OF (LOTS 4, 6 AND LOT C IN THE SUEDIVISION
OF LOT 5, ALL IN THE COUNTY CLERN 'S DIVISION OF THE WEST 1/2 OF THE
SOUTKH WEST 1/4 OF SECTION 25, TOWNSHUT 40 NORTH, RANGL 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

q, Lake Shore 11

LEASEROLD INTEREST CREATED BY:

MICHAEL REESE HOSPITAL AND MEDICAL CENTER, AN ILLINQIS NOT FOR
PROFIT CORPORATION, AS LESSOR, AND MICHAZL REESE EEALTH PLAN,
INC., AN ILLINOIS VOLUNTARY HEALTH SERVICES TLANS ACT CORPORATION,
AS LESSEE, DATED DECEMBER 27, 1985, A MEMORINDUH OF WHICH LEASE

WAS RECORDED DECEMBER 27, 1985 AS DOCUMENT R\ 349 %?9 WHICH
LEASE DEMISES THE LAND FOR A TERM EXPIRING DEC?NP. 31, 1997,

THAT PART OF THE NORTH EAST FRACTIONAL 1/4 OF SECTION 27, TOWNSH.P .9
NORTH, RANGE )4 EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND
BEGINNING AT A POINT OF INTERSECTION WITH THE SOUTH LINE OF SAID
FRACTIONAL 1/4 AND THE WESTERLY LINE OF 1OT 1 IN CHICAGO LAKD CLEARANCL
COMMISSION NC. 2, BEIMG A CONSOLIDATION OF LOTS AND PARTS OF LOTS& AND
VACATED STREETS AND ALLEYS IN THE BOUTH EAST FRACTIONAL 1/4 OF SAID
SECTION 27; THENCE EAST ALONG THE SOUTH LINE OF SAID NORTE EAST
FRACTIONAL 1/4, A DISTANCE OF 255.36 FEET; THENCE NORTHEASTERLY A
DISTANCE OF 71.59 FEET TO A PCINT 308 FEET EAST OF AND PARRALEL WITH
THE WEST LINE OF SAID NORTH EAST FRACTIONAL 1/4 BEING 33 FEET WEST OF

CQ2L8YLE
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THE EAST LINE OF SOUTH DR. MARTIN LUTHER KING JR, DRIVE TO A POINT OF
BEGINNING; THENCE NORTH ALONG A LINE 275 FEET EAST OF AND PARALLEL W)TH
TIE EAST LINE OF SAID OR. MARTIN LUTHER KING JR. DRIVE, A DISTANCE OF
504,00 FEET; TO THE NORTH LINE OF SAID SOUTH 8.70 CHAINS; THENCE EAST
ALONG THE NORTH LINE OF SAID SOUTH 8,70 CHAINS A DISTANCE OF 321.62
FEET; THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF THE 1LLINOIS
CENTRAL GULF RAILROAD, A DISTANCE OF 170,00 FEET; THENCE WEST ALONG A
LINE PARALLEL WITH THE NORTH LINE OF SAID SOUTH 8,70 CHAINS A DISTANCE
OF 195.19 FEET; THENCE SOUTH ALONG A LINE PARALLEL WITH THE EAST LINE
OF SAID DR, MARTIN LUTHER KING JR. DRIVE, A DISTANCE OF 341.09 FEET;
THENCE WEST AN A LINE PARALLEL TO THE NORTH LINE OF SAID SOUTH 8.70
CHAINS A DISTANCE-OF 175.00 FEET TO THE POINT OF BEGINNING.

The PIN numbers aro:
Laky Shore I:

17~2FL203~014~090
Commonly known as 2%457 South King Drive, Chicago, Illinois

Lake Shore II:

17-27-203-014-000, adjaceut’ Lo proparty commonly known
as 2545 South King Drive, Chicago, Illlnois, Wast of
I.C. Railrecad

Soulthwast Reglonal

25=-07-116-022-000 through

25-07-116-036-00C, located on East (Side of Western Avenue,
approximately 232 feet North of West /93th Street

Logan Sguare:
13-25-320-001-000 and v

13-25~320-002~-060, located at South Rast correy of Kedzie
and Linden, Chicago, Illinocis
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EXHIBIT "B

Properties which dMortgagor anticipates acguiring an interest
in anéd subjecting to the lien of this Mortgage.

