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THIS SENIOR LEASEHOLD MORTGAGE, ASSIGNMENT OF
LEASES AND RENTS, SECURITY AGREEMENT AND FINANCING
STATEMENT (this “Mortgage”) dated as of April 39, 2001 by VENCOR
OPERATING, INC., a Delaware corporation (“Vencor Operating”), and
VENCOR, INC., a Delaware corporation (“Vencor” together with Vencor
Operating, the “Mortgagor”), each having an address at 680 South Fourth
Avenue, Louisville, Kentucky 40202, to MORGAN GUARANTY TRUST
COMPANY OF NEW YORK, as Senior Collateral Agent for the Secured Parties
(hereinafter defined), having an address at 500 Stanton Christiana Road, New
Castle County, Newark, Delaware 19713-2107 (together with its successors, the
“Mortgagee”).

WITNESSETH:!
RECITALS

A Credit Agreement. Reference is hereby made to that certain
$120,000,000 Credit Asceement dated as of the date hereof (as amended from
time to time, the “Credit Agreement”), among Vencor Operating, Vencor, the
Lenders party thereto (the I «enders”), the Swingline Bank party thereto (the
“Swingline Bank”), the LC issuing Banks party thereto (the “LC Issuing
Banks”; together with the Lende:<; the Swingline Bank and the Agents referred to
below, the “Lender Parties”), the M rtgagee, as Administrative Agent and
Collateral Agent, and General Electric Captal Corporation, as Documentation
Agent and Collateral Monitoring Agent (togeipar with the Administrative Agent,
the Collateral Agent and the Documentation Age:w, the “Agents”), pursuant to
which working capital will be extended to Vencar Operating and certain of its
Subsidiaries on a revolving basis up to a maximum principa! amount of
- $120,000,000.

B. Vencor Guaranty. Reference is hereby made to that certain Senior
Vencor Guaranty Agreement dated as of the date hereof (as amended frum time to
time, the “Vencor Guaranty Agreement”), by Vencor in favor of the Cofidieral
Agent.

C. Secured Obligations. The Lien of this Mortgage is being granted to
secure payment, performance and observance of the Secured Obligations, whether
now or hereafter owed or owing. :

_ D. Principal Amount. This Mortgage Secures a maximum principal
amount of $120,000,000 plus accrued unpaid interest and costs.

'Capitalized terms are defined in, or by reference in, Sectio:_l 1.01.

(NY) 27009/509/DOT.MT G.FINAL.BODY/Senior. Ventas. Leaschold MORT, wpd




UNOFFICIAL COf¥zs;+4

E. Name Change. Immediately following the execution and delivery
of this Mortgage, Vencor will change its name to Kindred Healthcare, Inc. and
Vencor Operating will change its name to Kindred Healthcare Operating, Inc.

GRANTING CLAUSES

NOW, THEREFORE, in consideration of the premises and other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, for the purpose of securing the due and punctual payment,
pexxornance and observance of the Secured Obligations and intending to be bound
herety, the Mortgagor (a) does hereby GRANT, BARGAIN, SELL, CONVEY,
MORTG/GE, ASSIGN, TRANSFER and WARRANT to the Mortgagee and its
successors &8 Collateral Agent under the Collateral Documents, with POWER OF
SALE, and rignt 0f entry as hereinafter provided, all of the property and rights
described in the foliowing Granting Clauses to the extent such property and rights
constitute real property (i of which property and rights are collectively called the
“Real Property Collateral”), and (b) does hereby GRANT AND WARRANT to
the Mortgagee and its successors as Collateral Agent under the Collateral
Documents, a continuing secunity jatcrest in and to all of the property and rights
described in the following Granting Clauses to the extent covered by the Local
UCC (hereinafter called the “Collatersl”: together with the Real Property
Collateral, the “Mortgaged Property”), 104t

GRANTING CLAUSE I.

Leasehold Estate. All estate, right, title and interest of the Mortgagor in, to,
under or derived from the lease or leases described in Exhib/A affecting the
parcel or parcels of land located in the City or County and Statz or Commonwealth
identified on the cover hereof, and as more particularly described ir. Exhibit A (the
“Land”) and certain other parcels described in the aforesaid lease or lzases,
including all amendments, supplements, consolidations, substitutions, exieusions,
renewals and other modifications of such lease or leases now or hereafter éniero
into in accordance with the provisions thereof or otherwise (including all “Sepa:at>
Leases,” “New Leases,” “Section 40.18 Leases,” and “New Master Leases” (as
defined in the lease or leases described in Exhibit A) derived from the lease or
leases described in Exhibit A (collectively, the “Master Lease™)); together with all
other, further, additional or greater estate, right, title or interest of the Mortgagor
in, to, under or derived from the Land and the Improvements now or hereafter
located thereon which may at any time be acquired by the Mortgagor by the terms
of the Master Lease, by reason of the exercise of any option thereunder or
otherwise, including the right of the Mortgagor to possession under Section 365 of
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the Bankruptcy Code in the event of the rejection of the Master Lease by the
landlord thereunder or its trustee pursuant to said Section; and together with all
rights and benefits of whatsoever nature derived or to be derived by the Mortgagor
under the Master Lease, including (subject to the terms hereof) the rights to
exercise options, to give consents, to modify, extend or terminate the Master Lease,
to surrender the Master Lease, to elect to treat the Master Lease as rejected or to
remain in possession under Section 365(h) of the Bankruptcy Code, and to receive
all deposits and other amounts payable to the Mortgagor under the Master Lease
(the foregoing being collectively referred to as the “Leasehold Estate”).

GRANTING CLAUSE I1.

Inprovements. All estate, right, title and interest of the Mortgagor under
the Master Lr.ase in, to, under or derived from all buildings, structures, facilities
and other imprevsments of every kind and description now or hereafier located on
the Land, includirg all parking areas, roads, driveways, walks, fences, walls and
berms; all estate, right, title and interest of the Mortgagor in, to, under or derived
from all items of fixturss. <quipment and personal property of every kind and
description, in each case now or hereafter located on the Land or affixed (actually
or constructively) to the Imprcvements which by the nature of their location
thereon or affixation thereto, or othzrwise, are real property under applicable law
or an interest in them arises under reil estate law including: all drainage and
lighting facilities and other site improvements; all water, sanitary and storm sewer,
drainage, electricity, steam, gas, telephone, t<}Jecommunications and other utility
equipment and facilities; all plumbing, lighting, pzating, ventilating,
air-conditioning, refrigerating, incinerating, compacting, fire protection and
sprinkler, surveillance and security, vacuum cleaning, public address and
communications equipment and systems; all pipes, elevotors; escalators, motors,
electrical, computer and other wiring, machinery, fittings ari vacking and shelving;
all walls, screens and partitions; and including all materials intép-ied for the
construction, reconstruction, repair, replacement, alteration, additicu or
improvement of or to such buildings, equipment, fixtures, structures ard
improvements, all of which materials shall be deemed to be part of the Morigaged
Property immediately upon delivery thereof on the Land and to be part of tae
Improvements immediately upon their incorporation therein (the foregoing being
collectively called the “Improvements”),

Personal Property and Equipment. All estate, right, title and interest of the
Mortgagor in, to, under or derived from all component parts of the Improvements,
fixtures, chattels and articles of personal property owned by the Mortgagor or in
which the Mortgagor has or shall acquire an interest, wherever situated, and now or
hereafter located on, attached to or contained in the Land and the Improvements,
whether or not attached thereto and which are not real property under applicable
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law, including all partitions, screens, awnings, shades, blinds, curtains, draperies,
carpets, rugs, furniture and furnishings, heating, lighting, plumbing, ventilating, air
conditioning, refrigerating, gas, steam, electrical, incinerating and compacting
plants, systems, fixtures and equipment, elevators, stoves, ranges, vacuum and
other cleaning systems, call systems, switchboards, sprinkler systems and other fire
prevention, alarm and extinguishing apparatus and materials, motors, machinery,
pipes, conduits, dynamos, engines, compressors, generators, boilers, stokers,
furnaces, pumps, trunks, ducts, appliances, equipment, utensils, tools, implements,
fittings and fixtures (all of the foregoing being hereinafter collectively called the
“Equipment”; the Land with the Improvements thereon and the Equipment therein
being collectively called the “Property”). If the Lien of this Mortgage is subject to
a secualty interest covering any property described in this GRANTING CLAUSE
M, then ati of the right, title and interest of the Mortgagor in and to any and all such
property i b.reby assigned to the Mortgagee, together with the benefits of all
deposits and pavments now or hereafter made thereon by or on behalf of the
Mortgagor, and subject to all of the liens of, and terms and conditions applicable
to, such security interest,

GRANTING CLAUSE III.

Appurtenant Rights. All es.ate, nght, title and interest of the Mortgagor in,
to, under or derived from all tenements, hereditaments and appurtenances now or
hereafter relating to the Property; the s'reeus, roads, sidewalks and alleys abutting
the Land; all strips and gores within or ad;onsng the Land; all land in the bed of
any body of water adjacent to the Land; all land adjoining the Land created by
artificial means or by accretion; all air space and pgrts to use air space above the
Land; all development or similar rights now or hercatter 2ppurtenant to the Land;
all rights of ingress and egress now or hereafter appertaining to the Property; all
easements and rights of way now or hereafter appertaining 1o the Property; and all
royalties and other rights now or hereafter appertaining to thé v<e and enjoyment of
the Property, including alley, party walls, support, drainage, crop, tunber,
agricultural, horticultural, oil, gas and other mineral, water stock, riparia and other
water rights.

GRANTING CLAUSEIV.

Agreements. All estate, right, title and interest of the Mortgagor in, to,
under or derived from all Insurance Policies (including all unearned premiums and
dividends thereunder), all guarantees and warranties relating to the Property, all
supply and service contracts for water, sanitary and storm sewer, drainage,
electricity, steam, gas, telephone and other utilities now or hereafier relating to the
Property and all other contract rights, now or hereafter relating to the use or
operation of the Property.
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GRANTING CLAUSE V.

Leases. All estate, right, title and interest of the Mortgagor in, to, under or
derived from all Leases now or hereafter in effect, whether or not of record, for the
use or occupancy of all or any part of the Property.

GRANTING CLAUSE VI.

Rents, Issues and Profits. All estate, night, title and interest of the
Mortgagor in, to, under or derived from all rents, royalties, issues and profits,
including during any period of redemption, now or hereafter accruing with respect
to tke P:operty, including all rents and other sums now or hereafter, including
during any period of redemption, payable pursuant to the Leases; all other sums
now or hereafier, including during any period of redemption, payable with respect
to the use, occurancy, management, operation or control of the Property; and all
other claims, rignts and remedies now or hereafter, including during any period of
redemption, belonging or accruing with respect to the Property, including
deficiency rents and liquidzced damages following default or cancellation (the
foregoing rents and other suras ('escribed in this Granting Clause being collectively
called the “Rents™),

GRANTING CLAUSE VII.

Proceeds. All estate, right, title and ir.erest of the Mortgagor in, to, under
or derived from all proceeds of any Transfer, tinancing, refinancing or conversion
into cash or liquidated claims, whether voluntary or irvoluntary, of any of the
Mortgaged Property, including all Casualty Proceeds and itle insurance proceeds
under any title insurance policy now or hereafter held by the Mortgagor, and all
rights, dividends and other claims of any kind whatsoever (izh iding damage,
secured, unsecured, priority and bankruptcy claims) now or heresder relating to
any of the Mortgaged Property, all of which the Mortgagor hereby utevocably
directs be paid to the Mortgagee to the extent provided herein, and in exch of the

* Credit Agreement and the Security Agreement, to be held, applied and aistiiised as
provided in the Credit Agreement and the Security Agreement.

GRANTING CLAUSE VII.

Permits. To the extent permitted by Applicable Laws, all estate, right, title
‘and interest of the Mortgagor in, to, under or derived from all licenses,
authorizations, certificates, variances, concessions, grants, franchises, consents,
approvals and other permits now or hereafter appertaining to the Property (the
foregoing being collectively the “Permits”).

