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"Series: 1976 Indenture® means the Trust Indentune dated as
ef Cctober l, 1376, between the Authority and  The First
Bational Bank of Chicage, az ‘Trugtee, as ‘arended and
supplemented,

*Series 1976 Mortgage" meaﬁsj the Mo:tgage‘Vand Security
Agreement, dated as of October 1, 1976, between the lorporation
and the Authnrity, as amended end*supplemented.

"Series 1976 Mortgaged Propurty means the grqperty from
time to time subject to the lien 1f the Series 1974 Mortgage.

SECTION 1.2 Construction. cii ‘References., = All references
'n this instrument to desigriated *Articles", *"Secticms" and
strher subdivisiuns are to the designated Articles, Sactions and
otiel subdivisions of this instrument as originally erecuted.
The wouds *herein®, "hereof" and "hereunder" and uthir words of
similar “import refer to this Series 1969A Moctgaje as a whole
and not (to _any particular Aitjicle, Section (¢ ‘subdivision
unless the <ontext indicates otherwise.

ARTICLE! 1.

OBLIGATIONS CREATEl AﬂD SECURED BY THIS
SERITS 1%1i9A MORTGAGE

SECTION 2.1 IhL\h'dﬁ_L%iA_l_C.h.hQﬁj‘m \i\) Thete is
hereby created ard secured ‘pereunder an Obligaticn ‘-0 be knouwn
as and entitled “Rush-Presby:erian-St. Luke's Medical Center
Direct “ote Obiigacion, Series 1989A-1" (the “lieries 19B9A-i
Obligation"). The Series 198)A-1 OCligation, in the form set
forth in Exhibit B hereto .and 1p the principal amount of
$15,360,000, shall be executed, authenricated and delivered in
gcrnordance with Article I of ~he Origini’ Master Indenture.

{(B) The Series 1989%A-1 Ohligation shall Ye in :ne form of
a fully register=d Obligatior’ without coupons. .shall be num-
bered R-1 and shall be dated :the Jay of issuance of' the Series
19894 Bends.,

(C) The Series 1989A-1 Oklication shall bear interest from
its date at a rate or rates aqual to the interest accruing on
and paYable¥ with respect to thke Corporation Fortion of the
Series 1989A Bonds {as defined in the Bond Indenture).

(D) The Corporation herehy wlects tc make payments on Lhe
Saries 1989a-1 Obligation by check or draft hani delivered to
the Bond Truetee or sent hy wire transfer to the 801d Trustee,
in either cize delivered on tae date each sucli pamngnt is. due,
The Corporat:on also hereby elects toc have the Series 1949A-1
Obllqat;on ) 1ssuab1e as a single Obligation: onlv in fuily







registered form exchaageabln  solely for arother . €ully
registered Obligation of such series.

(£) - The Series L989A-1 Obligatien shall not be issuved
uatil all conditions prer;dent teo the, issuance oF the Series
19894 Bonds set Sorth in “he Bund Indenture and Loan Aqxeementf
shall have been satisfied or waived by the proper party or ’
partiegs. The conditions pre<9demt to the delivery .of the
Series "989A~1 Obligation shalll'include, among other th1ngs.

(1) delivery to the Naster Trustee of an opinion
#  Independent Counsel icceptable to the Master
rustee to the effect that all requ1rements andl condi-~
-ions to thes issuance of *the Series 1989A-1
svligation, if any, set forth herein ard in the
Grivinal Master Indentire have been complied with and
satisfied; and

0
T
.

2V “delivery to the Master Trustee of an opinion
of Indeperndont Counsel .icceptable to the Master .
Trustee to the effect that registration of the: Series
19894-1 Oblljzrzon‘under_tne fecurities Act of 1%i3,
as amanded, is'n¢t required.

SECTION 2.: The Series 1989k Oblivation. (2) The Cralit
Agreement and the Credit Ag reelient Obligations are hereby des-
ignated as an Obligation reraunder, duly secured by -the Push
FaClety Mortgage, andlpﬂ!1n‘en the "Series 19898 ObligatIOH".
The Series 19898 0b11gut10n, ir’ the form set forth: 1n Exhibit C

hereto, shall be executed, autiienti sated and deliveied 'in ac-
cordance with Article I of the Oniginal Master Indenture and,
as provided in Section 4 theresf,), shall constitute an
"pnccelerable Instrument® hereunde

IBTILSE

(B) The Series 13698 Oblicati:n shalli not be issued until
all runditions DIEuEdEHt to tte issuance of /tLz Series -1939A
Bonds set forth in the Bond Indenture and Loan-2ox wnmenr shall
have Leen setisfied or waived by Lhe proper park AN 21 partles.
The conditions’ urecede1t to thte delivery of:the Series 1989E
0b11gat10q shall includs, among cther things: '

{1) ¢elivery to the Master Trustee of an Oplnlon
of Independent Counsel ucceptable to the Master
Truef@e to the effect tnat all reqULremenrs and vond1~
t‘ons to the issuance of tne uerle 198YE 0b11gat1onrl
if any, set forth herein and in the Original Master
Inuenlure have heen complied wilkh tnd satisfied; and-

(2) delivery to theé Mister Trustee of an op1n10n

of Indepeudent Counsel cvceptaola to - the Master
Trustege to the effuct that registration of the Series

=)=
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19898 Obligation uncer the Securities Act of 1933, as
amended, is no% required.

,_ SECTION 2.3 The Sexias 13/193-2 Oblizaticn. (A} There is
hateby created and secured hereunder an Obligation to be known
ag and entitled "Rush North fhore Direct Nute Obligation,
Series 1989A-2" (the "Series 19894-2 0b11qaixan‘\ The Series
1989A-2 Obligation, in the! forn set forth in' Echibit D hereto
and in the principal amoun: of i¥,140, 000, shall be executed,:
authenticated and deliveredt in accordance with Article II of
the Original Master Indentule,

(B) The 3eries 19894-2 Obligation shail be in the Fform of
2 fully registere¢ Obligation without coxpous; shall be npum-
pured R-1 and shall be dated the Gay of issuanci of the Series
108%2. Bonhds.

0y The Series 1983A-2 0bltgitzon shall bea: 1ntermst from
its date at-a rate or rate: eanal to the internst accruing on
ami payab-h with respect to the Rush North Shcze Portion of the
Series 1989A Bonds.

- (D} Rush Noirth Shore hereby elects to make rayments on the
Series 1989A-2 Oblugation by cteck or draft hard delivered to
thi2 Bond Trustee or Wy wire transfer to the Bond Trustee, in

irher case delivered ou tae dete each. such payment 1s due.
‘Rush North Shore also heirdr elacts to have the Series 1989A-2
ODngatxon be issuable as a single 0b11gat10r| only in tully
registered form exehanwedble sniely for anothe: fully regis-
tered Dbligation of such series:

TRTITHRE

. (E) The Series 1989A-. Obhligalion shall not be issued
until. all conditions precedpnt to the - issuance of the Series
1969A Bonds set forth in thelBord Indentire and loan Agreements
shall have been sstisfied or waived by Che proper party nr
patties. The conditions precedent to tne delivery of the
Series 198%A-2 Obligaticn shill include, among oller things:

(1) delivery to the Master Trustee of zn opinion
of  Independent Counsel. btceptable to the HMester
- Trustee to the effect th\t all requicements end condi-
tions to the 1ssuance of the Series 1989A-2
Cbligation, if any, set torth herein an¢ in  the
Original Master Indentur2 heve been complied with' and
satigfied; and

{2) delivery tc the Master Trustee of an opinion
of Independent Counsel. acceptable to th: Master
Trustee tn the effect that registration of taie Series
1989A-2 Ubligation under the Securities Aok of 1533,
as amended, is not tegquired.
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SECTION 2.4  Tne Serics 1)89C Oblication. (A) There is
hereby created and secured hereunder an Obligat:on to hp known
as .and entitled "Rush North Shore Medical Center Direft MNote

Obligation, Series 1389C" {the "Series 1989C Obltgatlon f The

feries 1Y89C bbliga\ion,.lﬂ the form set forth in. Eﬂh1bﬂt E
hereto and in the princiyal: amount of $8,320 000, awmll be
executed, authenticated sad  delivered in dvcordance with
article II of the Original W&star Indenture. :

(B) . The Series ..989C Ohllgatﬁun sha11|be in the fo ‘m of a
fully registered Obligation without coupons, shall be numbered
RE-1 2ad shzll o datnd tre day of 1ssuanc0 of tle Series 1989%A
Bonids.

- (C) ”b5 Series 1989C Ohllgatlon shall bear 1nfereJt from
its date al ‘» rate or rates egual to the interest accrulng on
and payable with respect to tie RS Series 1983 lcte.

(P) Rush Rorch Siore her=by elecks to make payments.on the

Series 1989C Obllgurlvn by chacki or dreft hand delivered to the
RN3 'Series 1983 Bond Trustee or sent by wire htansfer to the
RNS Series: 1983 Bond Trustee. in either case dalivered on the
 date each such payment 1f due. Rush North Share also hereby

elects to have the Series 1389%C Obligation be. LSQuable‘ as @

single Obllqatlon only in fully registered foun exchangeable
solely icor another fully registszed Obligation or such seties,

'E) The Series 1989C Obligation shall not be issuedi untii
all conditicns precedant to ‘he issnance of the Series 1989%C
Oblination set forth in the RNE S&ries 1983 Loan Agreement |

Amendivent. shall have been Satlbfled cr waived Lty the proper |
party or parties. The conditions precedept to tha delx:nry cf
the Series 198SC Obligation shall cinclude, \ameng other things:

(1) delivery to the Master Trustee of qn-opinloi
0f Independent Counsel acceptable  to  cthe Master
Trustee to the efiesct that all :equzrvments awi c:ndl-
ticns to the icsuance of +the Series 1989C Onlxglxuan
if any, set Eorth herein and in the Griginay Naster
Indenture have beern LOTP]IEd with and satisfied; and

(2} delivery ko Lhe Haster Trustee of an 0p1p10n
of lndependent Cpunsel, acceptable to  the Mastey
Trustéa to the effact that registration of the Spr1ea
15848C Oblxgatlon uuder the Securities Act of 1933, as
anended, is not required. ‘




UNOFFICIAL COPY

|




*! -.‘ e R
Wbt . B < =
el (13l R-mr‘ 1

UNOFFICIAIT COPY

ARTI(LE 11I.

SECURITY FOR THE 1989 OBLIGATIONS AND O7HEFR
SECURED OBLICATIONS ISSUABLE HEREUNUEQ

SECTION 3.1 Security fax Series 1989 0Qlligations. aond
Other Equal Prioxify Obligatiung. The Series 1639 Obligations
are Obligations d851gnated undar Section 208 ol the Original
Mastar Indenfture as BSecurad Cﬁlzgatlons, secur:@ by certain
desiyna® ec security (1nclud1nq without 1limitatien, liens,
lottpra cr lines of credit or. znsurance) of the vorporatJnn or-
of aitotner Membwr., The Serius, 1939 Obligations are also desig-
nated &s- Push Mnrtgage Obltgatlons to which the securlty o0f the
Series 150, Mot:yage, the Ser*es 1987 Mortgage and this Swrles
19BSA Mortg'q= wnd any qubaequent Supplemental Master Indenture
which shall e sissued as a pzrt of the Rush Facilities Mortgage
is extended ard 1ncorporatv@ equally and ratably with the
qerlos 1985 A &nd-8B Obllgaulans and the series' 1387 Obllgatlon
pursuant La Sectiop 208 of thne Original Master. Indentire and
Sections 2.2 and 2.30f the &eries 1985 Mortgagi:. The Series
1985 A and EE Obligations, the 3eries 1947 OLllgatxou, the
Sories 13a¢ Otligations.end cther Rush Mortgage Obligations, if ,
any, which the Corporatied shill designate to be issued under L3
and pursuant to the Rush ramilities Mortgage shall in all 8]
respects be egually und ratadiy secured thereby, without peef- P
erencge, priority or d:st1nct1o'-,n account of the date or dates k‘
or th° actual time of issue or arturity of such Rusa Mortiage G0
Ohligations, as a result of whicha'l Rush Mortgaze Obligakions e
at 21y time issued under the Rush Facilities llgrtgage shaal
have the same right, lien and prefmrence-under anl by virtue of
211 . the Rush VFacilities Mortgage. ' Acditioniil series of
Obligations tc be so equally and catably “securec hereby shall
be issued pursuant to one or more subseouent Supplemanfa]
Maater Indenturas which shall provide for incocouration in the
ush Facilities Mortgage thor outsrand1ng nn._ §i1ch equal and
ralable b@SlS. However, &ddit 1onal series of Opligations no:
dey 1gn¢taﬁ as Rush Mortgage thlgal1ons may be 1issuved pursuant
to one or mure Ssubsequent. Su:plem=ntgl Master Inienu'res which
may provide for separate SEFurlty and other terms.