(1} Property located in the viecinity of Howard Strcet
and Western Avenue, in Chicago, Illinois,

(2) Property located on Kenwood Avenue, in MNyde Park,
{3) Additional property located in Hyde Park,
4%  Property located in Orland Square,

It da anticipated that the properties described above will
have a “wzlue of approwimately $4,700,000.00. In the ovent
Mortgagor Aea2s not acquire any or all of the parcels described
above, it shaul acquire similar propertiaes valuod at approximately
$4,700,000.00, ~which properties shall he subject to the lien of
thia Mortgage,

e
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CERTIFICATE OF THE EXECUTIVE PIRECTOR AND THE ASSISTANT
SECRETARY OF MICHAEL REESE HEALTH PLAN, INC,

The undersigned, Barry W, Averill and Lucy San Diego
do hereby cectify that:

1, They are the duly elected, appointed, qualified and
acting Executive Director and Assistant Secretary, respective-
ly, of MICHAEL REESE HEALTH PLAN, INC, (the "Corporation"), a
not for profit corporation duly organized and existing and in
good standing under the Illinols voluntary Health Services
Plang Acc, ond that as such President and Assistant Secrebary
they are famillar with the Corporation's affairs, records and
geal, and thal Lucy San Diego, as such Assistant Secretary, has
custody of the cocporate recordy of the Corporation,

2, Attached-hareto as Exhibit A is a true, correct and
complate copy of the resolutions presented to the Board of
Trustees of the Corporation abk a meeting thereof duly called,
convened and held on Deaspher 10, 1985, at which meeting a quo-
rum wag prasant and voted throughout; said resolutions were
duly adopted at said moeting by the unanimous vote of the Roard
of Trustees present, sald resolutions do not, and did not, in
any manner conkravene the Chartar or By-laws of the Corporation
ag guch Charter and DRy-laws existnow and as they exlated as of
the date of the adoption of sald resciutions; and gaid resolu-
tiong have not bheen amended, rescinded o modifled i{n any man-
ner and are on the date hereof st{ll {r Jull force and alfaect,

3, the membars of the Board of Trustees of tho Corpo-
ration are on the date hercof, and were as o¢ and lmmediately
prior to December 10, 1985 the duly elected, appeinted, qualiw
flod and acting members of the Board of Trusteos of the Corpo-
ratlon, The persons named ln Exhibit B hopeto are on the date
horeof, and were as of and tmmedlately prior to Decerder 10,
1985, the duly oelected, appolnted, qualifled and actlag Lncum-
bante of the respectlve officens of the Corporatlon get fouth at
the left of thelr respective namos, and the signatures akitho
right of sald names, respectively, are the genuine slgnaturae
of aaid efficers,

4, 'The Purchase Contract dated December 30, 1985 {tho
"purchase Contrackt"), among the Corporatlion, the Illinols
Health Facllities Authority (the "Authority") and Salowon
Brothers In¢ (the "Underwriter”), the Magter TPrust Indenture
datad ag of December 1, 1985 (the "Hastar Indentura") betweon
the Corporation and Mellon Bank, N,A, (the "Master Trustoe"),
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the Official Statement dated December 30, 1985 (the "0fficial
Statement") regarding the Series 1985A Bonds hereinafter re-
ferred to and the Remarketing Agreement dated as of December 1,
1985 (the "Remarketing Agreement™) among the Corporation and
Salomon Brothers Inc, as Remarketing Agent, each as executed
and delivered, are each in substantially the same form thereof
as the copy of each such instrument referred to in said resolu-
tions of the Board of Trustees of the Corporcation; and said
purchase Contract, Master Indenture, Official Statement and
Rematrketing Agreement were duly authorized by the Board of
Trustees of the Corporation to be executed and delivered on
behalf of the Corporation,

5, ~The Direct Note Obligation, Series 1985A dated
December 30, 1985 (the "Series 1985A Obligation") issued by the
Corporation Yo’ the Authority, the Direct Note Obligation Series
19858 dated Decenber 30, 1985 (the "Series 1985B Obligation™)
issued by the Cocrraération to American National Bank and Trust
Company of Chicago/fthe "Initial Bank") and The Industrial Bank
of Japan, Limited, (kna "Confirming Bank"), the Loan Agree-
ment dated as of Decemher 1, 1985 between the Corporation and
the Authority (the "Loan Avreement") and the Letter of Credit,
Bank Bond Purchase and Reimbursement Agreement dated as of
December 1, 1985 (the "Reimbursement Agreement"™) between the
Initial Bank, the Confirming-pank and the Corporation and the
Custodial Agreement dated Decembes 1, 1985 between the Initial
Bank and the Corporation (the "Cilstodial Agreement"), cach as
executed and delivered, are each in_ substantiially the same form
thereof as the copy of each such instrxvment referred to in said
resolutions of the Board of Trustees of :he Corporation; and
execution and delivery by the Corporatior of said Series 19B83A
Obligation, Series 19858 Obligation, the Loau Agreement, the
Reimburgement Agreement and the Custodial Auregment were duly
authorized and approved by the Board of Trusteey of the
Corporation,