(NY) 27008/505/DOT.MTG FINAL BODY/Senior. Ventas Leaschold MORT wpd
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GRANTING CLAUSE IX.

Additional Property. All greater, additional or other estate, right, title and
interest of the Mortgagor in, to, under or derived from the Mortgaged Property
hereatter acquired by the Mortgagor, ncluding all right, title and interest of the
Mortgagor in, to, under or derived from all extensions, improvements, betterments,
renewals, substitutions and replacements of, and additions and appurtenances to,
any of the Mortgaged Property hereafter acquired by or released to the Mortgagor
or constructed or located on, or affixed to, the Property, in each case, immediately
upon such acquisition, release, construction, location or affixation; all estate, right,
title and interest of the Mortgagor in, to, under or derived from any other property
an¢ nigots which are, by the provisions of the Financing Documents, required to be
subjected 10 the Lien hereof; all estate, right, title and interest of the Mortgagor in,
to, under r cerived from any other property and rights which are necessary to
maintain the Pronerty and the Mortgagor’s business or operations conducted
therein as a going, concern, in each case, to the fullest extent permitted by law,
without any further conveyance, mortgage, assignment or other act by the
Mortgagor; and all esizie, Tight, title and interest of the Mortgagor in, to, under or
derived from all other prop:rty and nights which are by any instrument or otherwise
subjected to the Lien hereot by the Mortgagor or anyone acting on its behalf.

TO HAVE AND TO HOLD the Mortgaged Property, together with all
estate, right, title and interest of the Mortgagor and anyore claiming by, through or
under the Mortgagor in, to, under or derived from the Mortgaged Property and all
rights and appurtenances relating thereto, to the Mortgagee, forever.

Notwithstanding the foregoing, the followizg pronerty is excluded from the
Mortgaged Property: (i) motor vehicles, (ii} deposit acounts (other than the
Collateral Accounts and the Concentration Accounts (as droned in the Security
Agreement, respectively)), (iii) Instruments (as defined in the'Security Agreement)
retained for collection pursuant to Section 4(d) of the Security :Agreement, and (iv)
any Equity Interests (as defined in the Security Agreement), generai intagibles or
other rights arising under or subject to any contracts, instruments, licensss ot other
documents if, but only to the extent that, a lien thereon or the grant of a secraty
interest therein would constitute a material violation of a valid and enforceab!e
restriction in favor of a third party, unless and until any required consents have
been obtained. The Mortgagor shall use all reasonable efforts to obtain any such
required consent that is reasonably obtainable; provided that the Mortgagor shall
not be obligated to obtain any such consent with respect to any Retained Collection
Rights (as defined in the Security Agreement) or Third Party Lease (as defined in
the Credit Agreement).

NY) 27005/509/DOT MTG.FINAL.BODY/Senior. Ventas.Leaschold. MORT.wpd
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PROVIDED ALWAYS that this Mortgage is upon the express condition
that the Moxtgaged Property shall be released from the Lien of this Mortgage in full
or in part in the manner and at the time provided in Section 7.02.

THE MORTGAGOR ADDITIONALLY COVENANTS AND AGREES
WITH THE MORTGAGEE AS FOLLOWS:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

SECTION 1.01. Definitions. (a) Capitalized terms used in this Mortgage,
but not ottierwise defined herein, are defined in, or are defined by reference to, the
Credit Agreeimer: and have the same meanings herein as therein.

(b) In additios; as used herein, the following terms have the following
meanings:

“Agents” is defined in Xeital A.
“Bankruptcy Code” means the Bankruptcy Code of 1978, as amended.

“Casualty Event” means any damage (0. or destruction of, any real or
personal property or improvements.

“Casualty Proceeds” means (i) with respect to iy Condemnation Event,
all awards or payments received by the Mortgagor by reaso: of such
Condemnation Event, including all amounts received with respect to any transfer in
lieu or anticipation of such Condemnation Event or in settlemer uf any proceeding
relating to such Condemnation Event and (i) with respect to any Casualty Event,
all insurance proceeds or payments (other than payments with respect 7o bissiness
interruption insurance) which the Mortgagor receives under any insurance peicy
by reason of such Casualty Event.

“Collateral Agent” means Morgan Guaranty Trust Company of New York,
in its capacity as Collateral Agent for the holders of the Secured Obligations under
the Financing Documents, and its successors in such capacity.

“Collateral Documents” is defined in the Security Agreement.

“Collateral Proceeds Account” is defined in the Security Agreement.

(NY) 27009/509/DOT MTG FINAL BODY/Scnior. Ventas. L easchold MORT . wpd
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“Condemnation Event”’ means any condemnation or other taking or
temporary or permanent requisition of any property, any interest therein or right
appurtenant thereto, or any change of grade affecting any property, as the result of
the exercise of any right of condemnation or eminent domain. A transfer to a
governmental authority in lieu or anticipation of condemnation shall be deemed to
be a Condemnation Event,

“Contingent Secured Obligation” means, at any time, any Secured
Obligation (or portion thereof) that is contingent in nature at such time, including
(without limiting the generality of the foregoing):

(i) any obligation to reimburse a bank for drawings not yet made
dnider a letter of credit issued by such bank, or any Guarantee of any such
obiigation,

(i), any obligation to provide collateral to or for the benefit of a
bank to secure reimbursement obligations arising from drawings not yet
made under a icrter of credit issued by such bank, or any Guarantee of any
such obligation; ani

(iii) any other Secured Obligation which is contingent in nature at
the time of determination.

“Credit Agreement” is defined it the Recitals.

“Default’-is defined in the Credit Agreemert.

“Enforcement Notice” is defined in the Security Agreement.

“Financial Officer” is defined in the Credit Agreemen?

“Financing Document” is defined in the Credit Agreement.

“Guarantee” is defined in the Credit Agreement.

“Guarantor” is defined in the Credit Agreement.

“Impositions” means all real estate taxes, transfer taxes and sales and use
taxes, assessments (including all assessments for public improvements or benefits,
whether or not commenced or completed prior to the date hereof), and water, sewer
or other rents, rates and charges, excises, levies, license fees, permit fees,

inspection fees and other authorization fees and other charges, in each case whetber
general or special, ordinary or extraordinary, foreseen or unforeseen, of every

(NY) 27009/509/DOT MTG.FINAL BODY/Senics. Ventas L easchold MORT.wpd
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character (including all interest and penalties thereon), which at any time may be
assessed, levied, confirmed or imposed on or in respect of, or be a Lien upon, (i)
the Property, any other Mortgaged Property or any interest therein, (i1) any
occupancy, use or possession of, or activity conducted on, the Property or (iii) the
Rents, but excluding income, excess profits, franchise, capital stock, estate,
inheritance, succession, gift or similar taxes of the Mortgagor or the Mortgagee or
any Lender, except to the extent that such taxes of the Mortgagor or the Mortgagee
or any Lender are imposed in whole or in part in lieu of, or as a substitute for, any
taxes which are or would otherwise be Impositions,

“Improvements” is defined in Granting Clause II.

“Irsnrance Policies” means the insurance policies and coverages required
to be maisitaioed by the Mortgagor with respect to the Property pursuant to the
Credit Agreetaent; -

“Insurance Premivms” means all premiums payable under the Insurance
Policies.

“Insurance Requiremers” means all provisions of the Insurance Policies,
all requirements of the issuer of atiy «t the Insurance Policies and all orders, rules,
regulations and any other requirements o the National Board of Fire Underwriters
(or any other body-exercising similar funetizis) binding upon the Mortgagor and
applicable to the Property, any adjoining vauits, sidewalks, parking areas or
driveways, or any use or condition thereof

“Intercreditor Agreement” means a Subordinationand Intercreditor
Agreement among Vencor, Vencor Operating, the Mortgages and the collateral
agent under the Second Priority Credit Agreement.

“Land” is defined in Granting Clause 1.

“Lease” means each lease, sublease, tenancy, subtenancy, license,
franchise, concession or other occupancy agreement relating to the Property oiher
than the Master Lease, together with any guarantee of the obligations of the tenant
or occupant thereunder or any right to possession under any federal or state
bankruptey code in the event of the rejection of any sublease by the sublandlord
thereof or its trustee pursuant to said code.

“Leasehold Estate” is defined in Granting Clause I.

“Legal Requirements” means all provisions of all applicable laws,
statutes, codes, acts, ordinances, orders, judgments, decrees, injunctions, rules,

(NY) 27009/509/DOT.MT! G.FINAL.BODY/Sc:ﬁor.Ventas»Lcasehold.MORT.wpd
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regulations, directions and requirements of, permits from and agreements with, all
governmental authorities, now or hereafter applicable to the Property, any
adjoining vaults, sidewalks, streets or ways, or any use or condition thereof.

“Lien” is defined in the Credit Agreement.
“Loans” is defined in the Credit Agreement,

“Local UCC” means the Uniform Commercial Code as in effect from time
to time in the State in which the Property is located.

“Master Lease” is defined in Granting Clause I.
“Miotgage” is defined in the Preamble.

“Mortgaged Property” is defined in the Granting Clauses.
“Mortgagee” is defined in the Preamble.

“Mortgagor” is defin¢d in the Preamble.

“National Flood Insurance Program” means the National Flood
Insurance Act of 1968 and the Flood Disaster Protection Act of 1973 (42US.C
Sections 4001 et seq.).

“Net Cash Proceeds” is defined in the Crzdit Agreement,

“Net Casualty Proceeds” means any Casualty Proceeds less unreimbursed
expenses or losses related to the Casualty Event or Conderanation Event, including
any payment with respect to, taxes actually paid or to become piyzble by the
Mortgagor (as reasonably estimated by a Financial Officer) in respest of such
Casualty Event or Condemnation Event.

“Non-Contingent Secured Obligation” means at any time any Secured
Obligation (or portion thereof) that is not a Contingent Secured Obligation at sach
time.

“Permitted Disposition” means any (i) Transfer in connection with a
Condemnation Event, (ii) easement or similar encumbrance with respect to the
Property granted by the Mortgagor to any adjoining landowner or any railroad,
telephone, cable television, water, sewer, utility or similar company, municipality
or other governmental subdivision in the ordinary course of business, (iii) other

(NY) 27009/509/DOT MTG.FIN. AL.BODY/Senior. Ventas.easchold MORT, wpd
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Transfer permitted under Section 7.03 of the Credit Agreement, or (iv) assignment
or sublease of the Master Lease to any affiliate wholly-owned by Vencor.

“Permitted Encumbrances” is defined in the Credit Agreement.

“Permitted Liens” means (i) the Security Interests and (ii) any Liens
permitted under Section 7.02 of the Credit Agreement.

“Post-Default Rate” means, with respect to any amount payable by the
Mortgagor hereunder which is not paid when due, a rate per annum equal to the
sum of 2.5% plus the rate applicable to the Base Rate Loans (as defined in the
Credii-Agreement) from time to time.

“Pust Petition Interest” means any interest which accrues after the
commencement of any case, proceeding or other action relating to the bankruptcy,
insolvency or reorgunization of Vencor or Vencor Operating, whether or not such
interest is allowed or aowable as a claim in any such proceeding.

“Property” is defincd ir. Granting Clause I1.

“Receiver” is defined in Sesrion 5.02(a)(iv).

“Reduction Event Account” is defined in the Security Agreement.
“Rents” is defined in Granting Clause VY.

“Restoration” means the restoration, repair, replacement or rebuilding of
the Property after a Casualty Event or Condemnation E vept; and “Restore” means
to restore, repair, replace or rebuild the Property after a Casualtv Event or
Condemnation Event, in each case to a value and condition subs:aatially the same
as the value and condition immediately prior to the Casualty Event cr
Condemnation Event.

“Second Priority Collateral Documents” is defined in the Security
Agreement.

“Second Priority Credit Agreement” is defined in the Security
Agreement.