SIECTION 3.2 pPesianation _by the  Corporaticn. In order
for additicnal series of 3Secured Obligations to e Rush
Mortguge Obligations, the Cor:uratlon shall desigiate; in writ-
ing, to the HMaster Trustee the equecl priority status cf the
Securikd Obllgatzons to be so issued. '

. ARTICLE IV.
REDEMP'TION (F CERTAIN SéRIES 1989 OBLIGATIONS

Sl CTINN 4.1 Bndmp.tmn.suhe_muﬂ_im_l_anﬁ_&uﬁﬁ_.
1&&3&1_@\1@1%& The Series 198%A-) Ubllg ition and the
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Series 1939A-2 Cbligation .shall Dhe redeemable prior to
matuc1iy, in whole ..r in part, in accordance witil ARTICLE VI of
the rebpertwi Loén Agreement~. The giving of notlca to the
rmgzstvred ovrers of the Jer.es 198%A Bonds plrsuant to the
Bond Indenture shall, thhout fhrther notice or action by the
3ond Trustwe, the Corporatlan or Rush North Shire, comstitute
notice! of redemption of the cosrresponding amoun's of prlrcnnal
on .the Series 1989a-1 Obligation and the 3Series. 1985A-2
(bligakion, and the same shall, thereby, hecome iue anu payeble
on khe date of redenptzon of the Series 19893 Bonds and at &
tetal ‘redemption price equal to the redemptier price pay«ble
with respeu to the Series 1989A Bonds, all ss provided in
MFT]CLF VI of the respective Linan Agreements, '

SE!‘"i‘“ON 4.0  Redemphion of the Series 1943C Obligation.
*he ‘anzzes 1989C Oblication shall be redeemable prinr to matu-
2ity, ‘in whoie or in part in accordance with its tzrms and the
terms‘n ARTICLE VI of the RNS Series 1983 Loan Agreement with
Jespect tg the RNS Series 1983 Note. The giving of notice to
the. reg:;ue.ed owner of the RN3 Series 1983 Bund. pursuant to
the RHS Series 1983 Bond Indenture shall, yrithout further
notucp or action by the RNS Series 1983 Bond '‘rustee! or Rush
Nockh Shore, conatituke notice of redemption of the ccrrespond-
ing amcuuts of prizeipal on the Series 198%C Dbligal 1on, and
~he samw-aha)], theiebr, becone due and payable on thr date of
redemptlcn of the WIS Series 1983 Bonds ard at a total
redemptlon price equal re the redemption price payuble with
reape¢t to the RNS Seriel 1483 Hote and the LNS Series 1983

3onds. J

W
@
o
op
b
@
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ARTICLE V.

PAPTICULAR COVEHANT, AN} ACRFEMENTS OF THE '
i kOREORA;ION ,
 SECTEON §.1  Qupership ._of _ Mortgaged  ‘roperly. The
CO{QO‘at,on covenants and warrants that it (und not Eush North
Shore) is the owner and is now lawfully seized iad oowsea;ed of
and hp?db goud and marketable fee simple title "0 rhe!Mortqaged
Prmpe Lywhnre1nbefon= conveyed t¢ the Master Tuus*e*=tree and
clear af all liens, security 1nte~ests,\ ch“‘ges and
encumizances wha*scevwr, puxcept Permitt - hncumnmancey and the -
Co:po“atmon has goodirlth, i'ull power «nd lawlul aufnor1+y to .
couveb, transfer, mar“gagn and grant ¢ 'ecurlty "interiist in the
sanewto\the Master Trusbse for the vyis and |urposes -in this
Seiies 1959A Mortgage set fouth; and 1y will preserwi, waryant
and ﬁe‘pnd such title unto the Master Trustee against all
clhims and demands whitsoever.

. SECTION 5.2 Furiber_ hssurances: Additional . Propeity.
(a) The Corpornt1on will do, execute, acknowlelge anml deliver,







NI B )
.

o1 awse to be done, execut=d, acknowledged :nd deliﬁered 5.Jch
agxeempnts supplemental hereto and all such further acts,
deeds,; conveyances. - mortijages, assignmencs, 1nstruments,

transfvrs and assurwnced as the Master Trustee reasonably may
requzrp for the bstter assuring, transferring, nortgaging,

cenveying, nledglng,.3551gn nyg and confirming unte ‘the Master
Trusteg all and singular ‘the Mortyaged Properiy as now or here.-
after constituted,

(bn All right, title and interest of the uOI“O!atIOD in and
to all improvements, betterments, renewals, substitutions and
replacements of tne Mormgaued Property or uny par: thereof,
boreafter constructed or ac;u1red by the Curporation, immedi-
ately wpon such constructlon or acquisition, .and without any

fatther mortgaging, Lonveyance or assignment, shall vecome ¢nd

be pari-of the Mort;aged Pr)perry and shall e subjéct to =he
lien arnd security ;1te1est;)f the Rush Facili ties Mortgage as
. fully and completely and wwth the same efferct as ‘“hongh now
“owned by ‘tle Corp)ratlon, but at any anil &ll times rhe
Corporation will etvcute‘anq deliver, or cawie to be executed
end delivered. to the MestQ' ‘Trustee any and all suzh Ffurther

ssuranees, moztcaqﬂs,.cunvejances or assignments therefor and
othier instruments wikh 1espect thereto as tle Mastvt Trustee
may reasonasly :equzrw fqr the purpose of expleSﬁlv and specif-
ically subiecting tre Sne tw the lien and security intervest of
the Rush Facilities MortgageII

SECTION 5.3 Maivkenanes” '¢f Mortgaged . Property. Other

Llhnihuggmplggnge_y11h Jiawg, _Etc,  Without 11ﬂltlng the provi-
sions of Article IV of *he Original iaster Indenture and BXEAT

as hereinafter set [orth'in Article V) hereof. the Corporaztion

shall (:) promptly lepalr, restore oi /tabuild ‘any buildings or
improvements now or hereafter on the resi property included in
the Mortgaged Property uhllh may become danaged or be de-
stroyed, (ii) keep the Mortgaged: Property in good eondition and
repair, without waste, and Eree [rom all claims, liens, charges
andl encnmbrances other than Permitted Encumbrlm»ra {iii) com~
plete within A reascnable tine any building or "buildings now or

at any time in the procesi of crection wupin the Hortgaged

Property, and (iv) comply wilth all requ1rementM of law, includ-
in¢ but not limited to municipal ordinances, with raspect to
the-Mortgaged Property and the use thereof.

SECTICN 5.4 Mainteranga of Lien: Recirding. (2) ‘The

Corporation will, at its expense, take ail ne:essary action to -

ma:nta1n and preserve Lhe lien and security. interest of Ihe
Rush Fa0111t1es Mortgaqe ﬂo long as any amount of Rush Mortgige

! (b} The Corperatlon wull, forthwith after :he execution and
delivery of this'Series 1989H\Mo:tgage and thereafter from time

-16-
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|
| : .
to time,. cause the Rush Facilities Mkrtgaja (including any
amenﬁmént theretc and supplelients thereof} and any financing
statonents in respenrt thereof to he f1]ed, reqgistered and  re-
curdvd 1n such mannar and in huchlp]acea as may be required by i
law Ln order to publich nctice of ang fully to, perfect and pro-
tact! the lien and security inkerest nerenf upon' and tie title |
of the Corporazuion %o, the Mortgaged Property, and from time to i
tive will perform or cause t> be pdrformed nnr nther .act as i
|
|

3
¥

provided by law and will exequte or cause to le executed any
and 'all ccatinuation stdLﬂmerts and further irstruments that
may be tequired by the Mastem Trus:se for such- publication,
rerfncrlon and protection., Eicept tn the extent it is exempt
the Corporation will pay or cause lo he paid all
fiijgg, registration and - recording fees inc.dent to -suth
filing, registration and recording, and all ox;on es Jncjdpnt
to tue oreparatlon, execul:ion and au Knowledgmert of such in-
strunents of further assuranci, and all federsl or state feas
and uthe' similar fees, dulles, imposts, asse»umunrs and charg-
es atising (out of or in connection with the oxecutlon and de-
livery of the Rush Facilities Mortgage and such 1nstrumeuts L
further assuranze. '

RECTION 5.5 Dcparation’s Right of Possession. So long
as the Oorporatlon “41in full compliance wilh the terms and
prOVLSIOWS of this Serirs 19898 Mortgyage, the lo: :poration 'shall
be ruffered and permxtreu .o rossess, use and anioy the proper-~
ties and appurtenances constitnting the Mortgaged Property.

ARTICLE VI.

ISTIOIRE

RELEASE AND SUBSTITUTION OF PROPENHTY .

ECTHON 6.1 1d1;ioqm_(9$mhyh,Lj‘y,iga" In addition to
the requ#remonts contelned in ‘Article IV ui- th2 Uriginal daster
Indonture, s0 long ¢ no default shall have orcurred and be
conognuxng under the Rush facilivies Mortrag‘ the Mastpr

_ Truotee shall release any of the Hospital Facil LieS‘or other
j . real property subject to thre lien,of the Kran Fazilities
: Mortyage upcn receipt by the Master Trustee of tha following:

{a) HWritten Regusst of Cirporatinn. A Written Request of
the Corporation for such relesse, desoribing the property to bhe
. releised ; (referred to in this Article VI as the ”Releaued

Propecty™):

ib) Certificate of Corporation. A certilicate
Lurpuraflon to the Master Trus:ee certfifying:

(1) The fair market valme of the Released
Property and of the property (referred fLc: in this
Arrlr]e VI as the "Substituted Property”). other than

the

of

-17-
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uash‘i to be substituted for the ReleaSe13 Property
pursiiant to the terms heriof; o

J(Z) The dis@osition to k¢ made of“ih% Released
Property and the consideraticn, including . the fair
markist value of considerntion other than ‘cish, to be
received for the Released Property; :

(3) Tuat the Qispositimn  of the Released
P‘ouerty and the subsititution therefor of the
Substituted Property wi"l not materially ' adversely
aerct the operations of the remaining - Hospital
Facilities or any other properties of the Corrporakion
- or any other Member or tlie ability of the Coirporation
or any other Member to :fatisfy its obligutions under
“Vap' Rush Facilities Mortgage, . the Rusih Mortgage
Gblinations or any other Obligztions and will not ma-
terialiv reduce or adversely affect income Avsilable
for Debt Service of the Qhligated Group:

(4) “That the Substitute¢c FProperty other than
cash is necessary or useful to the 1malth care,
ﬁducatlon or cgeearch operaticns of the Corporation oc
0 £ another Member; -

-1 (5) That the (afh er the fair ma:xmt value of
thLISUbStltuth Property’. together with casb. if any,
to be rec:ived is &t 1ea;f gqual to the riir market
value 0% the Released Prowercy; and :

{6) That the execulion and delivery c¢f ‘the re-
lease by the Master ‘frustee and” Lh2 subject! 01 of the
Substituted Property ty the liew of the Rush
facilities Mortgage wil., not result in 3 default
thereunder; ,

(c) Appraisal of Rejeased Property. An aryraisal of the
fair| maunet value of the Relwased Froperty basec on its "high-
est wmnd best use" by a member of thi American ]n,t'fv“e of 'Real

state Appraisers (an “*MAL Appraiser"; or by ~anocher erpert
satlsfactory to the Master Trustee;

(d! dopraisal .of Subskiluted Property. An appraisal of
the fair market value of t'e Substituted Proper y based on its
“hlqhe t and best use" by an MAI Appraiser or Wiy another expert
satis Eectory to the Master Trustpe,

(e)  Docuvents of Conveyince. A form of re ease effective
to relesse the property to he released from ths lien of this

Series }989A Mortgace and a Supplemnental Maateraindenture Coli=
stituting a supplement to th.s Series 1Y89%A Morigage and other

ISIIEST
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dcouments reasonably requested by, and in fLrn satisfactory to
the Master Trustee neceisary to ub]ect thz Substituted
Property to the lien of this Series 19B9A Mmrtga]e, the Series
i587 Moftgage and the £feries 19k5 Muquage and, Lf the
Suhst:tubed Property is reil property, an amendment to the ex-
1atxng ALTA Mortgage Loan Polﬁcy or - an add:t;onal mortgagee's
loan insurance policy, evidi encing thet the Substituted Property
is. subject to che.lien of this Series 19B9A Moitgage auryeut
on]y to Permitted Enﬂumbxanves,