6, The Bond Trust Indenture (the "Bond Indenture®)
{including the form of the Revenue Bondsg, Series 19854 (Michael
Reese Health Plan, Inc, Project) set forth therein) datesd ag of
pecember 1, 1985 between the Authority and Illinois Natioral
Bank of Springfield, Illinois, as Bond Trustee, is in subsztan-
tially the form of such instrument referred to in said resoliu-
tion of the Board of Trustees of the Corporation referred to in
paragraph 2 hereof; and the Board of Trustees of the Corpora-
tion duly authorized and approved the execution and delivery by
the Authority and the Bond Trustee of the Bond Indenture,

7, 'The repregentations and warranties contained (or
incorporated by reference) in (i) Article IV of the Letler of
Credit, Bank Bond Purchase and Reimbursement Agreement,

(i1) Section 5 of the Purchase Contract, and (iii) the Loan
Agreement are correct on and as of the date hereof as though
made on and as of such date, HNo Default (ao defined in the
Letter of Credit, Bank Bond Purchase and Reimbursemant Agrce-

-2-
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ment) hag occurred and is continuing or would result from the
tssuance of the Letter of Credlt or the Confirming Letter of
Cradit {(as those terms are defined in the Reimburacment

Agreement) .
IN WITNESS WHEREOF, the undersigned have hereunto set thoir
hands this 30th day of pecembar, 1985,

MICHAEL REESE NEALTH PLAN, INC,

N L

2. ,...C
Executiive | ector

Asg{gtart Secretqu
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RESOLUTTONS 1OR ADOPTTON
LR
JUHE DOARD OF TRUSTERS OF
MICHABRL REESE HREALTH PLAN, INC.

DECKHBER 10, 1985

WHERBAS, the Illineis lealth Pacilities authority (the
"anthoriky") is a hody politic and corporate and an instrument-
ality of the State of Tllinols created in accordance with tho
provisions of the Illinols Health Facilibies authority Act,
effective October 1, 1972, as amended (the "Act"); and

WAeREAS, Michael Recse Health Plan, Ine, (the "Cor-
poration") (desires teo repay certaln debt and to conatruct
certaln health centers or effecl cortain leaschald
improvomonts, augulre certain doata processing systems, and
provide for, or ke rveimbursed for the payment of, the costs of
such projects; and

WHEREAS, the Corporatlon has made application to the
Authority to borrow funds co flnance a substantial portion of
the cogt of such projects; Lo ropay the Corporation’s
$9,500,000 note to the Authorily made in 1982, to pay a portion
of the interest acerulng on tie Scrics 198% Bonds (ay
hereinafter deflned) during congtructlion of the projects and to
pay related expengses incurrod in-counnaction with the lsauance

of the sories L1985 Bonda, all as pievided for and to the extont
permitted under the Act; and

WHEREAS, in order to ralse funds Lo loan to tho Cor-
poration to accomplish the foregolng, the Aulthorlty will issuc
{ts Revepuo Bonds, Serioes 1985 (Michaal Recus Health Plan, Inc,
project) (thoe "serioes 1985 Bonds"), in a prineizal amount not
exceeding $2%,000,000, to have a final maturlity vo-be no later
than 2016, to bear intevest at varlous variable and fixed ratwes
determined according to Section 2,01(a) under the Indanture
hereinaftor raferred to, te be sold under the herelnafboes
descrlibod Purchase Conbract ab a price cgual to 100% of <¢he
princeipal amount thereof, and Lo be issued under a Bond Pouat
Indenture (the "Indenture") bhetween the Authority and Illinols
Nallonal Bank of springfield, ag Trustee (the "Trugtee"); and

WHERBEAS, in order to accompllsh the foragoing, it will
be necesgary that the Corporation also enter into the following
documents and agreements:
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(a) A "Master Trust Indenture," providing terms and
conditions of certain obligations (the "Serles 1985 Obliga-
tions") of the Corporation and under which cone Series 1985
Obligation is assigned to the Trustee as security for repayment
of the 1985 Bonds; and