“Second Priority Financing Documents” is defined in the Security
Agreement.

(NY) 27009/509/DOT MTG.FINAL.BODY/Senior. Ventas Leaschold MORT. wpd
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“Second Priority Mortgage” means the mortgage or deed to secure debt
encumbering the Property dated as of the date hereof among Vencor Operating,
Vencor and Morgan Guaranty Trust Company of New York, as mortgagee,
securing the obligations of the Mortgagor under the Second Priority Financing
Documents.

Page 13 of 32

“Secured Obligations” means:

(a) with respect to Vencor Operating, (i) all principal of all Loans,
Swingline Loans and LC Reimbursement Obligations outstanding from time to
time vnder the Credit Agreement, all interest (including Post-Petition Interest) on
suca Loans, Swingline Loans and LC Reimbursement Obligations, and all other
amounts now or hereafter payable by Vencor Operating pursuant to any Financing
Document; ar.d (ii) any other obligations secured by the Security Agreement;

(b) witkrespect to Vencor, all obligations of Vencor under the Vencor
Guaranty Agreement and all amounts now or hereafter payable by Vencor under
any other Financing Dodinnent; and

(c) with respect to ary Subsidiary Guarantor, (i} all obligations of such
Subsidiary Guarantor under its Subsidiary Guaranty Agreement and (ii) al! other
obligations of such Subsidiary Guaraator under or in respect of the Financing
Documents.

“Secured Parties” means the holders £cin time to time of the Secured
Obligations and the Mortgagee.

“Security Agreement” means the Semor Security Agreement dated as of
the date hereof among Vencor Operating, the Guarantors party thereto and Morgan
Guaranty Trust Company of New York, as Collateral Agent.

“Security Interests” is defined in the Security Agreement.

“Subsidiary Guarantor” is defined in the Credit Agreement.

“Subsidiary Guaranty Agreement” is defined in the Credit Agreement.

“Third Party Lease” is defined in the Credit Agreement.

“Transfer” means, when used as a noun, any sale, conveyance, assignment,
lease, sublease of all or any substantial portion of the Property, or other transfer

and, when used as a verb, to sell, convey, assign, lease, so sublease, or otherwise
transfer, in each case (i) whether voluntary or involuntary, (ii) whether direct or

(NY) 27009/509/DOT MTG.FINAL.BODY/Senior. Ventas. Leasehold MORT.wpd

12




UNOFFICIAL COPY _
iju 1 U-:'-'E; i ?1 Page 14 of 22
indirect and (jii) including any agreement providing for a Transfer or granting any
right or option providing for a Transfer.

“UCC” 1s defined in the Security Agreement.
“Vencor Guaranty Agreement” is defined in the Recitals.

(c) Inthis Mortgage, unless otherwise specified, references to this
Mortgage or to Leases, the Master Lease, the Credit Agreement, Notes, Swingline
Note, Letters of Credit, the Security Agreement, Financing Documents and
Collateral Documents include all amendments, supplements, consolidations,
repiaccments, restatements, extensions, renewals and other modifications and any
refinanctags and refundings thereof, in whole or in part.

SECTI01.1.02. Interpretation. In this Mortgage, unless otherwise
specified, (i} singulzr words include the plural and plural words include the
singular; (i) words which include a number of constituent parts, things or
elements, including the iei1ns Leases, Improvements, Land, Secured Obligations,
Property and Mortgaged Property, shall be construed as referring separately to each
constituent part, thing or elem:nt thereof, as well as to all of such constituent parts,
things or elements as a whole; (ii.) ~vords importing any gender include the other
gender; (iv) references to any Persor inchnde such Person’s successors and assigns
and in the case of an individual, the woid “successors” includes such Person’s
heirs, devisees, legatees, executors, admin.st: 2tors and personal representatives; (v)
references to any statute or other law include il anplicable rules, regulations and
orders adopted or made thereunder and all statutes cr other laws amending, |
consolidating or replacing the statute or law refervcd to, {x1) the words “consent”,
“approve”, “agree” and “request”, and derivations thercof o words of similar
import, mean the prior written consent, approval, agreemerd or request of the
Person in question; (vii) the words “include” and “including”, and words of similar
import, shall be deemed to be followed by the words “without limitavion”; (viii) the
words “hereto”, “herein”, “hereof” and “hereunder”, and words of sim#iar import,
refer to this Mortgage in its entirety; (ix) references to Articles, Sections,
Schedules, Exhibits, subsections, paragraphs and clauses are to the Articles,
Sections, Schedules, Exhibits, subsections, paragraphs and clauses of this
Mortgage; (x) the Schedules and Exhibits to this Mortgage are incorporated herein
by reference; (xi) the titles and headings of Articles, Sections, Schedules, Exhibits,
subsections, paragraphs and clauses are inserted as a matter of convenience and
shall not affect the construction of this Mortgage; (xii) all obligations of the
Mortgagor hereunder shall be satisfied by the Mortgagor at the Mortgagor’s sole
cost and expense; and (xiii) all rights and powers granted to the Mortgagee
hereunder shall be deemed to be coupled with an interest and be irrevocable.
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ARTICLE 2
CERTAIN WARRANTIES AND COVENANTS OF THE MORTGAGOR

SECTION 2.01. Title. (a) The Mortgagor warrants that, as of the date
hereof, (i) (x) the Mortgagor has a valid and subsisting leasehold interest in the
Land and the Improvements thereon, subject to the provisions of the Master Lease,
free and clear of all Liens other than the Permitted Liens, (y) the Mortgagor is the
owner of, or has a valid leasehold interest in, the Equipment and all other items
constituting the Mortgaged Property, and (z) this Mortgage constitutes a valid,
binding and enforceable first priority Lien on the Mortgaged Property, in each case
subject only to the terms of the Master Lease and to Permitted Liens; (i) the
Master I.ease creates and constitutes in the Mortgagor a valid and subsisting
leaseho'd ‘nterest in the Land and the Improvements located thereon, (iii) the
Master L <as has not been modified, amended or assigned except as set forth in
Exhibit A, and (i¥) to the best of the Mortgagor’s knowledge, there is no default
under the Maste: Lease, all rents due have been paid in full in accordance with the
Plan of Reorganization (as defined in the Credit Agreement), and no action has
commenced and is pendiug to terminate the Master Lease.

(b) The Mortgagor «na'l forever preserve, protect, warrant and defend (A)
the estate, right, title and interes: oi *ne Mortgagor in and to the Mortgaged
Property; (B) the validity, enforceatility 2nd priority of the Lien of this Mortgage '
on the Mortgaged Property; and (C) the right, title and interest of the Mortgagee
and any purchaser at any sale of the Mortg2zed Property hereunder or relating
hereto, in each case against all other Liens and zizims whatscever, subject only to
Permitted Liens.

(c) The Mortgagor, at its sole cost and experse, siall (1) promptly correct
any defect or error which may be discovered in this Mortgage or any financing
statement or other document relating hereto; and (i) promptiy ~xecute,
acknowledge, deliver, record and re-record, register and re-registe and file and
re-file this Mortgage and any financing statements or other documents which the
Mortgagee may reasonably require from time to time (all in form and subsiance
reasonably satisfactory to the Mortgagee) in order (A) to effectuate, compieie,
perfect, continue or preserve the Lien of this Mortgage as a first Lien on the
Mortgaged Property, whether now owned or hereafter acquired, subject only to the
Permitted Liens, or (B) to effectuate, complete, perfect, continue or preserve any
right, power or privilege granted or intended to be granted to the Mortgagee
hereunder or otherwise accomplish the purposes of this Mortgage. To the extent
permitted by law, the Mortgagor hereby authorizes the Mortgagee to execute and
file financing statements or continuation statements without the Mortgagor’s
signature appearing thereon if the Mortgagor has failed to do so within a
reasonable period of time after demand therefor. The Mortgagor shall pay on
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demand the costs of, or incidental to, any recording or filing of any financing or
continuation statement, or amendment thereto, concerning the Mortgaged Property.

(d) Nothing herein shall be construed to subordinate the Lien of this
Mortgage to any Permitted Lien to which the Lien of this Mortgage is not
otherwise subordinate.

SECTION 2.02. Secured Obligations. The Mortgagor shall duly and
punctually pay, perform and observe the Secured Obligations.

SECTION 2.03. Impositions. The Mortgagor shall (i) duly and punctually -
pay ai-impositions prior to the delinquency date thereof; (ii) duly and punctually
file all retans and other statements required to be filed with respect to any
Impositior prior to the delinquency date thereof, (iii} promptly notify the
Mortgagee o tke receipt by the Mortgagor of any notice of default in the payment
of any Impositior o7 in the filing of any retumn or other statement relating to any
Imposition and simultaneously furnish to the Mortgagee a copy of such notice of
default; and (iv) not maie deduction from or claim any credit on any Secured
Obligation by reason of any tmposition and, to the extent permitted under
applicable law, hereby irrevoczoiy waives any right to do so.

SECTION 2.04. Legal and Iniurance Requirements. (a) The Mortgagor
represents and warrants that as of the date hereof, (1) to the Mortgagor’s
knowledge, the Property and the use and ¢peration thereof comply in all material
respects with all Legal Requirements and Insurance Requirements, (ii) to the
Mortgagor’s knowledge there is no default unde: 20y material Legal Requirement
or Insurance Requirement and (iii) the execution, deiiverv and performance of this
Mortgage will not contravene any provision of or consiitute a default under any
material Legal Requirement or Insurance Requirement.

(b) The Mortgagor shall (1) duly and punctually comply i all material
respects with all Legal Requirements and Insurance Requirements; (i1) pracure,
maintain and duly and punctually comply in all material respects with al zeraits
required for any construction, reconstruction, repair, alteration, addition,
improvement, maintenance, management, use and operation of the Property as
conducted from time to time; (ii1) promptly notify the Mortgagee of the receipt vy
the Mortgagor of any notice of default regarding any Legal Requirement, Insurance
Requirement or Permit or any possibie or actual termination of any Permit or
Insurance Policy and furnish to the Mortgagee a copy of such notice of default or
termination; and (iv) promptly after obtaining knowledge thereof notify the
Mortgagee of any condition which, with or without the giving of notice or the
passage of time or both, would constitute a default regarding any Legal
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Requirement or Insurance Requirement or a termination of any Permit or Insurance
Policy and the action being taken to remedy such condition.

SECTION 2.05. Status and Care of the Property. (a) The Mortgagor
represents and warrants that (i) the Property is served by all necessary water,
sanitary and storm sewer, drainage, electric, steam, gas, telephone and other utility
facilities to serve the current use and operation of the Property; (ii) the Property has
legal access to all streets or roads necessary to serve the current use and operation
of the Property; and (jii) the Improvements are not located in an area designated as
“flood hazard area” in any Flood Insurance Rate Map published by the Federal
Emerpency Management Agency (or any successor agency), or to the extent the
Imprevements are located in an area designated as a “flood hazard area,” the
Mortga-oy maintains in full force and effect flood insurance under the National
Flood Insuraiace Program to the extent and in the amounts required by applicable
law.

(b) The Mortzagor (i) shall not (A) initiate, consent to or affirmatively
support any change in to< applicable zoning which would materially and adversely
affect the value of the Lien created by this Mortgage, (B) seek any vartance (or any
change in any variance) under,chi zoning which would materially and adversely
affect the value of the Lien created by this Mortgage, or (C) execute or file any
subdivision or other plat or map wnich would materially and adversely affect the
value of the Lien created by this Mortgage, and (i) shall, promptly after receiving
notice or obtaining knowledge of any proposed change in the zoning materially and
adversely affecting the value of the Lien created by this Mortgage or which would
result in the current use of the Property being a sici-conforming use for which a
variance has not been obtained, notify the Mortgacce thereof and diligently contest
the same by any action or proceeding deemed appropr.ate by the Mortgagor in its
reasonable judgment or reasonably requested by the Morigagze provided, however,
that the Mortgagor shall not hereby be obligated to commence 4t prosecute any
legal action.