(£) Certificate of fospital  Consuitank. If the Eair

maiket value of the Released Proverty when zdded to the fain

mat ket value of other property released pursuant 'to the provi-
4ians of this Article ¥I{ within the same twelve month periecd is
in excess of 5% of the Boik Valuz of the Frocerly. Flant and
Equipment of the Obligzted Group, 2 certificate pf a Hospital
Consultant to the effect set forth im paragrarh &J)(?} of this
Arf:icle /1;

|

(g} Opiydon.of Coungel. A lstrer of Cp)ﬂlOD 'zddressed Lo
the Master Truitee from Independen: Counsel sa% stlctory to the
Master Trustee t7 the efifect; that:

. (1) The relvase of the propert cequestell hy the
Corporation is authgrized hareunder; ‘

(2) The Substitut»d Property is subject: to the
1'en ard security intérest of this Serie:  1269A
Mortgage, the Series 1917 Moitgage and the Serzes 1985
Moctgage subjest only t» Peuniitited Encumbranves» as to
which the attorney render:rg sach opinion may-. rely on
the mortgagee's ‘L. tle insuranci-ralicy referved to in
paragraph (e) above;

‘ {3) The execution and delivery of  the requested
release and the Supplement to this- Series. 19894
Mortgage and the acteptance of the ‘qdh.tituted
Preoerty will not wviclate any provisions of this
Series 1989A Mortgage 0r the related Lban ’gucement
including, without limitahion, provisions theruia) re-
lntxng tuo “arhitrage bonds"; all necessary. action
tequired to be taken by the Coxporatlon and the Master
Trustee to effect the rilease ¢f the Released Fioperty
uﬂd the conveyance of the Substituted Propewcy has
b?en taken;

. (4) The Supplemenial Master Indenture herete and
all other documents reguired tn effect the release of
the Released Property and substitution therefor of the
Substituted Property have leen duly aathtrxzed,
erecuted and delivered and are binding upén the

IRTITISE
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|
1 ,partxes executing ant delivering the same {essuming
due execution bv the Master Traaree) in accordance’
| thhlthe1r respective terms {(except as may be 11m1ted
1 ﬁf pankruptcy laws or Jlaws relating to creditors’

‘ rights); and

(J) To the ﬂnnwleﬂge ~of such counsal,"all
of all federal, state and
Imcag governmental hodies. and agencies have bren

'granted, or no such! permits or authorizations ire

- required,

Corporatzion agrees that (i) the Maste: Trustee shall invest any -
cash delivered o it as Substituted Property in. Permitted

| |
{ SECTION 6.2  Rispopsition of  Substituted . Property. The
|

| Inv05tment‘ pursuant to a3 Wri.tten Reguest of tha urgoratlon
\ «nd any such <ash and Permittnmd Investments, together with any

Investments delivered to the Master Trustee zs Substituted

Property| . shall (be_held iy the Naster Trustee in a separate

trust account forthe beneflt and,snwurlty of the outstandxng
‘ Rush MOthage Obllgatlons; (ii)+ a1l income  from ,9erm1tted
Inqutwnnts pursuant t©o thlS Sactitn €.z shall be segregated in
such trust account and ayhlled to the payment of 1ntﬂ1est on
the  Rush| Mortjage Obligations when and as the same become due,
(111) funds from timz2 to /time on deposit wikth the Magtez

geficiencies in the amounts teyiried Lo pay interest, ami prin-
Llpal 1m the order 1listed,  {due on the BRuch Myrtgage
Oblxg¢t1cns, and to the ex.enl, fvnds are used to make Lp such
defﬂ019nc1es, the Corporatlon w111* TakE pawment o;rectly to the
quter Tzustpe for depos1+ in such trust acccunt in the amount
of dny such de£1c1enC1es}fort with; and {iv) at such time as
the ‘amount on depesit in ;uch trust accounk (other than ‘inter-
est -income on daposit themelnxwhlch has becn segregated a5 1in
this Sechion proviaed): equals or 9xcavds 5% ¢f the Book: Value
of the rroperty, Flant and Ecuipient ‘of the Obligated Group,
sucly ncmpyu shall be applied py the Trustee to the prepayment
af 3b1*qat1ons entitled to the  security of Porh Mortgage
Obligaticns in the same mannz2r as MNet Proceeds t;asuan‘ to
Section 410(b) or 411(b) of the Original Master Indentu:

| SECTIQN 6.1 ggnzﬁniﬁngg;_gghaigg, Notwithstanding any-
thinig set forth in this Article V to the contrary, so long as
no defrult shall nave occurred and be continuing under this the
Mastiar Indenture, the Master Trustee shall release peortions of
the ‘Hospital Facilities o: other real‘ property subject to the
llen ot *the Rush Fac111tles Hartgage; provided, however, that
such releases shall be’ llmlted to two separate releases during
the term! of the Rush ‘ac111t105 Mortgage, the total appra1qel
f3ir market value of pmopprty released pursuant to botia such
ceiepses shall not exceed §5, 700,000 and shall bhe baszd upon
recetnt hy the Master Trustee ot the following: ‘

-20-

Trustee pursuant to this 3ectidn shall be uspd +0" make up any

ISTOERE
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(a) Hritten Requsst of (orporation. A Kritten Reguest of.
. the: Corporation for such velease, describing the Released i
Property: | ;

| (b) gCertificate of fCorporation. A certificate ‘of the
' Corporatlcn to the Maiter Trustee certifying: B

‘ (1) The fair market value of the Released 8
Propecty and the cumulative €oir macket value of prip- ' 4
erty previously so releared, if any, and the Releaied :

;Property: ]

i ‘ (2) The dispoesition to be made of ‘he Releaized '

j - Propecty and the considaracien, including -the fair | ' “

| marke® value of censiderution other than money, to' be Y

1 received for the Released Property; _ ok

(3) Tha: the digposition of the Released ' i

1 Property will oot wmaterially adversely aifect. the | 4

L operations of Zhe remaining Hospital Facilities or amy | A

other proper*lpb ot the uorparat1un or the ability of | 3.

¥ the Corporation ko satisfy i¥s obligations under Lhe ; il

3&; Rush Mortgage Obligetion: or the Master Indenture ind i

o, ~will not materially reduze ar adversely affect Incime ! g

L] Available for Debt Servige 5 the Obligated Group; s K

W ‘ : 1

; v (4) That the execu:icy” and delivery of the te- g il

? ~lease by the Muster Trustez will not result in a g. ilK

i) default under the Master Indentdre; and ES W?

Nt i }
g}' - {5) That all perm;ts and aulhorizations of 31l Ll

'ﬂﬁ federal, state and local governmental. bedies and ;

dis : agencies have been grantud, or that no such ‘permits or I

1 | . authorizations' sre requiged; |

0 | _ _

{3 ‘ (<) 599151;31"41 rﬂﬂiﬁﬁﬁndmjmgphltx A0 appraisal of the 4

% falr market value of 'the Released Property vased on_its "high- 18

% eat and hest use" by an MAI sppraiser or by another expart sat—
facrory to the Master Trustee;

i (4) Form of Release: ¢ form of release effactive to re- L
5; C Ieese the property to be rvleasea from the llen of the Rush y
_4; Fu(llltl@S Mortgage; L

! (em QLlﬂlQnmgi_aéunﬁﬁﬂ A letter of opinion addressed to

% the Master Trustee from Independent Counsel who is satzsractory Ea
|
\

‘ ' to the Master Trustee, the Bank a&nd the Par+1c1uan toi the
A3 effect! that:

x ' (1) The release of the propirty requested by the
Corporat:on is authorizet hﬂreunuer,
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|

|

} (2} The execution and Gelivery of the requested
! telease will not violste any provisions of the Master
g ; Indenture or the Loan . Aqgreements incluvding, without
¢ 3 limitation, the provisions therein relating to |
o : "arbitrage bonds”; all necessary action required to e 1
. P taken by the Corporation  and the Master. Trustee to -

; L aeffect the release of the Relzased Progerty have ‘been
v | taken:

‘ (3) The release aud all cother docunantq reqw1rPﬁ
to effect the release of the Released Propecty  have

X heen duly authorized, e¢xecuted and delivared, and are
N birding upon the partxe: ezecuting and de11v9r1nc tha
Al same _i: accordance with' their respective terms (eureﬁc
¥ i 23 may he limited by bankruptcy laws or laws relgting

to creduicor’s cights by the dvazlablllty of eguitable
remedies): and

i (4) To(the knov]mdae of such counsel dll permits

andl authorizatiors of all feleral, state. and local

‘ governmental bodtes and 'agencizs have been granﬁed, 01
that ne such permi’s or uthorizaticns are ruquteﬁ

-,

: ¥ The Corporation. agrees that in the event of a sale ¢ any
R : property released pursuant/ to this Section the Corporation
o shall apply the net proceeds of such sale of the Released

FProperty to the prepayment of “Cpoligations antitled to tlie se-

curity of this Series 1989A Mortoeve in the same menner as Net
. Proceeds pursuant to Sectiorn 410(bj or 41l(bh} of the Criginal
4 Master Indenture.

. {RICISE

j SECTION 6.4  Inclusion of Certain 32 “L;.LQL‘-@.LJ;QE&L\:I._@_Q -
| Release of Certain Mortdsged Property. ;

3 ' (2) kotice Regarding thn Series 1976 Motlgaged Froperty.

" 1 The Corporation covenants 2awrd agrezes that in connection with
‘ . the release for any reaso1 of the Series 1974 Mortgaged
b 3 Propirty from the terms of .the Series 1976 loczgage, the
o 4; Corporal:ion will give notice to the Master Trustee  cf the
?; i forpuration's intention to gprovide for such release (Lot less <
\ than 30 days prior to the data planned for such release

{b) Convevange of {he Series 1976 Moxtgaged Propexty. - Upon 5
3 sach release, the Corporaticn wiln cause the 1376, Mortgajed '
Ly i Property tc become subject tu the lien of the Rush Faw-lltles
- Mortgage by delivery of documints of conveyance (1zmxlar tv the
documents to be delivered pursuant to paragraph (e} of Section !
5.1 hereof) for the purpos? of reundering the . Qer1vs 1976 "
1 Mortgaged Property as of the time of such release subject to N
: thr lien of the Rush Facilities Mo:tpage. ‘ : '
}
|
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(c) Condition ol the Saries J976 Mortdaged Propayfy. The
Corpo&atton will cause the fLeries 1976 Mertgaged Propeity to be
50 ccmveved free and clear_of all Ilens,'secutxty interests,
chargbs and *ncumbran“es whatsaever, exﬂept "pParmitted
Encumidrances” pursuant tol the Series 1976 ﬁoxtgdgp and
"Permﬁtted Encumbrances” puriuant to the i‘aster 1nden{uvﬁ

(d) Agad,mig_fngilitiga_haxhﬁl Anythlng in Art1che VI or
zisewhere in t%is Series 17894 Mortgage, in the Secies 1987
Mortgaye, in the Series 198= Mortgage o: in Section 417 of the
Origiral Master Indenture nctwlthwtmmdlnq, that portlon of the.
Mortyagad Prouperty dcs1gnatnd as "Parcel 3* In Exhibit A hezeto
an@ comwrsnly referred to as:' the "Academic Facilities” ihall be
released from the lien of the Rush ffacilities Mortgage in che
evernt subdsUintially all of ihe Series 1976 ‘Mortgeged iroperty
is ad&ed thareto as provided: in this Section, such reledse to
he as of the ‘tims: ronveyaire of %he Series 1376 ertgageﬁ
Froperhv ie made pursuant 'to pavagraph (b)Y of this iection.
The Master Trusiee ~nall coojlerate with the Lorporablon in the
nrepararlon and ezecuiion of Arstlumnnxs of conveyance: Lo re-
leuse the Acadeinic FPFacilitien in accovdance with tha tarms of
“this Section. : .

(e) NQ_Bﬂgulzgmgnh.La_Exnaan_Li_ﬁ_E;ngagwe;si Nothing in
*his Section €.4 shall din any way (i) require or direct 'that
the Corpor.tion prepay the bends issued pursuant to the Series
1976 Indenture or take any nther action to clear the Series
1476 Mortgaged FProperty fron the . lien of the Series 1976
Mortgage prior to the maturity of &vch bends, (1i) effdct the
power of the Corporation t» release— property pursuant to
Sectiun 11.2 of the Series 13976 Mortgage or (iii) affsct the
power of the Corporation with respect “ta, the uyale lease or
other disposition of Property pursaant tu Szetion 417 of the
Original Mascer Indenture.