(b) A Loan Agreement (the "Loan Agreement") between
the Corporation and the Authority, pursuant to which the
authority will lend the net proceeds of the Series 1985 Bonds
ko the Corporation and the Corporation will issue its Series
1985 Obligation to evidence such loan; and

sy A Purchase Contract (the "Purchase Contract") Lo
be entered into among the Corporation, the Authority and the
initial putgnasers of the geries 1985 Bonds (the "Purchasers"),
providing Fo¢ the issuance and gale by the Authority and the
purchase by the #urchasers of the Serles 1985 Bonds and setting
Forth the terms and conditions thereof; and

(dy A Lettei ©F Credit, Bank Bond Purchase and Reim-
bursement Agreement (che~"Credit Facility") between the Cor-
poration, American Natiuonal Bank and Trust Company of Chicago
{the "Bank®) and The Industcial Bank of Japan, Ltd,, Wew York
aranch (called together with tihe Bank the "Banks"), providing
for the delivery of a Letter ‘of Credit in an amount not to
exceed the principal amount of ‘he Series 1985 ponds and
interest on the Series 1985 Bonas Lnr up to 210 days at a per
annum rate of 15% under which Letter of Credit the Trustee
shall be permitted to draw amounts to pay the principal and
interest of the Series 19385 Bonds when due and requiring the
corporation to provide collateral te tho Bank to secure the
Credit Facility in an amount, valued at ccst, equal to no less
than 125% of the Corporation's obligations vider the Credit
pacility; and

{e) A Rematketing Agreement (the "Remarkating Agree-
ment") amony the Corporation, the Authorily and Saiomin
Brothers, Inc (the "Remarketing Agent"), providing for bthe ro-
sale by the Remarketing Agent of Series 1985 Bonds tendered to
the Trustee in accordance with the provislona of the Indenture;
and

WHEREAS, there are now before this meeting the pro-
posed forms of the followlng documents:

(a) The Master Trust Indenture (including the Series
1985 obligations set forth therein);

(b) 'The Loan Agreement;

(c) The Indenture (including the Series 1985 pond
form sel forth therein),

-2m
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{dy The Purchane Contract;

(e) fThe Credil Facllity, including the form of the
Latter of Crodit,

(F) the Remarketling Agreement; and

(g) The Authority's Official Statement (including
appendly A thereto which conastitutes a description of the
corporation and lts operations) ("Cfficial Statemept"}; and

WUBREAS, it appears to thls Board that the execution
and delivewy of the above-described documents by the respaective
partics tlhiesein named, the issuance and sale of the Series 1985
gonds under tie terms of the Indenture and the Purchase con-
tract, the bowrawing by the Corporation of the Series 1985 Bond
proceeds from the authority and such other matters above re-
cited are necessary and desirvable and in the best interest of
the Corporation and the community at large;

NOW, THEREFORE, Be It and It Is Hereby Resclved by the
Board of Trustees of Michael Reese lealth Plan, Inc. as follows:

1. The Executive Direetor, the President or any
Vice President of the Corporation shall be and each such person
igs hereby authorized, empowered ana cirected Lo execubte and
enter into (and the execution by such persons of such
instruments and documents as herein provided is hereby
expressly ratified, confirmed and approved), for and in the
name and on behalf of this Corporation ard, if required, under
its corporate seal duly attested by the-Secratary or an
Assistant Secretary of the Corporabtion:

(a) The Master Trust Indenture and the-geries 1985
obligations in an aggregate principal amount net exceeding
the Corporation's aggregate obligations payable with
raspect to the Series 1985 Bonds and the Credit Pacility
(with one Series 1985 Obligation to be igsued ana . rdelivered
Lo the Authority and pledged and assigned by the Autiiority
to the Trustee under the Indenture as security for tnu
geries 1985 Bonds and one Series 1985 Obligation to be
delivered to the Banks to secure the Credit Facility); and

(b) the Loan Agreement; and

(¢) the Purchase Contract among the Authority, the
purchaser and the Corporation providing for the issuance
and sale of the Series 1985 Bonds to the Purchaser at a
purchase price not less than 95% of the principal amount
thereof; and
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(¢ the Credit fuctlity pursdant to which (4) the
corporation shall cause to be delivered to the Trustee the
natter of Ccredit under which the Prusteo ahall be permittod
to draw amounts Lo pay tha prineipal and Intercst on the
goriea 1985 Bonds whon due, with the Corporabtion being
obligated o veimburse the Bank for all such puaymunta,
{1y the Bank will purchaso Sceries 1985 Donds on the terma
and condltlong got CForth In the Credit raciliky, and
(11l) tho Bank will oxtend a torm loan to the Corporation
under the terms of the Credit Pacility to redeem Series A
Bond in coctaln clroumstancaes; and