SECTION 2.06. Liens. The Mortgagor shall not create or pern:it.iove
created or to remain, and shall immediately discharge or cause to be discharged,
any Lien on the Mortgaged Property or any interest therein, in each case (1) ‘whether
voluntarily or involuntarily created, (i) whether directly or indirectly a Lien
thereon and (iii) whether subordinated hereto, except Permitted Liens. The
provisions of this Section shall apply to each and every Lien (other than Permitted
Liens) on the Mortgaged Property or any interest therein, regardless of whether a
consent to, or waiver of a right to consent to, any other Lien thereon has been
previously obtained in accordance with the terms of the Financing Documents.
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SECTION 2.07. Transfer. The Mortgagor shall not Transfer, or suffer any
Transfer of, the Mortgaged Property or any part thereof or interest therein, except,
subject to the rights of the Mortgagee hereunder if an Event of Default has
occurred and is continuing, in connection with Permitted Dispositions, provided
the Net Cash Proceeds thereof are applied as required by the Financing Documents,

SECTION 2.08. Master Lease. (a) The Mortgagor represents and warrants
that (1) the Mortgagor has furnished to the Mortgagee a true and complete copy of
the Master Lease; (ii) the Master Lease has not been modified or assigned by the
Mortgagor or, to the knowledge of the Mortgagor, assigned by the landlord
therevuder; (iif) the Master Lease is in full force and effect and, to the knowledge
of the Mortgagor, there is no default under the Master Lease and there is existing
no cordition which with the giving of notice or passage of time or both would
cause a defau’t under the Master Lease; and (iv) the execution, delivery and
performance 5f'his Mortgage do not require any consent (other than those
consents which hzve been obtained and are in full force and effect) under, and will
not contravene atiy provision of or cause a default under, the Master Lease.

(b) The Mortgago: (i) shall duly and punctually pay, perform and observe
all of its obligations under the Master Lease; (ii) shall do all things necessary or
appropriate to enforce, preserve ind keep unimpaired the rights of the Mortgagor
and the obligations of each of the other parties under the Master Lease; (iii) shall
not terminate or surrender the Master L=ase; (iv) shall not modify or amend the
Master Lease in any material respect except with the prior written consent of the
Mortgagee or except as required by the terms o1’ the Master Lease (including,
without limitation, in connection with “New Leases,” “New Master Leases” and
“Section 40.18 Leases” contemplated under the Master I2ase); (v) shall notify the
Mortgagee in writing not later than 120 days prior to the last date on which the
Mortgagor can exercise (A) any right to extend the term of ch¢. Master Lease or (B)
any option to purchase or otherwise acquire the interest of the 12adlnrd under the
Master Lease; (vi) unless the Required Lenders shall otherwise approve, shall
exercise (not later than 60 days prior to the last date on which the Mor*gagor may
timely do so) each right of the Mortgagor under the Master Lease to extsir the
term thereof, and (vii) shall notify the Mortgagee (A) promptly after receipt ot
contemporaneously when given, as the case may be, of the receipt or giving by t'e
Mortgagor of any notice of default under the Master Lease or of any notice of the
possible or actual termination thereof, any material right of the Mortgagor
thereunder or any material obligation of any other party thereunder, accompanied
by a copy of such notice; (B) promptly after learning about any such condition, of
the existence of any condition which, with or without the giving of notice or the
passage of time or both, would constitute a default under the Master Lease or any
termination thereof;, (C) promptly after receiving or learning of the existence of any
such assignment, or the existence of any assignment of the interest of the landlord
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under the Master Lease, accompanied by a copy of any such assignment; and (D)
promptly after receipt or contemporaneously when given, as the case may be, of the
receipt or giving of any notice relating to any option to purchase or right of first
refusal under the Master Lease, accompanied by a copy of such notice.

Page 17 of W2

(c) In the event the Mortgagor acquires the fee simple title or any other
greater estate or interest in the Land, such acquisition will not merge with the
leasehold estate created by the Master Lease, but such other title, estate or interest
will remain discrete, shall immediately and automatically become subject to the
Lien hereof and such title, estate or interest shall be part of the Mortgaged Property
and inzluded within the term and definition of “Land”. The Mortgagor shall
exeuts, acknowledge and deliver any instruments requested by the Mortgagee to
confira tii coverage of the Lien hereof upon such other greater estate or interest.
The Mortgagor shall pay any and all conveyance or mortgage taxes, and filing or
similar fees iti connection with the execution, delivery, filing or recording of any
such instrument.

(d) The Mongasor hereby unconditionally assigns, transfers and sets over
to the Mortgagee all of the Moitgagor’s claims and rights to the payment of
damages arising from any rejectioa by the landlord under the Master Lease
pursuant to the Bankruptcy Code!_"he Mortgagee shall have the right to proceed in
its own name or in the name of the V.ortgagor in respect of any claim, suit, action
or proceeding relating to the rejection of the Master Lease, including, the right to
file and prosecute, to the exclusion of the Moitgagor, any proofs of claim,
complaints, motions, applications, notices and-st'ier documents, in any case in
respect of such landlord under the Bankruptcy Code This assignment constitutes a
present, irrevocable and unconditional assignment o1'the foregoing claims, rights
and remedies, and shall continue in effect until the terminatica of this Mortgage in
the manner and at the time provided in Section 7.02. Any atcunts received by the
Mortgagee as damages arising out of the rejection of the Master i_=ase as aforesaid
shall be applied and paid as set forth in Section 5.06.

(¢) The Mortgagor shall not, without the Mortgagee’s prior coasedy, elect
to treat the Master Lease as terminated under Section 365(h)(1) of the Bankruntcy
Code. Any such election made without the Mortgagee’s prior consent shall be
void,

(D) If pursuant to Section 365(h)(1) of the Bankruptcy Code, the
Mortgagor seeks to offset against the rent or other charges reserved in the Master
Lease the amount of any damages caused by the non-performance by the landlord
of any of the landlord’s obligations under the Master Lease after the rejection by
the landlord of the Master Lease under the Bankruptcy Code, the Mortgagor shall,
prior to effecting such offset, notify the Mortgagee of its intention to do so, setting
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forth the amounts proposed to be so offset and the basis therefor. The Mortgagee
shall have the right, within ten (10) days after receipt of such notice from the
Mortgagor, to reasonably object to all or any part of such offset, and, in the event
of such reasonable objection, the Mortgagor shall not effect any offset of the
amounts so objected to by the Mortgagee for a period of thirty days after the
Mortgagee has delivered its objection notice to the Mortgagor during which time
the Mortgagee shall have the right to bring its objections to the attention of any
court supervising the bankruptcy of the owner of the Master Lease and both the
Mortgagee and the Mortgagor agree to abide by the decision of any such court. If
(A) the Mortgagee has failed to object as aforesaid within the (10) days after notice
from the Mortgagee or (B) the court fails to render its decision within the above-
meaticoed thirty day period, the Mortgagor may proceed to effect such offset in the
amouutg set forth in the Mortgagor’s notice. Neither the Mortgagee’s failure to
object as 2{o'esaid nor any objection or other communication between the
Mortgagee and the Mortgagor relating to such offset shall constitute an approval of
any such offset by fae Mortgagee.

-n

(g) If any aciior; proceeding, motion or notice shall be commenced or
filed in respect of the Mortgaged Property in connection with any case under the
Bankruptcy Code (other than 4 case under the Bankruptcy Code commenced with
respect to the Mortgagor), the Morigagee shall have the option, to the exclusion of
the Mortgagor, exercisable upon notice to the Mortgagor, to conduct and control
any such litigation with counsel of the I {origagee’s choice. The Mortgagee may
proceed in its own name or in the name of th2 Mortgagor in connection with any
such litigation, and the Mortgagor agrees to execute any and all powers,
authorizations, consents and other documents reguirzd by the Mortgagee in
connection therewith. The Mortgagor shall pay te-ie Mortgagee all costs and
expenses (including, without limitation, reasonable attorneys’ fees and
disbursements) paid or incurred by the Mortgagee in conneciion with the
prosecution or conduct of any such proceedings within five (5) ~iays after notice
from the Mortgagee setting forth such costs and expenses in reasonable detail.
Any such costs or expenses not paid by the Mortgagor as aforesaid shzii be a part
of the Secured Obligations and shall be secured by this Mortgage. The Meiisagor
shall not commence any action, suit, proceeding or case, or file any applicagizn or
make any motion, in respect of the Master Lease in any such case under the
Bankruptcy Code (other than a case under the Bankruptcy Code commenced with
respect to the Mortgagor) without the prior consent of the Required Lenders, which
consent shall not be unreasonably withheld.

(h) The Mortgagor shall promptly, after obtaining knowledge thereof,
notify the Mortgagee orally of any filing by or against the landlord under the
Master Lease of a petition under the Bankruptcy Code. The Mortgagor shall
thereafter forthwith give notice of such filing to the Mortgagee, setting forth any
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information available to the Mortgagor as to the date of such filing, the court in
which such petition was filed, and the relief sought therein. The Mortgagor shall
promptly deliver to the Mortgagee following receipt any and all notices,
summonses, pleadings, applications and other documents received by the
Mortgagor in connection with any such petition and any proceedings relating
thereto.

(1) If there shall be filed by or against the Mortgagor a petition under the
Bankruptcy Code, and the Mortgagor, as the tenant under the Master Lease, shall
determine to reject the Master Lease pursuant to Section 365(a) of the Bankruptcy
Code, then the Mortgagor shall give the Mortgagee not less than ten (10) days’
prior sotice of the date on which the Mortgagor shall apply to the bankruptcy court
for autbority to reject the Master Lease. The Mortgagee shall have the right, but
not the okugation, to serve upon the Mortgagor within such 10-day period a notice
stating that (1) th= Mortgagee demands that the Mortgagor assume and assign the
Master Lease to.ib: Mortgagee pursuaat to Section 365 of the Bankruptcy Code
and (ii) the Mortgagee covenants to cure or provide adequate assurance of prompt
cure of all defaults and provide adequate assurance of firture performance of the
Mortgagor’s obligations urder the Master Lease. If the Mortgagee serves upon the
Mortgagor the notice descnioed in the preceding sentence, the Mortgagor shall not
seek to reject the Master Lease «nc. shall seek court approval to comply with the
demand provided for in clause (i) of the nreceding sentence within thirty (30) days
after the notice shall have been given, tubject to the performance by the Mortgagee
of the covenant provided for in clause (ii) of the preceding sentence.

() Effective upon the entry of an order {or relief in respect of the
Mortgagor under the Bankruptcy Code, the Mortgagor hereby assigns and transfers
to the Mortgagee a non-exclusive right to apply to the bankruptcey court under
Section 365(d)(4) of the Bankruptcy Code for an order extending the period during
which the Master Lease may be rejected or assumed.

ARTICLE 3
INSURANCE, CASUALTY AND CONDEMNATION

SECTION 3.01. Insurance. The Mortgagor shall maintain in full force and
effect Insurance Policies with respect to the Property as required by Section 5.03 of
the Credit Agreement.

SECTION 3.02. Casualty and Condemnation. (a) The Mortgagor represents
and warrants that, as of the date hereof, (i) there is no Casualty Event or
Condemnation Event, (ii) there are no negotiations or proceedings which might
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result in a Condemnation Event and (iii) to the knowledge of the Mortgagor, no
Condemnation Event is proposed or threatened.

() If any Casualty Event or Condemnation Event occurs, the Mortgagor
shall immediately take such action as is required by Section 5.09 of the Credit
Agreement and the other Financing Documents and any Net Casualty Proceeds
shall be held, deposited in the Reduction Event Account, applied and/or disbursed
as required by Section 2.11(a) of the Credit Agreement and Section 7 of the
Secunity Agreement.