Ietgtsﬁ

ARTICLE VII.
REFRESHENTATIONS

(A) The <Corporation repre sents ard warrants that 311 rep-
cesentations aml warrantiazs ¢f the Corporation contained in
_ 5ect10n, 403 cf the Original Master Indenture, and (BY  Rush
North Shore represents and wirrants that all representiations
and warranties of Rush North Shore -¢ontained in Section 201 of
the Rush North Shore Supplnmental Master Indenture are, respec-
tively, true and currect on the date hereof with the same
effect! as if said representa:ions and warranties wers made
herein' on and as of the date liereof, previded, in both' cases,
that the references to the Mas:er Indenture shall Fe deened to
includd the 1985 Mortgage, the Series 1947 Mortuage, thi: Rush
porth Shore Supplemental Master Indenture and this bnrles 19894
Morcqagp






ARTICLE VIIIL.

ALDITICNAL REMEDIES

SECTION 8. Separate_ Remadies Heleupdsar. Pm quant  to
Section 507 of the Origirul Master Indenture, any moneys re-
ceived by the Hazter Trustée pursvant ko the r1ghtnl of the
Master Trustee and the rights of holders of %he Ruih Mortgage
Obligations and@ anry other Lolders of Obligaticns ‘sizcured by
this Series 1989A Mortgage tc realize on the Mortgaged. Property
shall (after nayment of the osts and expenses of the proceed-
ings tesulting in the collection of such moneys 2ad of the fees.
of, expenses, liabilities and¢ advances incurred or made by the
Master T*Jste any relatedd lssuers and - auny Related Bond
Trustees, clud1ng the proceedtugs dmscrxbed in eutxon 8.3
hereof) be -syuplied first to.the equal and ratable bnneflt of
such holders and thereafter s provided in Section 517 of the
Qriginal Master Irdenture.

SECTION B.2 Saae _of Moitaaged Property.. In ca<se of any
sale of the Mortgaged Property, or of any part theraof, pursu-
ant to any judgment Or decrze of any court or uthqrwase in
connaction with the enlog¢cemant of any of the terms' of this
Series 1989A Mortgage, ‘the principal of the FRush'® Hortgage
Jbligations and any other OLligations secured by thl“ Series
19894 Mortgage, if not previonsiy due, and the 1nteres#'accrued
thereon, shall at once becwme -and be ilmmedlately 1uue and
pavable; also in the case of iny such sale, the holder% of such
Obligation or Obligations may: bid f&r and purchase the' property
being sold, and upcen compl:ance with the terms of sale, the
holders of such Obligztion or Obligations may hold, retain and
possess and dispose of. such property du thezr_ own &bsolute
right without further acuountabllzty, and Lhe holders #f such
Obligation or Obligations at iny such sale grall, in paying the
pucchdse price, turn in such Obligation cr Obligations'at par
in lieu of cash to the ampunt which shall, upon ﬁlotrzhu ion of
the net proceeds of such sale, he payable there‘"_Jursnant to
Article V of the Origipal Master Inuenture. i case the
amounts 350 payabie on such Otligation or Obl{gationz siail be
less than the amount due thereom, such Obligation or
Obligatioas shall be returned to the holders thereof iter a
notation of such partial payment shall have been made thereon.

SECTION 8.3 Expenses  of  Proceedings. In any sait to
foreclose the lien of this Series 19892 Mortgage, the¢ﬂ shall
be allowzd and included as additionsl indebtedness in the
decree of sale all experditures and expenses which may he paid
or incurred by or on behalf to the Master Trustes or any holder
of the 5pries 1989 Obligations -{or of any other holde: of a
Rusk Mortgage Obligation), for reasonable attorneys' fees,
court costs, agpraiser's fees, outlays for documentary and
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‘expert ev1denue, stenographer charges, publication costs and
costs of procuring title finsurance policies (which fess, charg-
s and costs may be e:tlmated ag to items to be wxpended after
antry ' of the derree), and aill other expenses as u.e Master
. Trustee or such holders, may‘deem reasonably necegsary ' to pros-
ecute such suit or to evidenie to bhidders at any sale which may
he had pursuant to such decrse the true condition of the tfitle
to or the value of the Mor: qaged Property. All expend:tures

and expenses of the nature’' in this bectzen ment*oxed ghall.
become S0 much additional indebtedness secured hereby 3nd shall

he immedistely due and payible with interest thereon at the
highest rate in effect under the Rush Mortgage 0b11qat10na when

paid oz incurred by the Nauter Trustee or such hmlders.- In

addition to foreclosure pro'eedana, the above provi ‘sions of
+his paruazz2ph shali apply to (&) any proceeding to which the
Master Trustes or such holders shall he .a party,. ¢ithar as

plaintiff, <¢ldaimant or delendant, by reason of the Rush
Facilities Mozigage or a msh- Mortgage Obngmeon,‘ {b)

preparations for/ the commencemant of any suit for Earaeclosure
hereof after accrual of suda ‘tight to foreclosure ‘wiether or
not actually commeaced; or {c) . preparation for huﬁdafense of

or lﬂvpstlgatlon of  aay thrﬂauened guit, claim or 1roceedlnq3

which might affett the Noftghdei Property or the qecu'lty here~
of, whethér or not actuall; comnenced.

SECTION 8.4 Amntms.n._,-..ﬁ._asmzm Upon ot at &ny
time after the filing of procoedings to forecloge this Series
1989A Mortgage, the court. ir whiehd such proceedings are filed
may appoint & receiver o5 the’ Mortgaged Proper1; Such
appointment may be made eitaer befeie or after sale, without
not1ce, without regard to,k the solvency 'or 1nsolvenvy at the

time of application for such receiver of rhe person 0i; persons,
if any, liable for the paymehi of the Rush Mortgage =oligations

an: -without ~egard to the then value of the PﬁopcrLy, and the
Master Trustee may be placad iln possession <« the Mortgaged
Property Except as limited by or otherwise prc';ﬁed with re-

spect to the pledgs of recei ‘ables in the Series 1975 Mortgage,
the receiver shall have powa1t tD collect the rents, gsaes and
profits of the Mo-tgaged Prcperty during the pendency cf such
foreclosure suit as well as‘during any further Lime: @hen the
Master Trustee, its succesiors or assigns, ercept for the
intervention of such receivar, would be entitled to collect
such rtents, issues and profzus, and uther powers which may be
nesessary or are usual in such cases for the p;oterrlon, posS~
session, control, management and operation of the! ‘Mortgaged
Droperty during the whole of said period., The cour*;flom tlmP
to time may authorize the rerelver to apply the net:income in
the hands of such receiver & payment in whole or in part of
tbe Rush Mortygagz Obligatinms,y or in payment of | any . tax,
gpecial assessmen: or other lien which may be or becoire superi-
or to the lien of the Rush Fiizilities Mortgage or supprior to a
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decree fnrecloszng the Rush Facilities Mortgage, prOV1ued such.
application is made prlor tn such fareclosure sale, '™

ALTICLE IX.
MISCELLANEGIS FROVISIONS

SECTION 9.1  Covenant __to  Pay _ the  Series _ 1939
Obligations. The Cecrporatidn agrees that it' «#ill duly and
punctually pav the principai of and premium, if ng” and inter-
est on the Series 1989 Obligations om the dates, at the times’
apd at *he place and in the manner provided in the ‘Series 1989
OnlljitIQHSp the Rush Facilities Mortgage and the Original
Master Tndenture, when and 35 the same become pafakle, whethar
at maturitv, upon call four redemption, by accwler!tton of matu-
rity or . oiherwvise, accozdnxr to the true 1ntent13nd meaning
thereof and eeoreo?. In addition, each Person becnmnng a Member
of the Obligaled Group purswant to Section 404 ol the Ariginal

vaster Indenture will uncontlitionally and 1rrev0Jabxv agree to
make payments upon fie Serlzs 1989 Oblxgatlrns

SECTION 9.2 . lacorpora’, LQn_JuL_;n&_MAhLaL_lndﬁn:uLe The
provisions of the Mastes Inijeinture as suppleme“ted tn date are
ingorporated herein by Uiexence, and in all rnsnwcts not
inconsistent with the terms (and provisions of thlh 5&tleb 19894
Mortgage, the Master Indertu ré 'is as supplemented towdate hare~
hy ratified, spproved and cour “tned.

IN WITNESS- WHERECF, RUEHePR”SWVTERIAN -ST, LUKF'S MEDICAL
CENTER has caused these presentr to be signed in its name and
on its behalf by its Vice Fresidenl and its corpiriite seal to
be hareunto affized and attested by its-Assistaat Secretary,
RUSH NORTH SHORL MEDICAL CEQ“EH{has causen these presents to be
signed in its ncme and on its behalf by 1ts Vice Pr=51dent and
its ynrboraue seal to be he: eunto affixed and atinﬂted bj its
——iime Secretary, and, .0 evidence its theptqnce 0i “the
trusts hereby created, CONT HENTAL BANK, NATIONAL ASSCCIATION
has causaed these presents to be s'gned in its nawe snd on its
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hehalf by its Vice President, its official seal to b P“hereunro
affixed, and the some to be attested by its Carpo"atw‘Ploducta
Officer, all ‘as of the day and 'rear first above written.

RISSH~PRESBYTERIAN-ST. L UKE'S
NMEDICAL CENTER

QJ.n._ \L. &A‘M.«g

~vice P e51ﬁent .

’SEAL) ‘

TW Lhmb40%‘ | | .

n3siétant Secre.acy

RI'SH NORTH SHORE MEDI fL NTER

Bj(::E/Z%%€7 /- :;%%éadéf‘zfﬁf

ts Vice Pre51dent- f ke

(SEAL)

htt 4

i Its Secrétary

ISTHIRG

CUMTINENTAL E&RE, NAT TCNAL
#SHOCIATION

B)’ — 4’. o A
ice Presideny
(SEAL)

A&tns

Its Corporate Products Cf

4_4L44*~¢42£Jéf2<ﬂgf§f.ﬁ

2w ey
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88 o - | l
COUNTY OF COOK ) ‘ :

, |
I, s o Q%” <l ., b‘otarj Publiry, du ereby cer=
tify that fzgzgg_xhékuﬁmzhxé and S éf?k? —¢ person-

all¥ HKnown to me to he tae ame persons \059 ‘names are,
respectively, as Vice Paesu‘ent «nd au _____ . Secretary of 3
Rush Nerth Shore Medical C=n~c<"t' an IJlmo...s not _For profit
corporation, subscribed to the 'foregoing 1nstrumcnt, appeared:
before me this day in  pershn ani severally acknowledged that
they, being thereun* oiduly uuthollzed,‘51qned, sezled with the
seal of said corperation,iard delivered the seid instrument as’
the frée and voluntary act af siid corporalan unu as their own
free and voluntary act, for tha uses and purpo"ﬂs thereirn set

forth. :
GIVEN under my hand and notarial seidl this Eim day of
August], 15%89.

STATE OF ILLINOIS )

: P77
otary Py
Cotnty, /Il]1n01s

(SEAL)

#y cormission expires::

v

IRTOERE

OFFICIAL 5L
QUSAN JANE EBEL
FOTARY AUBLIC STATE CP A LIS |
HY CORPRSSION EXP. ALY " ),1098
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STATE OF ILLINOIS )
. ; ) -85
COUNTY OF CHOK }

| ‘;%fg?igzi__ @ Notary Public. do hereby cer-
tlfv tHat - Dl _4d____"__‘and Jelasdy ..., per-
sonally kncwn to me txv b the same persons whos ldmes are,
respectivelly, as Vice Fresident and as Corpoxat9 ‘Products
Officar of: Continental BanK, Natlicnal Association, subacrxbed‘
to' the tor3901ng instrument, appeared before me thz “day in
person and severally ackrowledgel! that they, being; thereunto
duly autborized, signed, sealnd with the corpnrnte ‘seal, and
deliverad the Qutd instrunent ;as the free and voldntary act of
said Coc¢voration and as tpezr ownn free' and vo]un*h:y %ct, for
the uses ~nd purposes therein et forth.

I .
; _ 4
GIVEN und=r my hand 'and notarial ‘seal ‘this%éZL; day of

| August, 1989.
/ Gt/

hotany”Publ € in dlﬂ 01 C*ok
Counly, {}41n01s

{ SEAL) | : .