()  the Remarkoting Agrecment among the Authorlity,
tho Corporation and the Remavkating Agent, pursuant to
which Upnz Romavketing Agoent agrees Lo uue Ltes best coffovrks
o resell socies 1985 ponds tenderced to the Trustee in
accordance wirh tha termg of tho Indenture; and

(F) tha Oofficial Statement,

rurthermore, such Instruments and documenty ahall be
gubgtantlally in the respostive formo thorcol now bofore this
moating and heveby approved.~with sueh changes thereln as ghall
bo approvaed by the offigerg uf the Corporation executing the
gama, and the execution of such tastrumanta and docuwments by
guch officers of the Covporatier saall conatltute conclusive
evidence of thalr approval and this Board's approval of any
departure thereln from the respeetive forms thoreof now bhefore
this Board of Trustees,

2, Tho Corporatlon dova horeby authiorize and approve
the oxecutlon and delivery of the Indonture by the Authority
and tho Prugtee, providing for the igouance taoreunder of bhe
soeries 1985 hondsg of the Authority ln a principal” amount not
exceeding $25,000,000, and the Corporation acknottledgea that
the only source of payment Etor such Series 1985 Bends is by
viztue of the Corporation's obligations under the Series 1985
obllgationg and as provided in the Loan Agreemant Llncluding
paymentg made from amounts drawn under the Letter of Credit or
by putchasce under the Credit racility; such Indenture shall be
substantially in the form thoreof now baefore this meeting and
hereby approved, with such changes thereln as shall be approved
by the officers of the Corporation executing the Loan
Agreement, and the executlion of such Loan Agreement by such
officers shall constitute conclusive evidence of thelr approval
and this RBoard's approval of any departures in the Indenture
from the form thereof now before this meeting,

3. The proper officers of the Corporation are hereby
authorized to execute and deliver on hehalf of the Corporation
all documents and instruments, including mortyages of real
property, financing statements and pledge agreements
{collectiv/ely the "Mortgage"), necessary for the Corporation to

.
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satisfy its obligations to provide collateral under the Credit
pacility, with acknowledgment of the possibility that such
collateral may at any time represent all or substantially all
of the (present and [uture) assets of the Corporatlion,

4, 'rhe proper ¢fficers of the Corporation are hereby
atthorized, empowered and directed to do all such acts and
things and to execute, acknowledge and deliver all such docu-
ments and to pay all such fees, taxes and expenses as way in
their discretion be deemed necessary our desirable in order to
carry out and comply with the terms and provisiong of these
resolutions, the Series 1985 Obligations, the Loan Agreement,
the Sertes 1985 Bonds, the Indenture, bhe Purchase Contract,
the Credit Bacility, the Reparketing Agreement and the
Mortgage; and-all of the acts and doings of the officers of the
Corporation which are in conformity with the intent and
purposes of these-resolutions, whether herctofore or hereafrer
taken or done, shall be and the same are hereby in all
respects, ratified, confirmed and approved,

5, All prior reselutions of this Board of Trustees or
any parts theraof in cornflict with any or all of the foregoing
resclutions are hereby regenled to the extent of such conflict,

2\ . %'
Sring G [0y,
Ass{EyEnG*Eocretary(ﬁy
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STATE OF ILLINOIS )

88

)
COUNTY OF COOX )

@Notary Public in and for the

do hereby certify that
{ ersopally known to me to
t ang/ 5 Secretary of MICEAEL
: corporation organized under the
Illinols Voluntary Health Services Plans Act, and personally known
to me to be the same persons whose names are subscribed to the

foregoing instrument, appeared begﬁge me this day in person, and
acknowledged that as such Ireefo” Rresident and Awt.

Secretary,, they signed and elivered the said instrument as
g i 3 t and As¢f. Secretary of said corporation,
and cayv:zed the corporate seal of said corporation to be affixed
thereto/ pursuant to authority given by the Board of Trustees of
said corprrations, as thelr act, and as the free and voluntary act S
and deed <¢fsaid corporation, for the uses and purposes therein ﬂ

set ferth. _
A L
GIVEN undzi my hand and official seal this ZEQ day of

December, 1985, . 1...
_,:@_MQUL

My Commission Expires: .
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