ARTICLE 4
* CERTAIN SECURED OBLIGATIONS

SECTION .1, Interest after Default. If, pursuant to the terms of this
Mortgage, the Mortgazee shall make any payment on behalf of the Mortgagor
(including any paymeni rade by the Mortgagee pursuant to Section 5.10), or shall
incur hereunder any expens: for which the Mortgagee is entitled to reimbursement
pursuant to the terms of the Financing Documents, such Secured Obligation shall
be payable on demand and any amcuits not paid on demand shall bear interest,
payable on demand, for each day until paid at the Post-Default Rate for such day.
Such interest, and any other interest on the Secured Obligations payable at the
Post-Default Rate pursuant to the terms ox thi Financing Documents, shall accrue
through the date paid notwithstanding any inieiening judgment of foreclosure or
sale. All such interest shall be pan of the Secured-Ubligations and shall be secured
by this Mortgage.

SECTION 4.02. Changes in the Laws Regarding Taccion, If, after the date
hereof, there shall be enacted any applicable law changing in 4oy way the taxation
of mortgages, deeds of trust or other Liens or obligations secured thereby, or the
manner of collection of such taxes, so as to adversely affect this Mortgage, the
Secured Obligations, the Mortgagee or any Secured Party, promptly atici 4emand
by the Mortgagee or any affected Secured Party, the Mortgagor shall pay all (2xes,
assessments or other charges resulting therefrom or shall reimburse such affecied
Person for all such taxes, assessments or other charges which such Person is
obligated to pay as a result thereof.

SECTION 4.03. Indemnification. The Mortgagor shall protect, indemnify
and defend each of the Mortgagee and the Secured Parties (each, an “Indemnified
Party”) from and against all claims, damages, losses, liabilities, costs or expenses
of any kind and nature whatsoever (including reasonable attorneys’ fees and
expenses) which may be imposed on, incurred by or asserted against any
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Indemnified Party by reason or on account of, or in connection with () this
Mortgage; (b) the Mortgagee’s good faith exercise of any of its rights and remedies
hereunder; (c) any accident, injury to or death of persons or loss of or damage to
property occurring in, on or about the Property or any part thereof or on the
adjoining sidewalks, curbs, adjacent property or adjacent parking areas, street or
ways; (d) any use, misuse, non-use, condition, maintenance or repair by the
Mortgagor or anyone claiming by, through or under the Mortgagor; and (e) any
failure by the Mortgagor or anyone claiming by, through or under the Mortgagor to
perform under the Master Lease; provided, that any claims caused by the willful
misconduct or gross negligence of any Indemnified Party as determined by a court
of competent jurisdiction shall be excluded from the foregoing indemnification of
sucn Indemnified Party, Any amount payable under this Section will be deemed a
demand ovligation and will bear interest pursuant to Section 4.01. The obligations
of the Mozigugor under this Section shall survive the termination of this Mortgage.

ARTICLE 5
DIFAULTS, REMEDIES AND RIGHTS

SECTION 5.01. Evenis of Defuuit. Any Event of Default (as defined in the
Credit Agreement) under the Credit Agreement shall constitute an Event of Default
hereunder. Notwithstanding that, pursvant to Section 8.01(d) of the Credit
Agreement, the failure of the Mortgagor te comply with certain covenants set forth
herein (including, without fimitation, Sections’2:J%, 2.04, 2.05 and 2.08(b)(1)) will
not result in an Event of Default absent the circunistances described in Section
8.01(h) or (1) of the Credit Agreement, the Mortgagee mav nevertheless exercise its |
cure rights under the relevant Master Lease Agreements an</or exercise its right to
perform for the Mortgagor pursuant to Section 5.10. All rotice and cure periods
provided in the Credit Agreement and the other Financing Documents shall run
concurrently with any notice or cure periods provided under applicatle law.

SECTION 5.02. Remedies. (a) When an Event of Default has occuried and
is continuing, the Mortgagee shall have the nght and power, subject to the torms of
Article 8 of the Credit Agreement, to accelerate the Secured Obligations and-shail
have the nght and power to exercise any of the following remedies and rights,
subject to mandatory provisions of applicable law, to wit:

(1) to institute a proceeding or proceedings, by advertisement,
judicial process or otherwise as provided under applicable law, for the
complete or partial foreclosure of this Mortgage or the complete or partial
sale of the Mortgaged Property under the power of sale hereunder or under
any applicable provision of law; or
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(i) to sell the Mortgaged Property, and all estate, right, title,
interest, claim and demand of the Mortgagor therein and thereto, and all
rights of redemption thereof, at one or more sales, as an entirety or in
parcels, with such elements of real or personal property, at such time and
place and upon such terms as the Mortgagee may deem expedient or as may
be required under applicable law, and in the event of a sale hereunder or
under any applicable provision of law of less than all of the Mortgaged
Property, this Mortgage shall continue as a Lien on the remaining
Mortgaged Property, or

(ii)) to institute a suit, action or proceeding for the specific
periormance of any of the provisions of this Mortgage; or

(iv}. to be entitled to the appointment of a receiver, supervisor,
trustee, licaidator, conservator or other custodian (a “Receiver”) of the
Mortgaged Prorerty, without notice to the Mortgagor, to the fullest extent
permitted by law, «s a matter of right and without regard to, or the necessity
to disprove, the adequacy of the security for the Secured Obligations or the
solvency of the Mortga#or or any other obligor, and the Mortgagor hereby,
to the fullest extent permi‘ted by applicable law, irrevocably waives such
necessity and consents to such aprointment, without notice, said appointee
to be vested with the fullest powers permitted under applicable law,
including to the extent permitted under-applicable law those under clause
(v) of this subsection (a); or |

(v) to enter upon the Property, by«ne Martgagee (or its agent) or a
Recetver (whichever is the Person exercising the rignts under this clause),
and, to the extent permitted by applicable law, exciude the Mortgagor and
its managers, employees, contractors, agents and othei r-oresentatives
therefrom in accordance with applicable law, without liabilit7 for trespass,
damages or otherwise, and take possession of all other Mortgagcd Property
and all books, records and accounts relating thereto, and upon ¢eznyzad the
Mortgagor shall surrender possession of the Property, the other Mcrtzaged
Property and such books, records and accounts to the Person exercising *ie
rights under this clause; and having and holding the same, the Person
exercising the rights under this clause may use, operate, manage, preserve,
control and otherwise deal therewith and conduct the business thereof,
either personally or by its managers, employees, contractors, agents or other
representatives, without interference from the Mortgagor or its managers,
employees, contractors, agents and other representatives; and, upon each
such entry and from time to time thereafter, at the expense of the
Mortgagor, without interference by the Mortgagor or its managers,
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employees, contractors, agents and other representatives, the Person
exercising the rights under this clause may, as such Person deems
expedient, (A) msure or reinsure the Property, (B) make all necessary or
proper repairs, repewals, replacements, alterations, additions, Restorations,
betterments and improvements to the Property and (C) in such Person’s

~ own name or, at the option of such Person, in the Mortgagor’s name,
exercise all rights, powers and privileges of the Mortgagor with respect to
the Mortgaged Property, including the right to enter into Leases with
respect to the Property, including Leases extending beyond the time of
possession by the Person exercising the rights under this clause; and the
Person exercising the nghts under this clause shall not be liable to account
for any action taken hereunder, other than for Rents actually received by
sach Person, and shall not be liable for any loss sustained by the Mortgagor
result'ng from any failure to let the Property or from any other act or
omisstou of such Person, except to the extent such loss is caused by such
Person’s swin willful misconduct or gross negligence; or

Page 2% of &2

(vi) withur, to the fullest extent permitted by applicable law,
without entry upon ‘he Property, in the name of the Mortgagee or a
Recetver as required vy low (whichever is the Person exercising the rights
under this clause) or, at sick Ferson’s option, in the name of the
Mortgagor, to collect, receivz, sue for and recover all Rents and proceeds of
or derived from the Mortgaged Property, and after deducting therefrom all
costs, expenses and liabilities of evary character incurred by the Person
exercising the rights under this clause iz collecting the same and in using,
operating, managing, preserving and controuing the Mortgaged Property
and otherwise in exercising the rights under Clause (v) of this subsection (a)
or any other rights hereunder, including all amoants necessary to pay
Impositions, Rents, Insurance Premiums and other costs, expenses and
liabilities relating to the Property, as well as reasonable compensation for
the services of such Person and its managers, employees, ccutractors,
agents or other representatives, to apply the remainder as provided in
Section 5.06; or

(vii) to take any action with respect to any Mortgaged Property
permitted under the Local UCC; or

(vii) to take any other action, or pursue any other remedy or right,
as the Mortgagee may have under applicable law, including the right to
foreclosure through court action, and the Mortgagor does hereby grant the
same to the Mortgagee.

(b) To the fullest extent permitted by applicable law,
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(i) each remedy or right hereunder shall be in addition to, and not
exclusive or in limitation of, any other remedy or right hereunder, under
any other Financing Document or under applicable law;

(i) every remedy or right hereunder, under any other Financing
Document or under applicable law may be exercised concurrently or
independently and whenever and as often as deemed appropriate by the
Mortgagee;

(i) no failure to exercise or delay in exercising any remedy or
right hereunder, under any other Financing Document or under applicable
luw shall be construed as a waiver of any Default, Event of Default or other
oczur.ence hereunder or under any other Financing Document;

(ivy / no waiver of, failure to exercise or delay in exercising any
remedy or night hereunder, under any other Financing Document or under
applicable law wpou any Default, Event of Default or other occurrence
hereunder or under iny other Financing Document shall be construed as a
waiver of, or otherwis¢ Innit the exercise of, such remedy or right upon any
other or subsequent Defallt, Event of Default or other or subsequent
occurrence hereunder or under any other Financing Document;

(v) no single or partial exercise of any remedy or right hereunder,
under any other Financing Document o1 under applicable law upon any
Default or Event of Default or other occurrence hereunder or under any
other Financing Document shall preclude er otherwise limit the exercise of
any other remedy or right hereunder, under any other Financing Document
or under applicable law upon such Default or Event oi Default or
occurrence or upon any other or subsequent Default or Event of Default or
other or subsequent occurrence hereunder or under any othz: Financing
Document,

(vi) the acceptance by the Mortgagee, any other Agent orary
Secured Party of any payment less than the amount of the Secured
Obligation in question shall be deemed to be an acceptance on account valy
and shall not be construed as a waiver of any Default or Event of Default
hereunder or under any other Financing Document with respect thereto; and

(vii) the acceptance by the Mortgagee, any other Agent or any |

Secured Party of any payment of, or on account of, any Secured Obligation
shall not be deemed to be a waiver of any Defanlt or Event of Default or
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other occurrence hereunder or under any other Financing Document with
respect to any other Secured Obligation.

(c) If the Mortgagee has proceeded to enforce any remedy or right
hereunder or with respect hereto by foreclosure, sale, entry or otherwise, it may
compromise, discontinue or abandon such proceeding for any reason without
notice to the Mortgagor or any other Person (except the Beneficiary, any other
Agent, the Lenders or the other Secured Parties to the extent required by the other
Financing Documents); and, if any such proceeding shall be discontinued,
abandoned or determined adversely for any reason, the Mortgagor and the
Mortragee shall retain and be restored to their former positions and rights
hereuzder with respect to the Mortgaged Property, subject to the Lien hereof
except tu the extent any such adverse determination specifically provides to the
contrary.

(d) Forbe purpose of carrying out any provisions of Section 5.02(a)(v),
5.02(a)(vi), 5.05,5.07.-5.10 or 6.01 or any other provision hereunder authorizing
the Mortgagee or any <iher Person to perform any action on behalf of the
Mortgagor, the Mortgagor nerzby irrevocably appoints the Mortgagee or a
Receiver appointed pursuant to Section 5.02(a)(iv) or such other Person as the
attorney-in-fact of the Mortgagcr {vith a power to substitute any other Person in its
place as such attorney-in-fact) to acf in the name of the Mortgagor or, at the option
of the Person appointed to act under this subsection, in such Person’s own name, to
take the action authorized under Section £.02(a)(v), 5.02(a){(vi), 5.0, 5.07, 5.10 or
6.01 or such other provision, and to execute, 2clnowledge and deliver any
document in connection therewith or to take any civer action incidental thereto as
the Person appointed to act under this subsection-siiall deem appropriate in its
discretion, and the Mortgagor hereby irrevocably authorizes-and directs any other
Person to rely and act on behalf of the foregoing appointiasat and a certificate of
the Person appointed to act under this subsection that such Péreon is authorized to |
act under this subsection.