My commission expires:

’

; CFIICAL SEAL

| SSAI L JANG QUELEL.
TOTARY (1K STATE O & £9gs3

‘ Y COMMIECN B, ALy 1), 1008
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EXHILIT A

iﬁt11um HU1Md1ng]
1,50 w Harrzwon Bt
Chirmage, Illinois

‘paxcel .l

‘A TRACT OF LANU IN THE NORTH. BEST 1/4] OF SECTIGN iaé'DpWNSHIP
39 NORTH, RANGE 14 "EAST OF THE THIRD PRINCIFAL; Im&pIDIAN
' DESCRIBED AS FOLLOWS: BEGINNING AT fTHE INTERSECW Gh JOF  THE .
SOUTH \LINE CF WEST CONGRESS DPARKWAY | (66 PERT v-'IbE,E ?ND THE
CENTEK-LINE OF A NORTH AND SOUTH 'VACATED ALLEY IN BLOCK 12 1n
ASHLAND  ADDITION TO CHICRGO, BEING O(;DENS SUBbIVstém 'or THE
SOUTH EALT 1/4 OF THE WQRTH EAST !1/4 OF SAID. %CCT Koz JB. SAID
ALLEY VACATED BY ORDINANCE. PASﬂED JANUARY 20, 9%0 LAS' PER
DOCUMENT. 17£20686; THENCE SOUTH' 00  DEGREES 08 MIhi
SECONDS WEST ALONG THE CENTER LUNE OF SAID VACATER, ALLEY, A
GISTANCE OF 97.70 FEET; THENCE CONTINUING ALCNG S&In CENTERf
LINE A BEARING OY /5OUTH 17 DEGREHS 36 MINUTES 07 LEmm}s WEST,.
A DISTANCE QF 5.83/FEET; THENCE CONTINUING ALONG: SIID CENTER
LINE A BEARING OF SOUTMH 00 DSGREES 08 MINUTES 03 SECONDS WEST, A
" DISTANCE OF 86.70 FEED TO A POINT ON THE MOST SOlTHERLY ‘NORTH
- LINE OF JOT 7 1IN THE- SHIBRDIVISION (BY SANDS) CF /[LaT § [N
ELLIOT'S RESUBDIVISICGN OF 'PART OF BLOCK 12 IN "ASHLAND ADDITION
TO CHGO" REING CGDEN’S SUBRIVISION OF THE SOUTH. EALT 1/4 OF THE
NORTH EAST 1/4 OF SAID SECTIGN 18; THENCE SOUTH 0 DEGREES D0
MIKUTES| DD SSECONDS EAST ALONTCTHE SAIL MOST SOUTHEERLY NORTH
LINE OF LOT ¥, A DI TANCE OF 1.8% FFET; THENCE NORTH W” DEGRRES
25 MINUTES 17 SECONDS TAST ALONG[TEF WEST LINE OF THE] LAST 8.25
FEET OF EAID VACATED ALLEY, A, DISTASCE OF 11 FEET, 10 THE
WESTERLY EX!ENSION CF THE MOST NQR“HWR;Y NORTH LINE CF SAID LOT
7; THENCE SOUTH 90 DEGREES 00 MINUTES ©U SECONI'S EAST ALONG

SAID WESTERLY EXTENSION b“ LOT |, A DIS IFNVE OF 8. 25 FEET TO

THE NORMHERLY EXTLN&ION‘OF THE EHST LTNE QF TFV hﬁbﬂ LO 4 FEET
OF SALf IOT 7; THENCE SOUTH GG 'DEGREES (5 MIWUT\ ql’ SECONDS
WEST ALONG ! 'THE SAID EASF LINE IND THE 'NORTHERLY YXTENSION CF
SAID EAaT LINE OF THE NEST 10,4, FEET OF LoT 7 % "””TANCE )
111.17 . FEET, TO THE NORTH LINE OH WEST HARRISON SUR'VJ!(GG FEET - -
WIDE}; THENCE SOUTH 90 ﬂEGREES Ob MINUTES 00 SECO“DS’FP“T ALONG
THE NOﬁTH LINE OF SAID WEST HRARRISON STREFT; i D;r‘nNCE WF
526.74 PEET TO THE EAST LINE OF VACATED SOUTH MAR:HFKTLD AVENIE
{56 FFbT WIDE) SAID, SOUTH ﬂARSHrIELD AVENUL! VACATED Iy
DRDINANCE PASSED JUNE 7, 1978 Al PER DOCUMEWT: NUQBER‘@QGBB‘WH;
THENCE\NUR”H 00 DEGREES 01 MINITES 14 GSECCONDS AGY ALONG THE
EAST LINE OF GAID MARSHFIELD AVPNUE A DISTANCE )F ﬂgm 30 FEET
T0 THE SOUTH LINE OF SAID WEST CONGRESS PARKWAY . TWINCE SOUTH
87 DEGREES 58 MINUTES 50 SECONT S WEET ALONG THE SDUTH LINE QW
SAID CONGRESS PARKWAY, A DISTAMCE OF 534.62 FEE WO THE‘PQINT

——a— > d.

18t AISLE

OF BEGINNING IN TOOX COUNTY, ILL&NOIS
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[Parking Garage)

601 South Paulina ‘
Chiiage, Illincis 60612’
Parcel 2 |

A TRACT OF LAND Iii THE SOUTH .EAST 1i/4 OF &EZT TONa 18. TOWHSHIP
39 NCRTH, RANGE 14 [EAST OF THE THIRD PIIV‘]I’AT. | MERIDIAN,
DESCRIBED A3 I‘OLLOWS THAT PLRT OF BLOCKS 1. EdD. 2 AlD VA(.AT"'D

STREETS AND ALLEYS (ALW TAKEN\AS A TRACT) IN. U”TON'n ADD[TION‘

TO CHICAGD, BEING A SIUBDIU’LS]ON OF BLOCRE 1, .2 I\ND 3 TN THE
ASSESSOR'S DIVISION ,OF THE EAST. 1/2 OF THE - LMU’I%. CAET /4. 0OF
SECTION 18, TOWNSHIP 39 NORTH, RANGE 14 EANLT OF I'HE THIRD
PRINCIDAL MERIDIAN, DESCRIBED {\S FOLLOWS: -

BEGIRNING . AT 1I‘HE N{]\R"‘H' WEST CORNER CF. LOT» 1! IN THE
RESUBDIVISION OF 10TS 28 TO 2RI AND. THE NORTH ‘10 FEKT | 01' LOT 27

Ik BLOCK 2 1R SUT"Of”QI ADDITION TO CRICAGG: 'IHEN] ‘EAbT )‘lLONu
THE NORTH LIXE OF BLOCKS 1 AiD Zz (ANL THEIR EXT‘ NST )NS) TO A
POINT, 8.25 FEET TAS 3T C)I‘ THE 1/ORTH EAST CORNER. OFI LOTI. 1 IN. THE
SUBDIVISION OF | LOTS: 2‘ TO 3“ BOTH INCLUSIVE,' IN BI.OLK '3. IN
- SUTTOM'S ADDTT;OH AFORESAID; THENCE SOUTH ALUNCY THE CI’NTER 'LINF
- OF THE VACATED 16.L0 FQOT ALLEY TC THE WES""”T.Y'\I;)L'I”'NSIQW oF
"THE NORTE LINE OF L(T 31i I¥ BLCCK 1 IN S<JTTON""‘1 ADD=fTION
AFOKESAID; 1HE EAST 8.2% FLET:TO THE NORTH WE3T i"ORNI‘? OFt LoT
11; THENCE SOUTH ALONG THE WEST LINE OF LoTs Lo THROUGH 16 -BOTH
INCLUSIVE, IN BLOCK 1 in SUTION'S ADDITION A"ORﬂsSAlD, T0. THE
SOUTH WEST CORKER (O 1OT 167 iN BLOCK 1 1IN ‘U’ITIDN Si|ADDY TION

AFORESAID; THENCE WEST ALONG ‘TdL 'SOUTH LINE OF FmID \B‘LO(‘KS 1

AND 2 (AND THEIR EXTENSIONS) T) Tk SQUTH WES!T. CORNER GF LOT. 17,

IN BLOCK 2 IN SUTTON'S ADDITION AFORELSRID; "]'hlsNClL\lHOFlTh HLONG
_THE WEST LINE OF BLOCK |2 TO THME HERELIWAROVE DI aCRI!BED \POlhlr 93
BEGINNING, IN COOK COQUNIY, 1LLINOIS ‘ .

lacadewic Facility]
600 South Paulins
Chicago, Il'linois 63612

‘Parcel 3 o . £ |

A PARCEL OF LAND IN THE EAS ST 1/2 OF SECTION 18” TOW ISHIP 39
'NORTH, RANGE 14 EAST OF JTHE THIRD = PR fluf.?IPJ‘.I..l ME’RT[)]AN
'CONTAINING THAT PART CF WEST. HARRISON "TRiiT VAC ATFD AHOVE
CnRTAIN ELEVATIONS AS PER ORDI.IANCE RECORDED i3 DOwUMFN[ NUMHFR
23002397, LSO, PART . OF WES'!. HARRISON STREET | DE‘DICIXTT‘]J 3Y
INSTRUMENT RECORDED AY DOCUMENT NUMBER 18871919 AND VA( ATEE' BY
"ORDINANCE RECCORDED AS DOCUMENT 23002307; ALSQ,: THB. EAST 1/7 OF
A 16.30 FOOT WIDE NOP"‘}H AHD SOU""H VACATED RJLEY, SAID ALLEY

!HAVING BEEN VACATEM BY' 'ORDINANCE RECORDED A3 DOC'UMEB’T RUNB‘“R"'

5189150;32' AUSO PART 'OF 'THE, NOWTH 1/2 OF VACA'IED WEST IL()UFlNOY
STREFT VACATED BY ORDINANCE RECORDED AS- DOL!NENT NUI"[BEE"

9IIKE

st
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I1a3002337, ALSO, LOTS 1 10 16 N BLOCK 3 OF aUTTONLS ADDITICN TO
CHICNGO IN THE NORTH EAST 1/4 OF THE SOUTH. l":*M:'I! 174 ol :BAlD

SECTION 18, (LOIS 13 TO 16 THEREOH HAVING B”EN RFSUBDEVIDFD

INTD LOTS 1 TO 7 BOTH NCLUSIVE, IN: WILLIAM FALLOW S
nSUHD}" ISION OF SQID\ LOTS 13 70 16 AFOREo\[D),K BDUNDED AND
DESC?IBED AS FOLLOWS: i
BFGIﬂNING AT THE SOUTH EAST CCRNER CF . LOT 12 QF w{BDIVIS]OH or
LOT & IN BLOCK 12 IN| ELLIOT'S RESUBDIVISION ”F PAHTS OF BLGCKS
12 AND 13 IN ASHLAND! RDDITION TO CHICAGO, BE XG THE | SGUTM KAST

V4 OF THE NORTH EAST 1/4 AND A FRACTION N CTHE uOUTH\WESTw

\pVNVR OF THE NORTH EAST 1/4 QOF THE NORTH EAST @f4 OF: NAID
EC"[ON 18; THENCE SOU1H 90 DEVREES 00 MINUTIS: 00 bECOhdS EAST

ALU”J‘lﬂE NORTH LINE OF WEST HARRISON STEELT (6& EPT KIDE) -

”XTVHPFD EASTERLY, A DISTANCE CF 0.66 FEET T¢. ''HEI WE KT LINE OF

qOUTH'“h' INA{STREET (&6 FEET WIDE) EXTENDED NJRTPmRLYp THENCE -

SDUTH 00 OFGREES 00 MINUTES 45 3ECONDS EAST ALOAG LHF WLST’LINE
of °h40 SUUTH PAULINA STREET WD ITS NCRTHIRLY R&TENoIQw

D‘%TA“CE OF 101,20 FEET| TO THE CENTER LINE OF SNID: WAPATED|WFST5

FLDURh)Y STREEY; ”IENCE NORTH 81 DEGREES &6 FIMUTES 45 SECONDS
WEST 1).ONG SAID CEMPER  LINE, A DISTANCE. OF, 133, /m FEET . O A

PCINT;IM THE SOUTH (EXTENSION OF THE CENTER LINE: DF SATD (VACHTED
1§.50 {FOOT WIDE ALLLY: ‘THENCW HORTH 00 DEGRIES ‘OlIMINUTPSwll
SECOND: WEST ALONG SAIp CENTER UINE OF SAID IA“&TFD -ALLEY -AND

118§ &CUTHERuY EXTENSION, A DISTANCE OF 464.37 lEFT\TO A PUINT |
34,69 FIET NORTH OF THE- SOUTH LINE OF SA (D - WEST PARRIaON :
STREE“ AS SAID SOUTH Lik# JF  WEST HnRBISON oTRhET WAS

ESTAEL SHED BY DEDICATION RECORPED AS DOCUMENT' 188"1919, 'PHENCE

NORTH 47 DEGKEES 6 MINUTES 00 ‘ZECONDS WES., A DQSTANCE OF
54.78 FEET TO THE VORTH LINE CF-3AID WEST HARRISDN STRELT;
THLNCE' SOUTH 90 DEGREES| 00 MINUITES (0 SECONELS. EAST{ALdNG THE
NORYH LINE OF WEST PARL]SON STREET, & DOUSTANCE OF L”S 80 FEET
TOQ THE POINT OF BEG]NNING, IN COXK courry IL:IQOLaIKEXCEPTWWG
THEREFRCM THAT PART THFRECF LYING IN VACMCED. l%RRISON STREET
ACCRUING OF LOTE 5, 6 AMD THE WEST 10.4 FRET OF LOﬂ 7 IN THE
SUBDIVISION OF LOT. 5 OF -BLOCK 12 IN ELLIOT'S KRNSUBDEVISION OF
PART OF BLOCKS 12 AND 1li OF ASH.AND ADDITION 10 CH”CAGO). IN
COOK COUNTY, ILLINOIS.

17-18-250~006 17-18+25-003

©17-18-250-£07
17-18-250-008
17-18-250-015
17-18-250-016
17-18-250-017
17-18-405-024
17-18-405-035
5 7-18-406-027
17-18-406-028
17-18-406-02%
17-18-407-032
17-18-407-033

17-18-25,-001,

17-18-401-018;
17-18-400-023
17-18-400-024
17-18-40!~(25,
17-18-40!~026]
17-18-405-027
17-18-501 - 002
17-18-501-003 '
17~ 18-502—004

17-18-102-025 .
17-18-502-016
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| EXHIBIT B

!

SELUIl lns Act of 1933, és amended. | o |

RUSE~PRESBYTERIAN-ST. LUKE'S MEDICAL CENTBR 
DIRECT NCTE OBLIGATION, SERIEC 1989:-1

No, R-1 sw‘,{iea,oo';)

i
|
|
|
1
1
1
)
\
I

RUSL~PRESBYTERIAN-ST. LUBF'“ MEDICAL CFNTLH, an
Illincis not for 'profit corporation . (the "Coxpordflon‘),( Eor

value received, rernb; promises to pay to the ILLINOI»1HLALTH.

FACILI?IES AUTEORILY (the “Ruthority"), or registered ‘gssigns,

the prlnclpal sum 0; F;FTEEN MILLION “HREE EUNDRE) SIXTY THOUSAND ‘

‘DOLLARS.v

‘Thi° Direct Note JbllqatLOH {the 'S@fiEa LQSQA 1
Obliga:icga") shall bear interest frcr time to time in, an amoun :
equal to the Corporatinn Pcrtion st the interest accrulﬂcgon ani
payable WLth respect to thz Reveni¢ Bonds, Seriss 1989A)(Rush-
Presbyterian-St. Luke's Medical Cenier' Obligatzd’ Group) (tha

"Series 19892 Bonds") of tha:Authorlty in the agy; ‘eqate pqlrrlpdt‘

amount of $21,4%00,000 issued under ‘anc. parsuant to the Bond
Indenture\referteu to hereinafter, ta which reference 151he'ehy

made for |the definition of certain terms uséd herein. Sa;J
interest ﬁhall he payable:

(i) On_or Prior to the Ffixed Rate Couvirs Jor
__3“' On the Business Day next preceding eacn INcrrest
Paymnnt Date, or bv 3:00 p.m., Mew York Cit time, (onl
the Intersst Payment Date with respect . to qny
Opt;qnally Tendered = Bond purcka%ed on . ar! Optxoq

- Tender Date pursuant to the iank Agréement: {whic
payment shall be made to the Bond Trustee’'s \qent)plan
ameunt of Inoneys equal to the ilorporation “ortion lof:
the amoaut of interest to beccwe due cn {he bekfes
19694 Bords on such Triterest Piyment Date: nrovxded.
howevwr.f that the Cohporatlon may be en: Jtled ;tnl
cerkain credits on uch paymenis as pprmxtt=d undpr]
Sectlon 6.3 of the Corpo:gtxon Loan Agreement

| (ml) Atter the Fixed Rate|Cmnversaon Datv- On thel
fiftepnth Hay of each March, June, September and

- e mit

| [This Obl gatluﬂ his not been regis eréd‘ un&é: ‘thiz

e S

- S L o s
SR T
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December commdncing with tche, {irst of suchi’ months
following chie month in which thz Fixed Rake Conversion’
Date occurs (or on the first Buaxuess Day theriafter if
the f£irst day of any such month L3 not a Businass: Day),
an amounkt which, vogether w1th én egual amount te te
deposited or the fifteenth dav 0% each such 1anuhf it
any, occurring beforse the ner; succeeding Interest
Pavme~‘ Daze, will not be Jes‘ lnan the Co: EOCatLG"
Port “Gn of the. amount tg become due on the Ser;es 198938
Bones 2n the next succn=dlng Interest Payment: pate for
such m:rnrlty, provzded, hownve:, that the Co: no.atiaﬁ_'
may bu eripitied to certiasn credits on such oa\mcwts as
UErmlttEG guder fection 6.) of the Corporutpon Loan
hgreement 1 '

| R ayment® of ‘prinzipal of this Series 19895-1 Obllﬁatioﬂ'
hall be mada: o

{i) On or Prier tc the F.xed Raté Conversion
uate-' On th2 Susiness iV next preceding eact:day on
MerE:
whlcn'yrlnc1'm¢ ls due ou-tie pp"les 198%a B)nds. arn
amount’ equal to he Corporab;'s’uartlon of th: amount
: of prxnc1pal to bacome due <n the tHeries 198%a. Bnnds oq
J%f such da e; provided, however, that the Corpora:fon’ may
be entitled tec certein, wredite on such pavneats aﬁ
nermxtted under Section 6.3 ol ke Corpo;atlon Loan
%ﬂzcemsnu. \ , i I

t

(11) After the Fixed Rate Conversion Date On the,
cxfteerth day of each March, ““une, Su~tewhe* and:
December commencing with the fi:st -of sack, \monthq
following the month in which the Fised Rat@ Caiversion;

Date occurs {or on the first Busincss Day thprb:f*nr-ifi ‘
the fifteenth day of any such month is not a Fusiaess: e
Day), an amount whlcﬂ, together with an equal arount u34

be paid on the fifteenth day of =2ach such ménth, /il

any, occurring befonp thie next Octeber 1, will not we

less than the Corporation .ovtion of the anount ot4.
.pFLnCLPal to become due cn the Series 19892 Bands on
the | nemL succeeding Octohev 1 by maturity or ms: ndatoryL
foad Sinking Fund reCemption: provided, howevi:, that.
the Ccriporation may be eptitled to certain cridite on!
sucq payments as pEJmltth under Section 6.3 of the!
Corporaliion Loan Agreament:.

IST9TNE

Such principal and interest are payahle at ;the
=1 principal chparate trust oEfice of The Pirst Nati:snal Bank

i Chicego, Chicago, Tllinois. asiBond Trustee (the “Boill Trustee™)

‘s under the Bond Trust Inden:zure dated as cf July 1%, 1989 [thp

A=
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“Bond Inden: ure") between the hutncrL;y aad the Bungd, Enustee, or
at the office of any successcr trustee unéer the Bund [ndEntuve.

Tais deries 1989a-1 Oblication is issued undpr *nd
secured by dnd ﬂntltled ta the secuaxty of & Master Trust
Indenture dated «g of December "1, 1383, as °uoplementﬁd and
amended by che Series 1985 Supplem°nt31 Master Trus Indeﬁrure,
Purtgqge and Security A reement’ dated as of De embe Y l 1985, rne

Dirst Serles 1987 unplempntal Master Trnft AHQEPtU;U Nortgage;
and Security Agreement dated ap of July 1, 1987, ‘the Rush North
Shors Sunnlemeqtal Master Trust Indenture dated s o‘ July‘-_,
1989 202 the Series 1989 Supolnmenta1 Master Trust’ Tndentvfﬂ
Mortyage uznd Security Agreement dated as of July 15, 1989 (ds}%o
supuiemenrer and amended, the "Master Incanture"); du.y eve~uted
and delivaiad by the Corpordtion to Contlinental .Bark; Naticmal
Asscclation toruer11 Continental Illingis Natinnal - Bank and
Trust Comoaﬂy of fhicago) Chxraao, Illlﬂ)la, as ‘Master Trusiee
{the “"Master Truatpe“) The Corporatici’ and Rush. sorth She re
Medical Center ("Rush Nerth chore") are*rhe only Members of fa
Obiigated Group (as such -erms are defined in Lhe Masfer
Inuenture) Members of ‘Lhe Obligated hroﬁv jointly aid severaLly
agree under the Master Indenture o be liable on all (bligaticms
issued under the Master Inderiture. Refarence 5 nude td the
Master Indenture for the prowisiuns, amcnq others, wlth resnoct
to the nature and extent of the :rcurlty for the Series 1%89P
Obligation, the rlnhFS, duties; and collgatxons of the 'Members of
the Shligated Group and-the Majter Srusfee and the rtqhts ﬂf vhe
holders of ‘the Series 1589A-1 Obligatjon, and ¢t all the
provisions of which the holder hereof by the aLceptauce of this
Series 1589A-1 Obligation assents. r"r Seciels 19894-1
Obligation is being issued contursently with the issuance to (i)
The Dai- Ichl Kangyo Bank, Ltd. (Ch:vago arhnch by the
Corporation of its Direct Obllgatlon, Giries 10538, .{iij the
Autnorlty by . Rush WNorth Shoré of its Direct Nete thligaticin,
Series 1989A-2 and (iii) the Authority by Fush North Shore of its

birect Nete Qhligation, Cerlhs 1989C.

ISTIERE

This Series 19894-1 iobligation s transterahie by the
rnalsuered hoider hereof in person or by dily authcrized dttOfﬂEY
at the principal office of thé Master Tristee, bxt caly in the

- hanner, subject tc the limitations; and upon: nuyment of the
charges provided in the Master Indenture, and upon surrender and
cancellation of this Series '1989A-1 0Ob 1gatlon. Upen  suci
transfer a new registered Obligation o Ohligations dlthout
coupens of the same series and of authcrlved denoni nation ar
denominations, for the same aggiegate pripcipal amourt will be
issaed to the transferee in exchange therefor. The Master
Trustee may deem and treat the ragxqteredlholder hercof as the
absolute cwaer hereof for the purpose of raceiving paynent. of *r[
on account of principal hereof and premium, if any, tereon a d
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interest due bkereon and fcr all other purposes and th2 Master

Trustee shall not be affected by any notite to the contrary.

This Series 1589a-1 Chlijation is issuable as a. single
fully registered Oblization without coupons in' the ancunt’ of
515,360,000.° This Series 1989A-1 Obligation may not be exchariged
for coupon Obligations, ' 5

The principal =f this, Series 1989A-1 Oblignnidni-is
subjest to prepayment by the Ohligated Croup from time :0 time,
in &le- manner, cunder -the circulstanc:s

| s and  at  the prices
appropriste to allow for prepzyment or redemption of tha Seiies
19894 Bonio,

Under the terms of the Mastarlﬁndenture, prqvi;ignﬁfqr
payment of all or-a portion of tke Series 1Y89A-1 Obligatiom or

L] ) 4 i i [l ’ * .
any Oblieziior nay be made in the manrer and with the eifect

provided therein.