SECTION 5.03. Waivers by the Mortgagor. To the fullest extext peimitted
under applicable law, the Mortgagor shall not assert, and hereby irrevocatly
watves, any night or defense the Mortgagor may have under any statute or rule »f
law or equity now or hereafter in effect relating to (a) appraisement, valuation,
homestead exemption, extension, moratorium, stay, statute of limitations,
redemption, marshaling of the Mortgaged Property or the other assets of the
Mortgagor, sale of the Mortgaged Property in any order or notice of deficiency or
intention to accelerate any Secured Obligation; (b) impairment of any right of
subrogation or reimbursement; (c) any requirement that at any time any action must
be taken against any other Person, any portion of the Mortgaged Property or any
other asset of the Mortgagor or any other Person; (d) any provision barring or
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limiting the right of the Mortgagee to sell any Mortgaged Property after any other
sale of any other Mortgaged Property or any other action against the Mortgagor or
any other Person; (€) any provision barring or limiting the recovery by the
Mortgagee of a deficiency after any sale of the Mortgaged Property, (f) any other
provision of applicable law which shall defeat, limit or adversely affect any right or
remedy of the Mortgagee or any Secured Party under or with respect to this
Mortgage or any other Collateral Document as it relates to any Mortgaged
Property; or (g) the right of the Mortgagee to foreclose this Mortgage in its own
name on behalf of all of the Secured Parties by judicial action as the real party in
interest without the necessity of joining any Secured Party.

SECTION 5.04. Jurisdiction and Process. (a) To the extent permitted under
applicabie law, in any suit, action or proceeding arising out of or relating to this
Mortgagr. o any other Collateral Document as it relates to any Mortgaged
Property, the Martgagor (i) irrevocably consents to the non-exclusive jurisdiction
of any state or frdrral court sitting in the State in which the Property 1s located and
irevocably waives anv defense or objection which it may now or hereafter have to
the jurisdiction of suck court or the venue of such court or the convenience of such
court as the forum for any such suit, action or proceeding; and (i) irrevocably
consents to the service of (A)avy process in accordance with applicable law in any
such suit, action or proceeding, (or/(B) any notice relating to any sale, or the
exercise of any other remedy by the Mortgagee hereunder by mailing a copy of
such process or notice by United Statcs registered or certified mail, postage
prepaid, return receipt requested to the Mortgagor at its address specified in or
pursuant to Section 7.03; such service to be elfzctive in accordance with applicable
law.

(b) Nothing in this Section shall affect the rizht of the Mortgagee to bring
any suit, action or proceeding arising out of or relating to iis Mortgage or any
other Collateral Document in any court having jurisdiction vadzr the provisions of
any other Collateral Document or applicable law or to serve any process, notice of
sale or other notice in any manner permitted by any other Collatexal Dscument or
applicable law.

SECTION 5.05. Sales. Except as otherwise provided herein, to the fullest
extent permitted under applicable law, at the election of the Mortgagee, the
following provisions shall apply to any sale of the Mortgaged Property hereunder,
whether made pursuant to the power of sale under Section 5.02 or under any
applicable provision of law, any judicial proceeding or any judgment or decree of
foreclosure or sale or otherwise:

(a) The Mortgagee or the court officer (whichever is the Person
conducting any sale) may conduct any number of sales from time to time. The
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power of sale hereunder or with respect hereto shall not be exhausted by any sale
as to any part or parcel of the Mortgaged Property which is not sold, unless and
until the Secured Obligations shall have been paid in full, and shall not be
exhausted or impaired by any sale which is not completed or is defective. Any sale
may be as a whole or in part or parcels and, as provided in Section 5.03, the
Mortgagor has waived its right to direct the order in which the Mortgaged Property
or any part or parcel thereof 1s sold.

(b) Any sale may be postponed or adjourned by public announcement at
the time and place appointed for such sale or for such postponed or adjourned sale
without further notice.

(C) After each sale, the Person conducting such sale shall execute and
deliver to-the purchaser or purchasers at such sale a good and sufficient instrument
or instruments pranting, conveying, assigning, transferring and delivering all right,
title and interest of the Mortgagor in and to the Mortgaged Property sold and shall
receive the proceeds of such sale and apply the same as provided in Section 5.06.
The Mortgagor hereby i evocably appoints the Person conducting such sale as the
attorney-in-fact of the Mortgagor (with full power to substitute any other Person in
its place as such attorney-in-fict) to act in the name of the Mortgegor or, at the
option of the Person conducting si:ck sale, in such Person’s own name, to make
without warranty by such Person ary conveyance, assignment, transfer or delivery
of the Mortgaged Property sold, and to execute, acknowledge and deliver any
instrument of conveyance, assignment, trinsier or delivery or other document in
connection therewith or to take any other action-incidental thereto, as the Person
conducting such sale shall deem appropriate in iis-J'scretion; and the Mortgagor
hereby irrevocably authorizes and directs any othe: Person to rely and act upon the
foregoing appointment and a certificate of the Person “enducting such sale that
such Person is authorized to act hereunder. Nevertheless, coon the request of such
attorney-in-fact the Mortgagor shall promptly execute, acknowledge and deliver
any documentation which such attomey-in-fact may require for the purpose of
ratifying, confirming or effectuating the powers granted hereby or any-such
conveyance, assignment, transfer or delivery by such attorney-in-fact.

(d) Any statement of fact or other recital made in any instrument referzed
to in Section 5.05(c) given by the Person conducting any sale as to the nonpayment
of any Secured Obligation, the occurrence of any Event of Default, the amount of
the Secured Obligations due and payable, the request to the Mortgagee to sell, the
notice of the time, place and terms of sale and of the Mortgaged Propety to be sold
having been duly given, the refusal, failure or inability of the Mortgagee to act, the
appointment of any substitute or successor agent, any other act or thing having
been duly done by the Mortgagor, the Mortgagee or any other such Person, shall be
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taken as conclusive and binding against all other Persons as evidence of the truth of
the facts so stated or recited.

(e) The receipt by the Person conducting any sale of the purchase money
paid at such sale shall be sufficient discharge therefor to any purchaser of any
Mortgaged Property sold, and no such purchaser, or its representatives, grantees or
assigns, after paying such purchase price and receiving such receipt, shall be bound
to see to the application of such purchase price or any part thereof upon or for any
trust or purpose of this Mortgage or the other Financing Documents, or, in any
manner whatsoever, be answerable for any loss, misapplication or nonapplication
of anv-such purchase money or be bound to inquire as to the authorization,
necessiiv, expediency or regularity of such sale.

(£ Subject to mandatory provisions of applicable law, any sale shall
operate to divescall of the estate, right, title, interest, claim and demand ,
whatsoever, whetlie! at law or in equity, of the Mortgagor in and to the Mortgaged
Property sold, and shall he a perpetual bar both at law and in equity against the
Mortgagor and any and-a" Persons claiming such Mortgaged Property or any
interest therein by, through Or under the Mortgagor.

(g) At any sale, the Moitgugee may bid for and acquire the Mortgaged
Property sold and, in lieu of paying cash therefor, may make settlement for the
purchase price by crediting or causing tae Secured Parties to credit against the
Secured Obligations, including the expenses of the sale and the cost of any
enforcement proceeding hereunder, the amount of the bid made therefor to the
extent necessary to satisfy such bid.

(h) If the Mortgagor or any Person claiming Ly, trough or under the
Mortgagor shall transfer or fail to surrender possession of tii Mortgaged Property,
after the exercise by the Mortgagee of the Mortgagee’s remedies under Section
5.02(a)(v) or after any sale of the Mortgaged Property pursuant hercto, then the
Mortgagor or such Person shall be deemed a tenant at sufferance of the purchaser
at such sale, subject to eviction by means of summary process for possescicu of
land, or subject to any other right or remedy available hereunder or under
applicable law.

(i) Upon any sale, it shall not be necessary for the Person conducting
such sale to have any Mortgaged Property being sold present or constructively in
its possession.

() Ifa sale hereunder shall be commenced by the Mortgagee, the
Mortgagee may at any time before the sale abandon the sale, and ray institute suit
for the collection of the Secured Obligations or for the foreclosure of this
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Mortgage; or if the Mortgagee shall institute a suit for collection of the Secured
Obligations or the foreclosure of this Mortgage, the Mortgagee may at any time
before the entry of final judgment in said suit dismiss the same and sell the
Mortgaged Property in accordance with the provisions of this Mortgage.

SECTION 5.06. Proceeds. (a) So long as the Intercreditor Agreement is in
effect, following a Triggering Event (as defined therein), subject to the mandatory
provisions of applicable law, the Mortgagee shall apply the proceeds of any sale of,
or other realization upon, all or any part of the Mortgaged Property, as set forth in
the Intercreditor Agreement.

/b) At all times when the Intercreditor Agreement is not in effect, upon
being instracted to do so in an Enforcement Notice or in written instructions given
by the Resuired Lenders at any time while an Enforcement Notice is in effect,
subject to the wzndatory provisions of applicable law, the Mortgagee shall apply
the proceeds of zay sale of, or other realization upon, all or any part of the
Mortgaged Property whether made pursuant to the power of sale hereunder or
under any applicable provision of law, any judicial proceeding or any judgment or
decree of foreclosure or sa'e ol otherwise, in the following order of priorities:

first, to pay the expénsas of such sale or other realization, including
reasonable compensation to the person conducting any sale which may be agents
of and counsel for the Mortgagee, anc all ‘expenses, liabilities and advances
incurred or made by the Mortgagee in ccnnestion with the Collateral Documents,
and any other amounts then due and payable(o-the Mortgagee pursuant to Section
13 of the Security Agreement and to the other Agents pursuant to Section 11.03 of
the Credit Agreement,

second, to pay the unpaid principal of the SeCured Obligations ratably
(or provide for the payment thereof pursuant to subsection {)-Of this Section),
until payment in full of the principal of all Secured Obligations shri! have been
made (or so provided for),

third, to pay all interest (including Post-Petition Interest) on the
Secured Obligations and all fees payable under the Credit Agreement ratabiy, 1ntil
payment in full of all such interest and fees shall have been made;

fourth, to pay all other Secured Obligations ratably (or provide for the
payment thereof pursuant to subsection (c) of this Section), until payment in full
of all such other Secured Obligations shall have been made (or so provided for),
and
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finally, to pay to the Mortgagor or its successors or assigns, or as a
court of competent jurisdiction may direct, any surplus then remaining from the
proceeds of the Mortgaged Property,

provided that Collateral owned by a Guarantor and any proceeds thereof shall be
applied pursuant to the foregoing clauses first, second, third and fourth only to the
extent that the Secured Obligations referred to therein are guaranteed by such
Guarantor (and, in the case of a Subsidiary Guarantor, subject to the limitation in
Section 9 of its Subsidiary Guaranty Agreement). The Mortgagee may make such
distributions hereunder in cash or in kind or, on a ratable basis, in any combination
thereof.