The halder of ihis Series 19894-1 Obligation shall have
no right to enforce the pincisiong of the Master Indentuse ct to
institute action %o enforze thz-covenants therein, or to'take any
acticn with raespect to any ‘event of default under the Master

Zpdentuce, or to institute, app(ar. in or defend any suit.or other

proceedings with respect theruth . excest as providedj in the
Master Indenture. In zertain” even:s ' (including : without
l.mitation ‘the occurrence of 4n "event of default" as delined in
the Master Inﬁenture)r on the conditions’ in the mannerwpnd‘with
the effect set forth in the Master Inadntare, the oulstanding
principal of “this Series 1989A-1 Obligahioninay become o: may be
declaved due and payzbie befcre the stated aaturity :hersof,

tcgethel with interest accrued therean.  ‘Medifica‘ors | or
alterations of <the Master Indenture, or of aay -supplements

thereto, may be made only to the extent aand in the circuistarices
permitted by the Master Indenture. ~ This Series < 198Ha-1
Obligation is an Accelerable Inatrument ‘as defined in cl-Magter
Indenture). ”

It is hereby certifipd that all conditicns, zcts and
things reguired to exist, happen and Dhe performed unjer..the
Master Indenture precedent to and in the issuance of th;a Series
1989A-1 Obligation, exist, have nappened énd have been peuformed,
and that tke issuance, authenti¢ation and delivery of thiu Berles
198%A-1 Obligation have been duly duthorized by resolution of tthe
Member of the Oblicated Group signing thiy Obligation. '

. No recourse shall be had £fcr the payment @f «the
principal of, premium or inteyest or . this Series 1989A-]

Obligation or for any claim based hereon lor upon any obligation,
| . . . . [l [l "
covenant' or agreement in the Master Indenture contained zgainst

A~4
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any past, present or future officer, sember, enp:oyﬂe,‘cmrecto‘
or agent of any Member cf the Obligated Group. or any.
incorgoratur, officer, director. member, employce or agert of any -
successer corporation or body pelitic, as such, either d1r9c‘ly
or through any Member of the Oblijated Gruup ¢or ény. such.
successor Lorperatlo1 under’ any rule of law or equity, statiute or
constitution or by the enforcement of any assessment or. p°n=lty
or otherwise, &nd all. such iiability wf any suih 1ncorp3*at1rs,
officers, directors, members, employees or agents, as such,
koreby expressly walved anid released as a condition. ¢F and
consideration for the execution of thi Master Indenzure Pnd‘the
is:uance of this Seriss 198%4-) Oblication, '

The Obliga:ed hrouw eby walvas presentment tor
paynient:, ‘unand protest, nctice of protest, notice of cishonor
and all. Cefrnces on ihe graunds of ex:ension of time of paywent
for the payment hereo? which mav be given (other than in. mrltxng)
by the Master Tristue to any ‘Msmber of the Obligated ‘Groug.

This Series )12893-1 Obligation shall not be wilid or
become obquatory for any purpose or be entitled to any. SﬂCU'lt}
or benefit under the Master, Iadeature until the cn:txflxate of
au;hentlcaL:on hereon shall have been duly executed by thelﬂaster
Trustee.
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IN WITNESS WHEREQF, Rush - Presbyterian - 8t. Luke's
Medical Cenrer has caused this Obligatipa to be executed in its
name and on its cehalf by the manual o% facsimile signature of .
its vice Praesident-Finance and has c¢u¢ﬂd its sezl to be manuqlly
affixed hereto, and attested 'by the manual sigrature of ite
Assistant wecretary all as of =he 10th' day of Bugust, 1989.

RUSH-I?!RESE‘YTER:[AH—S’T.‘ LUKE!S
MEDIZAL CENIER
|
|
b
)
che Pr ethdenrwﬁluancs

{SEAL)

Rttest:

Assistant Secretary

ISTITRE
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Certificate of Authentication

This Obligaticn ;s;one cf the Obligations descrlbed in
the within- menuloned Master ]ndentu B,

CONTINENTAL BANK, WATIONAL
ASSOUTADION, as Master Trustae

By

Ruthorized Officer or Signec

ISTIOIRE
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CREDIT AGREENENT
DATED. 45 OF JULY 15, 1989

CREDLT AGREEMENT, .daged as of July 15, 1989, by ard ameng -
Rush-Presbytertan-St. Luke's Medical Center, an 1llinols inot for
profit corporation (the "Corporation"), ihe Dal~Ichi Kangyo Bank, Ltd.
(Chicago Bramch) (the "Bank"), The First National Bank, of Chicage
C'Flrst Chicage"), The Nortnern Trust {empany (“Nerthe.a Trust") apd
Harris Trust and Savings Bank ("Harris") (Flrst Cnicago, . Northern
Trust and Harrls are euch raferred to beredn as a “Participant”), and
suthenticated by Contlnentiil Bank, Nationa) Assoclation (forperly.
Continental ITlinols Naticnal Bank and Trust Company of Calciagod, a3
Master Tristed Under the withlin-mentioned Master Indenture.

ARVICEZ 1. DEFINITIONS.

hiterms usea fn this Agreement and not otherwise dsfined,
unless the cortext requires otherwise, shall have the same meanings
sef forth fa“the-8ong Trust Indenture, dated as of July 15, 1389 (the
"Bond Indenture) between the IlMnols Health Facilitles Authority,!a
public Instrumentaiiiv duly created and existing under the laws of the
State of Illinals (the “Authority") and. The First Natlonal gank of
Chicago, as Bond Truste:, and the Master Indeniure referred to:fa!such
Bond Iadenture. In addiciat, the following terms shall havel the
following meanings: :

"Agreement" means th!si Creciy Agreement dated as of July' 15,
1989, as amended from {ime to: time.

"Aval]abTe'DKB Commitmeqt" means it any time the rxcess of the
. DKB Comnitment over the Utilized DXB Commitizat. '

"Authorized Officer" meins any of the Frés?dent. Treasurer o
Vice President-Finance of ‘he |lorporatica, acting zingly.

“Bonds"  means the Autkority's Revenue Bonds,~ Serles 19834
(Rush-Preshyterizn--St. Like's| Medical Center Obligated Grovg).

"Bond Documents" muanS\ the Bond Indenture, the Bonas, tae
Corporation Loan Agreenent, ‘the Master Indenturs and the Series 1983A
Mortgaga. !

"Bond Trustee's Agent’ méans the commercial bank or trust company
then acting «$ the Bond Truteé's Agent wndar the Bond Indenture,

“Borrcving Date" means ‘each dat: on which a Loan 15 made
nereunder. s
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"Business Day" means  any dav on which banks located !n both
Chicago, Iliinols, and New York, New York, are not required or
authorized to remain closer and on which the New York Stock Fxchange
is not closed.

"Clostng” Date" means August 10, 1989 or any other Busi1es= fay
occurring on or before August 31, 1989, of which the Bank ‘and the
Participants have actually r=ceived three Bustness Days' prior written
notice from the Corvoratian specifying such date and on or prior to.
which all of the condilions set ferth in Section 4.1 have ' heen
satisfied. -

"Corporate Base Rate" ! mears the corporate base rate of 1nmer°st
announced by First Chicaoo{from time to time, changing when aad s
sald corporate hase rate chinges.

: "Credit Agreement Oblﬂgatlcn'“ means all indebtedness 110 other
¢ A1gations of the Corpurition to the Bank and the Participants
arising under this Agreementr

"Credit “Agreement Gutpensica” shall have the meaning given
thereto in Section 7.2.1.

"OKB  Commi tiazt" means the comm! trent  of +hé Bank to: make
Revelving Loans 1n “2qamount not exceedinq $21, 500,000 or such other
lesser amount as providad in Section 2.4 heraof.

“Default" means an evnn“ rescribed fn Section 7.1,

"Dollar Day" means 3 day dur*n~ which. tha cutstanding principal
amount of Revolving Loans 1% equai’ £2.$21,500,000. In tha evant that
on any day less than- $a.i:00 000 in ‘,r.ncipal amount o Revolving
woans is outstanding, a porlion of & Dullar Day shall elapse equal to
the outstanding principal \amourt of Rewolving Loans divided by
$21,500,000. Khan the sum | of satd portionsecuals 1, one Dollar Day
shell have elapsed. :

"ERISA" means the Emp*oyee Retirement Inccme SeCJrity Act of
1974, as amended from time th time.

“Oxpiration Date” mean§ the date the OKE Commi tmznt expires which
shall be the earliest of (1)|Moviamber 30, 1991 or such’ subsequant date
to which the Explration Date has been axtended pursua.t to Sectlon 2.1
hereof, (i1} the occurrvnch of a Qefault under Rection 7.1.8 or
Saction 7.1. 9, (111} the date on which the Corporation cancels the OKB
Comm{ tment, (1v) the close ¢f the Bank's business on the Flxad Rate
Conversion Date or (v) 50 diys after the Trustee has recelved sotice
in writing from the Bank of a Defauli hereunder (other than as
described i (11) above) and the termination of the DKB Commitment &s
a result thersof,

Page ?
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“Indebtedness” means (a) oblfgations for borrowed m¢ndy, by
obligations representing tne deferred purchase prige- of [jroperty
payable other than accounts payable arising in cornection with the
purchase of gonds and services In the ordinary course of bisingss o
terms customary in .the trade, (c) obligations secured by lnen on
property nce or hereafter owned or acquired, (4 ob.xgat.ons dug with
resnect to capitalizad leases and (p) Guaranties,

"Loan” means any borrch1ng of the Revolving Loans or tha Tarm
Loans hkgreunder.

"Majority Participants" means Farticipants holding it least
66 2/1% of the aggregate of ali Participant Commitmernts prior to the
ferm ioan Clostrng Date und after the Term Loan® Closing: Date,
“articipants holding at least 66 2/3% of the aygregate outstanding
princinal amount of Verm Loant. ‘

"Uffialal Statement" means the off*:ial statement relating to the
Bonds froa time to time, Including any appendices, supplemaats or
amendments therato or any restacement thereof.

"participant| Colmitment® means at any time $11,500,000 for First
Chi §g0, 36,600,000 (for Northern Trust and $3,400, DuO For Rarris, or,
in each case, such olher-lesser amount as provideu 1n Saction 3.1.2.
hereof.

"Percentage” for each rsltilinaﬂt means at any time the
proportict of its Participant LuWuitM“Ht to the DKB Commitment.

“PYan" means a defined bmnefit pansion pidn under ‘€RISA far the
Unfunded Lfabilities of which, upon“termination of such plan, the
Corparation could he held liable by ihe' Pension Benefit Guiranty
Lorporation,

"Potentlal Oefault" means un event which bul Ter the lapse ¢f any
grace period provided or the giving of notlce,' or Both, would
constitute a Detault.

"Revalving Loans" means any borrosing from the Bank mede pursuant
to Seciion 2.1 hereof.

“Saction" means & numbered section of this Agreement, un1a
anather document is specifically referenced.

"Term Loans® means a pro rata borrowing from the Participants of
Loans made pursuant to Section 3.2.1 hereof on the Term Loan Closing
Date.

"Term Loan Closing Uat»" means the date set forth fn ()"
contained tn the cefinition of Expiration Dite. :

?age 3
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"Termination Loan" means the Revolvirg Lran made 1ften the Bank
gives a notlce pursvant te Sectlon 7.2.2 hereof.

“Transaction Loan Rateﬂ means the transaction loan ramm OTfEICG
by First Chicago from time to time, changing when an¢' as said
transaction loan rate changgs, but not exceeding +he “orpmra.e Base
Rate. ‘

;f : “Trustee" means the tru,tee at the time sarving as such ,nder the
' : Borid Indenture.

“Unfunded Liabilities" neass with regard o any Plan, the excess

%x J of th? current value of such ’lan's benefits quaranteed u1dnr ERTSA
3 over <he current value of such Plan's assets allocable ‘o such
i berefics. o

H i ‘ ‘

;; “Unutiiized ParmlcipantLCcmmitment" for each Pariicipant means at
B any time 1ts"Pevcentage of the \valiabie DKB Commitment.

;é: “Utilized O¥d Fomnitmdwt' means at any time the _Eggregate

oy outstanding principai amount bf. Revolving Loans.

The foregoing denan..ions 'shall be equally app}1cable ko both the
1 singular and plural forms of; ' the defined terms. A1} account ting terms
| not otherwise deflined here’_ nave the meanings assigned-:@jthen in
=1 accordance with generally atcsgted accounting principles 'in effect
& from time t) time. BN k

ARTICLE 2. BARK LOAN TERMS.

2.1. Bank Revolving Lohn:f

(a) Threugh and .ncluding the Expivac on Date,. &tﬁe Bank
agrees, cn the terms anc cunditicns set forth in hts Aqreem&nt.
1o make Revolving Leans Lo the Corporatlon on each Bor10ﬂ1ng Date
for the purpose of cturchasing Bends for which remarketln;
proceeds are not deiivered to the Bond Tru«tae'f Agent as
contemplated by the 3ond Iidenture or which are beino vadeemed,
in amounts not to exceed the Avalilahle DKB Commitment.  'eVolv1ng
Loans may only be used fo pay the principal portion @&r the
purchase price or redempticn price of such Eonds and ¢t to pay
accrued interest. Subject to.the terms of thig Agrsement the
Corporation may borrow, repdity a:d reborrow Revolving icians at any
time prior to the Etp!ratlon Date. All Revolwing Loans
outstanding on the Expirat'on Date, unless due an the Expiration
Date In accordance with the terms set forth hersin, :shall be
pavable with the proceeds of the Term Leans made punsuant to
Section 3.2 hereof. :

IRTITSY
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(b} Unless the DKB Comnitment shall have pr eviously gxhired
In accordance with ‘the terus of this AgreemenL. the Buwk ana the
Participants may, by writter notice %o the Clorporat! on “axtend
the Exniration Date to any dite subsequeut to the. dati wt forth
tn "{1)* contatned in the dafinition of Expiration Diite and any
such subsequent Expiration Jate may. be similarly exterded by
written notice to the Polporutwon from he Bame aai- the
Participants, At least six months prior to the then effectivei
Expiration Date, the Bank and the Partiiipants will no®'Fy the
Corporation of their intant ito extend the Expi ration Dadg, any
such extenston to be made in’ the sole disiretion of ihe Bank and
the Participants. !