fc) If at any time any portion of any monies collected or received by the
Mortgag,ee would, but for the provisions of this subsection (c), be payable pursuant
to subsection (b) of this Section (whether or not by application of the payment
provisions in the Intercreditor Agreement) in respect of a Contingent Secured
Obligation, the Mortgagee shall not apply any monies to pay such Contingent
Secured Obligation but-instead shall request the holder thereof, at least 10 days
before each proposed distiibution hereunder, to rotify the Mortgagee as to the
maximum amount of such Coniingent Secured Obligation if then ascertainable
(e.g., in the case of a letter of credit, the maximum amount available for
subsequent drawings thereunder). f the holder of such Contingeut Secured
Obligation does not notify the Mortgagee of the maximum ascertainable amount
thereof at least two Business Days (as defitied in the Credit Agreement) before
such distribution, such holder shall not be entitled to share in such distribution. If
such holder does so notify the Mortgagee as ¢4 the maximum ascertainavle amount
thereof, the Mortgagee will allocate to such holcer ¢ portion of the monies to be
distributed in such distribution, calculated as if suck Contingent Secured
Obligation were outstanding in such maximum ascertainab.e amount. However,
the Mortgagee shall not apply such portion of such moni€s @0 pay such Contingent
Secured Obligation, but instead shall hold such monies or invest’such monies 1n
Liquid Investments (as defined in the Security Agreement) at the ‘rection of the
Mortgagor. The Mortgagee shall hold all such monies and all sucii Liguid
Investments and the net proceeds thereof in trust until such time as ali.or purt of
such Contingent Secured Obligation becomes a Non-Contingent Secured
Obligation, whereupon the Mortgagee at the request of the relevant Secured Party
shall apply the amount so held in trust to pay such Non-Contingent Secured
Obligation; provided that, if the other Secured Obligations theretofore paid
pursuant to the same clause of subsection (b) (i.e., clause second or fourth) were
not paid in full, the Mortgagee shall apply the amount so held in trust to pay the
same percentage of such Non-Contingent Secured Obligation as the percentage of
such other Secured Obligations theretofore paid pursuant to the same clause of
subsection (b). If (i) the holder of such Contingent Secured Obligation shall advise
the Mortgagee that no portion thereof remains in the category of a Contingent
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Secured Obligation and (ii) the Mortgagee still holds any amount held in trust
pursuant to this subsection (c) in respect of such Contingent Secured Obligation
| (after paying all amounts payable pursuant to the preceding sentence with respect
| to any portions thereof that became Non-Contingent Secured Obligations), such
remaining amount shall be applied by the Mortgagee in the order of priorities set
forth in subsection (b) of this Section.

(d) In making the payments and allocations required by this Section, the
Mortgagee may rely upon information supplied to it pursuant to Section 16(f) of
the Security Agreement. All distributions made by the Mortgagee pursuant to this
Sectizn shall be final (except in the event of manifest error) and the Mortgagee
shail iiave no duty to inquire as to the application by the Secured Parties of any
amount distributed to them.

SECTiOn 5,07 Assignment of Leases. () Subject to paragraph (d) below,

the assignment of t'ie Leases and the Rents pursuant to Granting Clauses V aond VI

| are and shall be presert; absolute and irrevocable assignments by the Mortgagor to
the Mortgagee and, subisit to the license to the Mortgagor under Section 5.07(b),
the Mortgagee or a Receivr appointed pursuant to Section 5.02(a)(iv) (whichever
is the Person exercising the rignts under this Section) shall have the absoiute,
immediate and continuing right o £ollect and receive all such Rents now or
hereafter, including during any pericd of redemption, accruing with respect to the
Property. At the request of the Mortgigee or such Receiver, the Mortgagor shall
promptly execute, acknowledge, deliver, iecord, register and file any additional
general assignment of the Leases or specific ass'gnment of any Lease which the
Mortgagee or such Receiver may require from time to time (all in form and
substance satisfactory to the Mortgagee or such RLceiver) to effectuate, complete,
perfect, continue or preserve the assignments of the Leases and the Rents
thereunder pursuant to Granting Clauses V and VI,

(b) The Mortgagor shall have a license granted hereby tc collect and
receive all Rents under the Leases and apply the same subject to tiie previsions of
the Financing Documents, such license to be terminable by the Mortgagee as
provided in Section 5.07(c).

(c) When an Event of Default has occurred and is continuing, the
Mortgagee or a Receiver appointed pursuant to Section 5.02(a)(iv) (whichever is
the Person exercising the rights under this Section) shall have the right, exercisable
upon notice to the Mortgagor, to terminate the license granted under Section
5.07(b) by notice to the Mortgagor and to exercise the rights and remedies
provided under Section 5.07(a), under Sections 5.02(a)(v) and (vi) or under
applicable law. Upon demand by the Person exercising the rights under this
Section, the Mortgagor shall promptly pay to such Person all security depostts
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under the Leases and all Rents thereunder allocable to any period after such
demand. Subject to Sections 5.02(a)(v) and (vi) and any applicable requirement of
law, any Rents received hereunder by such Person shall be promptly paid to the
Mortgagee, and any Rents received hereunder by the Mortgagee shall be deposited
in the Collateral Proceeds Account, to be held, applied and disbursed as provided
in Section 7 of the Security Agreement, provided that, subject to Sections
5.02(a)(v) and (vi) and any applicable requirement of law, any security deposits
actually received by such Person shall be promptly paid to the Mortgagee, and any
security deposits actually received by the Mortgagee shall be held, applied and
disbursed as provided in the applicable Leases and applicable law.

fd) Nothing herein shall be construed to be an assumption by the Person
exercisirg the rights under this Section, or otherwise to make such Person liable
‘ for the periormance, of any of the obligations of the Mortgagor under the Leases,
provided that such Person shall be accountable as provided in Section 5.07(c) for
any Rents or secusity deposits actually received by such Person.

| SECTION 5.08.-zaling with the Mortgaged Property. Subject to Section
7.02, the Mortgagee shall Fave the right to release any portion of the Mortgaged
Property, or grant or consent 10 the granting of any Lien affecting any portion of
the Mortgaged Property, to or af the request of the Mortgagor, for such
consideration as the Mortgagee may require without, as to the remainder of the
Mortgaged Property, in any way impaiing or affecting the Lien or priority of this
Mortgage, or improving the position of arly subordinate lienholder with respect
thereto, or the position of any guarantor, endocsar, co-maker or other obligor of the
Secured Obligations, except to the extent that the Secured Obligations shall have
been reduced by any actual monetary consideration ieceived for such release and
applied to the Secured Obligations, and may accept by assignment, pledge or
otherwise any other property in place thereof as the Mortgsgpe may require without
being accountable therefor to any other lienholder.

SECTION 5.09. Right of Entry. The Mortgagee and the representatives of
the Mortgagee shall have the right, upon being instructed to do so by the Raquired
Lenders (a) without notice, when an Event of Default has occurred and is
continuing, (b) with simultaneous notice, if any payment or performance is
necessary in the opinion of the Mortgagee to preserve the Mortgagee’s rights under
this Mortgage or with respect to the Mortgaged Property, or (c) after reasonable
notice, in all other cases, to enter upon the Property at reasonable times, and with
reasonable frequency, to inspect the Mortgaged Property or, subject to the
provisions hereof, to exercise any right, power or remedy of the Mortgagee
hereunder, provided that any Person so entering the Property shall not
unreasonably interfere with the ordinary conduct of the Mortgagor’s business, and
provided further that no such entry on the Property, for the purpose of performing
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obligations under Section 5.10 or for any other purpose, shall be construed to be (1)
possession of the Property by such Person or to constitute such Person as a

| mortgagee in possession, unless such Person exercises its right to take possession

| of the Property under Section 5.02(a)(v), or (ii) a cure of any Default or waiver of
any Default or Secured Obligation. The expense of any inspection pursuant to
clause (c) above shall be borne by the Mortgagee unless an Event of Default shall
have occurred and be continuing at the time of such inspection, in which case the
Mortgagor shall pay, or reimburse the Mortgagee for, such expense.

SECTION 5.10. Right to Perform Obligations. If the Mortgagor fails to pay
or perform any obligation of the Mortgagor hereunder, after the expiration of any
applicale grace period the Mortgagee and the representatives of the Mortgagee
shall hav€ the right, upon being instructed to do so by the Required Lenders at any
time, to psy or perform such obligation (a) without notice, when an Event of

‘ Default has ¢ecosred and is continuing, (b) with simultaneous notice, if such
payment or perfcimiance is necessary in the opinion of the Mortgagee to preserve
the Mortgagee’s rights under this Mortgage or with respect to the Mortgaged
Property, or (c) after nofice given reasonably in advance to allow the Mortgagor an
opportunity to pay or perfrm such obligation, provided that the Mortgagor is not
contesting payment or perforniarce in accorcance with the terms hereof and Jiriher
provided that no such payment cr rerformance shall be construed to be a cure of
any Default or waiver of any Defaul or Secured Obligation. The Mortgagor shall
reimburse the Mortgagee on demand fur the reasonable costs of performing any
such obligations and any amounts not paid oa.demand shall bear interest, payable
on demand, for each day until paid at the Post1>2fault Rate for such day.

SECTION 5.11. Concerning the Mortgage.~(a) The provisions of Section
16 of the Security Agreement shall inure to the benefit of the Mortgagee in respect
of this Mortgage and shall be binding upon the parties to e Credit Agreement and
the other Financing Documents in such respect. In furtherare und not in
derogation of the rights, privileges and immunities of the Mortgagre therein set
forth:

() The Mortgagee is authorized to take all such action 25 13
provided to be taken by it as Mortgagee hereunder and all other action
incidental thereto. As to any matters not expressly provided for herein
(including the timing and methods of realization upon the Mortgaged
Property) the Mortgagee shall act or refrain from acting in accordance with
written instructions from the Required Lenders or, in the absence of such
instructions, in accordance with its discretion.

(i) The Mortgagee shall not be responsible for the existence,
genuineness or value of any of the Mortgaged Property or for the validity,

(NY) 27009/505/DOT MTG.FINAL.BODY/S emior. Ventas. Leasehold MORT.wpd

34




i:”j i L 335 1 ? 1 Poge 35 of W
perfection, priority or enforceability of the Lien of this Mortgage on any of
the Mortgaged Property, whether impaired by operation of law or by reason
of any action or omission to act on its part hereunder. The Mortgagee shall

_ have no duty to ascertain or inquire as to the performance or observance of
any of the terms of this Mortgage by the Mortgagor.

(b) At any time or times, in order to comply with any legal requirement in
any jurisdiction, the Mortgagee may appoint another bank or trust company or one
or more other Persons, either to act as co-agent or co-agents, jointly with the
Mortgagee, o to act as separate agent or agents on behalf of the Lenders or the
other Secured Parties with such power and authority as may be necessary for the
effectua! operation of the provisions hereof and may be specified in the instrument
of appoiitraent (which may, in the discretion of the Mortgagee, include provisions
for the proiection of such co-agent or separate agent similar to the provisions of
this Section 5.14}. References to the Mortgagee in Section 5.12 shall be deemed to
include any co-agért or separate agent appointed pursuant to this Section 5.11.

SECTION 5.12.Z>penses. The Mortgagor agrees that it will forthwith on
demand pay to the Mortgagee (i) the amount of any taxes which the Mortgagee
may have been required to pay o order to free any of the Mortgaged Property {rom
any Lien thereon (other than Permi‘ted Liens), (ii) the amount of any and all out-of-
pocket expenses, including the fees and disbursements of counsel and of any other
experts, which the Mortgagee may realonably incur in connection with preserving
the value of the Mortgaged Property and (he validity, perfection, rank or value of
the Lien of this Mortgage and (iii) the amoui:t-6f any and all out-of-pocket
expenses, including the fees and disbursements ¢t counsel and of any other experts,
which the Mortgagee may reasonably incur in connection with the collection, sale
or other disposition of any of the Mortgaged Property.

SECTION 5.13. Intercreditor Agreement. Notwithsteiduig any provision to
the contrary contained herein, the terms of this Mortgage, and tne rights and
remedies of the Mortgagee and the Secured Parties hereunder, are subjzct to the
Intercreditor Agreement.