2.2, Interest 6) Revol Jin; Loans. The Revolving Loans shall
bear {nterest prior to maturity at the Transaction Loan fiate for 180
Sallar Days cumulative for al liPevo%ving Loans thraughout the, term of
tnis _Agreement, and the Corpoqaba Base Rate thereafter, the Interest
rats (o change when and as thelTransaction Loan Rate or tlie Corporate
Bise  Rate changes. Each Revoiving Loan shall bear interest
Default'at *ie Corporate Base Rate plus 2%..

after

2.3, ayments. The (orporation may from time to time pay all
or any part of ‘autstanding qugiving Loans, including 1nteres“ Ihereon
upor one Business Pay's notice to -the Bank. The Corpouathon shall
repay &ny outstandiny Revolving loans, including interest: thqreon to
the exten: that the amcunt' of {putstanding Ravolving Loans exceeds the
DKB Commiiment. Upon the gayment of any "Revo)ving Loan tre Bani shall
take such action as the Corpriaticn shall reasonably reque.t as .may lie
necessary to atlow the Bends ’pcrrha<ed by the Corporut‘or with the
proceeds of such Revolving Lzan|ts ke remarketed.

of Comm?tmeﬂtg' The -
e of 0.11% per
anaum on the datty Avallablsz D¥BlComm1tm ant Tram the rlo,lnc Date to

2.8, - Commitment Fee :and dedyction
Corporation agrees. tu pay =0 [he Bank a-<commitment

and {ncluding the Expiraticn Date

last day of eazh nonth hergaf
Corporation may permanently‘reﬂ
part in intagral muitiples of
Days' written notice to tha B¢
any such redustion; provided,

Commitimant may not be reduced
of the Revolving Loans and the|
not ‘held by or on behalf of t
fees shall be payable on the eff

2.5, Method of Borr;k*nc

payahle wontlily in arrears on the
ter and on the «kypiratior: Dite. The
ui the DKB Commitmesit $n who'ie, or in
$5,000, upon at least Aiiree Businefs
.k, which shall specify tie imount of
hiwever, that the amount! o,‘ the ~0K8
below tne outstanding pr1rc1n;. amount

onistanding principal amount of Ronds

e Corporition. All accrued comm\trent
retive date of such reducu on.

Revolving Loans for th= purpose of

purchasing Bonds which have 1

(nxcepi as set forth In the next
Trustee's. Agant or the (orporat

prior to 4:30 p.m. New York

{
1
i

ot been remarketed shall be available

succeading sentence) only if the.Bond
ler glves telephenic notici b the Bank
time on tha Business Day 1nmeﬂiate]y

“iPage 5
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preceding the date of such Relving Loan. In the cass af'Bonus with
respect to which a deficiency in funds from remarketing exists or in
the case of Bonds which bear linterest at 4 Flexibls Rate or to which a
Laily Rate Perfod s appii sble, Revolving Leans 'shall be avéiiable

anly {f the Bond Trustee's Ajent or the Corporatian’giv=< telephonic

notice *o the Bank requesting such Revolving Lloan and the principat
aimount  thereof pric: to 1:3U p.m. New York time On whe Borrewing
Date. Any notice from the Bund Trustee's Agent 1n‘ac;o:danc with
Sections 1zd3(eX(i)(AY ami: (“) and 1204(¢)(3) of the Bond Indlenture

o

shall be deemed & request for a Revelving Loan. The' Bank shall wakKe .
funds avatlasle to the Bund Trustee's Agent nct later than 3:00 p.m.
Mew York time on each Borjowing Date. The Corporatfon hereby

{rrovocably appoints the -Bongl Trustee's Agent as the agent of the
Corpcration to request Revoiving loans hereunder. The 3ask shall on
the Cloting Date ano from t!me to time supply the! Corpor&tiun the
Trustag and the EBong 11ust1e Agent a 1ist of Bark employees
autherizeu Tt receive ruquvsts'for Revolving Loans hereunder:

2.6, Wintmum amount of Each Revolving Lo&n. tach Revalving
Loan shall be in-the minimum| amount of $5,000 (and in muitiples of
$5,060 if 1in excest therpof). provided, ‘however, that:any Revolving
Loan may be in the asrregale atiount of the Avaiiable DKB ommitment.

2.7. Methed of Pa,.anf Al payments of priacipa’ and interest
on the Revalving Loans and |aymen+s of fees described :n Section 2.4
shall be made in fmmediately 2uvailable funds to “he Bank. and all
payments of principal and 1wtarest on the Term Loars ad paymentu of
fees described in Section 3.1.% skall pe made in 1mmad1ately avallabie
funds o each Participant at itsCaddress et forth in Section 11
hereof. The Bank and each Pariicipant ire hereby autherized tocharge
any hank account of the Corpdration maintsined with thﬂ Bank or such
Participant for each payrent pf principal, “tnterest atd fses'ag it
becomes due the Bank or such Participant hereunder.

2.8. Loan Account: Te!eghpnic Notices, The indebtedness of the
forporation ic the Bank 'or Revolving Loans made her onnner skall be
evidenced by a loan account vYloan Account" maintal ed 'hy the Rank cn
tts books and records in acccrdance with its usval prac:ices. The

Bank is hereby authorized to debit the principal amount of each of its

Revelving Loans and to credi: each repayment thereof to.the Loan
Account; prcvided, however, [that the fallure to so reccess such
ob? !qations shall npot affect|the »bligation of the lorporation to
revhy such amounts hereunder.. The Corporation hereay authorizes the
Sank to make Revolving Leans tased on telephonic notices made!by any
person or pevsens the Bank in good faith bL\iaves|tu be actirg on
behalf of the Covporaticn, pcluding. without I(mitaiion the Bond
Trustee's Agent. The Corporation agrees to. deliver, prompt]y to the
Bank a written confirmation oF gach telephonic noti‘e signed by an

wthorized NFficer,  If the| written confirmation  differs in any
material respect from the actian taken by the Bank, th= records of the
Bank shall govern absent nanifest error.

Page §
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2.9. Interest FPaviment Dates; Bssis. Internsgnaccrueu on each
Revolving Lcaw shall be payadle o the last day of ea:h month and on
any -date on which the Rewsiving Loan is prepaid, ?whe*hvr due. to
acceleration or otherwise. Intarest -and commitment. fees .shall be
celculated fer actual days elapsed on the basis of @ 360-day year.
Interest shall be peyabie for the day a Revolving Lodn 'is made but not
for the day of &y payment on the amunt paid If pawment i« received
prior tn ncon (Chicago time) at the place of pawment. If any payment
of principal of or interest on a Revolving woan shall become due on a
day which is not a Busimess lay, such payment shall be made on the
next succeeding Busiress Day and, in the case of a principa? payment,
such extension of time shall- be included in computing interest 1n
corinection with such payment. First Chicago shall pronptiy ! inform. the
Corporation, the Bank and each other Part1c1pant,of the Transaction
Loan Rate. '

t ARTICLE 3. PARVICIPANT FAQTICIFATIONS AND LOANS.

| P .
g 3.t Participations.

_-—

‘ 371~ 0blleation 1o Purchase Prrileipatiors. (a) Sudlect
L to the terms &nd onditions of this Agrezment, including saiisfaction
' of the conditions c=at forth in Sestinn 8.4 herpot. each Pajticipant,
severally and not jolatiy, agrees o purchase a partic! pation from the
Bank in its Revolving Loans made on each Borrowing Dale in ‘an amount
equal to such Participant’s Purcentage of the prinr!pal amaunt of the
Revolving Loan made by the Bk on such Bcérrowirg Dite pursuaﬂt to
Section 2.1 hereof.

(v} The aggregate priacipal amount of levolving Leans
required te be purchased from the Gank by a Partiripant keraunder on
any Borrowing Date shail not erceud the Unutilized Participant
Comnitment of such Participant on such Borczw'ng Date.

(¢) Each request from the Bank to & 'arc1c1pant to purchase
| ‘ts Participant Percentagy shall specify the principil amount to be:
| purchased and the Borrowing Date and shall be delivered'hy the Dank to
! such  Participant in the manner, at the time azd with the
‘ notifications, certificatfons and showings required .in” Sectidn 8.4

| hareof.

| {d) The obligutlon of the Particlpanti: to. purchase
Participations in Revolving Loans from the Bank under this Section
3.1.1 shall terminate on the Etplrat1on Date.

| ‘ 3.1.2.  Reduction of Participant Comitmenis.  The
: Particlpant Commitment of each Partlcipant shall be pvrmanent1y
reduced at each .i'me that the OKB Commitment 1s pernanantly reduced
gursuant to Sectior 2.4 harecf, by such Fdrt1cipunt ¢ Percentage. of "

IST9IsT
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the amount of such reduction In the KB Commitment, and the Bank shall
give prompt notice of each such reduction to a') of the' Parl}ciiants.
which notice shall specify the amount of each stch redct ton or eack
Participant Commitment.

3.1.3, Participini (ommitment Fee. The Cor:orat‘on sha\’
pay to each Participant a ccomitment fee of 0.235% per cnnum (comput=d
for actual days elapsad onltne basis cf a 360-day vear. on 'tha da\ly
Unutilized Partlcipant Commltment of ‘such Participent fiom the Clos%nm

| Date to and including the [ExpiFation Date, payable In irrears on Lhe
' last day cf each calendar month' and on the Expiration Daie .

3.2, Obliqamﬁon to Make Term Loans.

‘ C320, Participant Term Loans. Subject to the termv and
| Corditiens of this Agreement, including satisfaction of the tond tions
s forth in Section 8.5 hereof, each Participant, aEVP‘&]]V and not
join.lv ajrees to make 2 Term loan to the Corperatich cnithe; Term
. Loan Clozing Date in an amount requested by the Cor;orat on lwhich
| shall.rot @xiend the amoust of each Participant's Per:entage of the
~ DKB Cbmmftmpfc In e’fect <1 tre Term Loan C]osing Date., Term Loans
may bv used orly 'to pay the princ1pa1 amount -er Ravolving Luans
| outstanding on tie Expiration Date and to redeem a1 Bouds (nthar than
Bank Bonds) outstana’ne on Lhe Expiration Date.

S R

e a™
- oLl

~3.2,2. Repaymeni of Principal and Inte est on Term Laans.
. Each Fartfcipant's Term Lcan-3hall be repayable in tweity-eignt equal
. quarterty Instalimen 3, due and gayanle on the last day of each March,
. June, September and Uccember or'~euch year, the flrst sich instal Iment
i dua on the first such dale UCCL:’lﬂg after the Terri Lean Chosing
| Date. The Term loans shall bear ‘aigrest prior to naturity &l the
Corparate Base Rate, changing when apd as. the | orpO'ate Base - Rate
changes and fnterest shall be payadble “ip_arrears at. the time each
. quarterly fnstallment 1s cue. Each Tarm Loen ,uail | bear interest
. wfter Default at the Corperath Base Rate plus2%. Interest shall be
calcuiateu for actuzl days glupsed cn the basi's, af a. 360-day iyear.
The Uarpcration may from tire to time prepay il < any, part of
outs*andlng Term Loans, plo rata among the Parii 1ﬂ:rc' 1ncipd!ng
Interest thereon, upon one, Business Day's mctice tp Flrstoh teage, who
uill promptly inform the otbvr Participants therecf. Such ununajments
317 ve applied to instaliments due on the Term Loans in 1hadnverse
order ‘thereof. Any amountt paid or prepald pursuint ~o this- Se"tlon
3.2.2 are not avallable for reborrowing. If any payine 1t of princina)
of or.interest on a Term Ldan shall become due on a day which 15 not & |
Busfsess Day, such payment shall be dur on Lhe iext .uccved!ng
Business Day and such eztpnaion of time shall be incluced in computing
- intarest in connnction with such payment.
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