ARTICLE 6
SECURITY AGREEMENT AND FIXTURE FILING

SECTION 6.01. Security Agreement. To the extent that the Mortgaged
Property constitutes or includes tangible or intangible personal property, including
goods or items of personal property which are or are to become fixtures under
applicable law, the Mortgagor hereby grants to the Mortgagee a security interest
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therein and this Mortgage shall also be construed as a pledge and a security
agreement under the Local UCC; and, when an Event of Default has occurred and
is continuing, the Mortgagee shall be entitled,subject to Article 8 of the Credit
Agreement, to exercise with respect to such tangible or intangible personal
property all remedies available under the Local UCC and all other remedies
available under applicable law. Without limiting the foregoing, any personal
property may, at the Mortgagee’s option and, except as otherwise required by
applicable law, without the giving of notice, (i) be sold hereunder, (ii) be sold
pursuant to the Local UCC or (i) be dealt with by the Mortgagee in any other
manner permitted under applicable law. The Mortgagee may require the
Mortragor, after an Event of Default has occurred and is continuing, subject to
Article ? of the Credit Agreement, to assemble the personal property and make it
available to the Mortgagee at a place to be designated by the Mortgagee. At any
time and £or. time to time when an Event of Default has occurred and is
continuing, subject to Article 8 of the Credit Agreement, the Mortgagee shall be
the attorney-in-fzct of the Mortgagor with respect to any and all matters pertaining
to the personat property with full power and authority to give instructions with
respect to the collectiou aud remittance of payments, to endorse checks, to enforce
the rights and remedies of the Mortgagor and to execute on behalf of the
Mortgagor and in Mortgagor' s name any instruction, agreement Or other writing
required therefor. The Mortgagor acknowledges and agrees that a disposition of
the personal property in accordance with the Mortgagee’s rights and remedies in
respect of the Property as heretofore provided is a commercially reasonable
disposition thereof. Notwithstanding the f yiegoing, to the extent that the
Mortgaged Property includes personal property covered by the Security Agreement
the provisions of the Security Agreement shall govern with respect to such
personal property.

SECTION 6.02. Fixture Filing. To the extent that ti:¢ Mortgaged Property
includes goods or items of personal property which are or arc t~ become fixtures
under applicable law, and to the extent permitted under applicable 'aw, the filing of
this Mortgage in the real estate records of the City or County in wiich the
Mortgaged Property is located shall also operate from the time of filirg 2.3 fixture
filing with respect to such Mortgaged Property, and the following informatica is
applicable for the purpose of such fixture filing, to wit:

(a) Name and address of the debtors:

Vencor, Inc. (to be renamed Kindred Healthcare, Inc.)
Vencor Operating, Inc. (to be renamed Kindred Healthcare
Operating, Inc.)

680 South Fourth Avenue

Louisville, Kentucky 40202
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(b) Name and addreés of the secured party.

Morgan Guaranty Trust Company of New York, as Collateral Agent
500 Stanton Christiana Road
Newark, Delaware 19713-2107

(c) This instrument covers goods or items of personal property which are
or are to become fixtures upon the Property.

(d) The name of the record owner of the real estate on which such
fixtur<: are or are to be located is Ventas Realty, Limited Partnership, (unless
otherwics provided on Exhibit A hereto).

ARTICLE 7
MISCELLANEOUS

SECTION 7.01. Futire Advances. The Secured Obligations secured by this
Mortgage may include obligat'ors of a revolving nature which are advanced, paid
and readvanced from time to time.~ Each of the security interests of the Mortgagee
hereunder and the priority of the Lien of this Mortgage will remain in full force and
effect with respect to all of the Securea Obligations and the Lien of this Mortgage
will not be extinguished until this Mortgage-as been terminated pursuant to
Section 7.02,

SECTION 7.02. Release of Morigaged Pruperty—(a) This Mortgage shall
cease, terminate and thereafier be of no further force or effzct (except as provided
in Section 4.03) when (i) all the Commitments and the Swingline Commitment
shall have expired or been terminated, (ii) all Letters of Credit shal] have expired
or been canceled or been secured with cash collateral in an amount 2nd on terms
satisfactory to the relevant LC Issuing Bank, and (jii) all outstanding Sccured
Obligations shall have been paid in fuil.

(b) At any time before the Security Interests terminate pursuant to
subsection (a) of this Section, so long as an Enforcement Notice is not in effect; the
Mortgagee shall, upon the written request of Vencor Operating, release any of the
Collateral (but not all or substantially all of the Collateral) with the prior written
consent of the Required Lenders.

(c) At any time before the Security Interests terminate pursuant to
subsection (a) of this Section, unless an Enforcement Notice is in effect, (i) the
Mortgagee shall release the Mortgaged Property (but not if as a result all or
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substantially all the Collateral, as defined by the Security Agreement, is released)
upon receiving from the Administrative Agent written instructions (A) directing
the Mortgagee to release the Mortgaged Property, (B) stating that Vencor
Operating has requested such release pursuant to Section 2.18 of the Credit
Agreement and (C) stating that the Administrative Agent believes that Vencor
Operating is entitled to such release pursuant to said Section 2.18 and (ii) the
Security Interests in any assets sold or exchanged (but not in any Proceeds arising
from such sale or exchange) by the Mortgagor (other than a sale or exchange to
another Lien Grantor, as defined in the Security Agreement) in any transaction
permitted by the proviso in Section 5(j) of the Security Agreement shall cease
concrrently with such sale or exchange. No such release shall require the consent
of any Secured Party and, in the case of any release pursuant to clause (i), the
Mortgages shall be fully protected in relying on such instructions from the
Administratize Agent.

- R
f 52

(d) The Security Interests in personal property created hereby will
automatically terminate if such personal property is abandoned by the Mortgagor to
Ventas Realty, Limited Partnership pursuant to Section 6.2 of the Master Lease.

(6) Upon any such termination of the Security Interests or release of the
Mortgaged Property, the Mortgage-will, at the expense of the Mortgagee, execute
and deliver to the Mortgagor such ¢.ocuments as the Mortgagor shall reasonably
request to evidence the termination.of the Security Interests or the release of the
Mortgaged Property, as the case may be.

SECTION 7.03. Notices. All notices, appravals, requests, demands and
other communications hereunder shall be given in iccordance with Section 20 of
the Security Agreement.

SECTION 7.04. Amendments in Writing. No provisizn of this Mortgage
shall be modified, waived or terminated, and no consent to any demarture by the
Mortgagor from any provision of this Mortgage shall be effective, anless the same
shall be by an instrument in writing, signed by the Mortgagor and the Murtgagee in
accordance with Section 11.05 of the Credit Agreement with the conseut o the
Required Lenders (except that any change, waiver, discharge or terminatior. ox
Section 7.02 shall require the consent of all the Lenders). Any such waiver o1
consent shall be effective only in the specific instance and for the specific purpose
for which given.

SECTION 7.05. Severability. All rights, powers and remedies provided in
this Mortgage may be exercised only to the extent that the exercise thereof does not
violate applicable law, and all the provisions of this Mortgage are intended to be
subject to all mandatory provisions of applicable law and to be limited to the extent
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necessary so that they will not render this Mortgage illegal, invalid, unenforceable
or not entitled to be recorded, registered or filed under applicable law. If any
provision of this Mortgage or the application thereof to any Person or circumstance
shall, to any extent, be illegal, invalid or unenforceable, or cause this Mortgage not
to be entitled to be recorded, registered or filed, the remaining provisions of this
Mortgage or the application of such provision to other Persons or circumstances
shall not be affected thereby, and each provision of this Mortgage shall be valid

and be enforced to the fullest extent permitted under applicable law.

SECTION 7.06. Binding Effect. (a) The provisions of this Mortgage shall be
bindisg upon and inure to the benefit of each of the parties bereto and their
respeviive successors and assigns.

(k1 _'To the fullest extent permitted under applicable law, the provisions of
this Mortgage Uiading upon the Mortgagor shall be deemed to be covenants which
run with the lanc:

(c) Nothing i tis Section shall be construed to permit the Mortgagor to
Transfer or grant a Lien upon he Mortgaged Property contrary to the provisions of
the Credit Agreement.

SECTION 7.07. Governing Law. THIS MORTGAGE SHALL BE
GOVERNED BY AND CONSTRUE)) IN ACCORDANCE WITH THE LAWS
OF THE STATE IN WHICH THE PROFERTY IS LOCATED WITEOUT
REGARD TO SUCH STATE’S CONFLICT.OF LAW PRINCIPLES.

SECTION 7.08. Counterparts. This Agres:ient may be signed in any
number of counterparts each of which shall be an orig nal, with the same effect as
if the signatures thereto and hereto were upon the same ios1iment.

SECTION 7.09. Local Law Provisions, THE PROVISIONS SET FORTH
IN APPENDIX A HERETO ARE INCORPORATED HEREIN PY
REFERENCE AS IF FULLY SET FORTH HEREIN AND NOTIM AN
APPENDIX.

SECTION 7.10. Further Assurances. The Mortgagor covenants that it will,
from time to time, at its expense, execute, deliver, file and record any statement,
assignment, instrument, document, agreement or other paper and take any other
action that from time to time may be necessary or desirable, or that the Mortgagee
may request, in order to create, preserve, perfect, confirm or validate the Security
Interests created hereby or to enable the Mortgagee to exercise and enforce any of
its rights, powers and remedies hereunder. In addition, at any time a new or
amended memorandum of lease is executed and delivered by the parties to the
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Master Lease, the Mortgagor shall, at its expense, prepare, execute and deliver to
the Mortgagee a modification to this instrument evidencing the new or amended
memorandum of lease. To the extent permitted by applicable law, the Mortgagor
authorizes the Mortgagee to execute and file any financing statements or
continuation statements without the Mortgagor’s signature appearing thereon. The
Mortgagor shall pay the costs of, or incidental to, any recording or filing of any
such modifications to this instrument or any financing or continuation statements

in which it is named as the debtor, including, without limitation, the cost of any
endorsement to the title policy insuring the lien of this instrument that confirms the
validity and priority of such lien.
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MORTGAGOR:
VENCOR OPERATING, INC.

By: QJ,-/

Name: @ichard A. Lechleiter

Title: \Vice President - Finance, Corporate Controller & Treasurer

VENCOR, INC.

NameRi@‘ard A, Lechleiter

Title: ViePresident - Finance, Gorporate Controller & Treasurer
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STATE OF NEW YORK )

) §§:
COUNTY OF NEW YORK )

On thjs§€i day of Yve.. ., 2001 before me, the undersigned, a Notary
Public in and of the State of New York, personally appeared Ruchad ™\ . A0 \,
who, being by me duly sworn, did say that, (s)he is the \[ ., ¢, __ ¢ }-of !
VENCOR OPERATING, INC., a Delaware corporation, that the instrument was
signed and sealed on behalf of the corporation by authority of the corporation’s
Board of Directors; and that the foregoing officer acknowledged execution of the
instrument to be the voluntary act and deed of said corporation.

IN TESTIMONY WHEREQF, I have hereunto set by hand and affixed my
official sezl in the County and State aforesaid, the day and year first above
written:

TRre e o NN TR
Notaty Public N\
(Seal)

My commission expires: \ >\ ¢

STATE OF NEW YORK )
o ) SS:
COUNTY OF NEW YORK )

On this g}:day of v, 2001 before ine, the undersigned, a Notary
Public in and of the State of New York, personally apreared 12 . Mo A W\ o N o, -}
who, being by me duly sworn, did say that, (s)he is they (o €y cny i B of
VENCOR, INC., a Delaware corporation, that the instrument wvas signed and
sealed on behalf of the corporation by authority of the corporat on’s Board of
Directors; and that the foregoing officer acknowledged execution ¢f the
instrument to be the voluntary act and deed of said corporation.

IN TESTIMONY WHEREOQF, I have hereunto set by hand and atfixzd,my
official seal in the County and State aforesaid, the day and year first above
written. '

Notary Public =
(Seal)

My commission expires&gew AQTey
AN
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Appendix A
to Mortgage

Local Law Provisions
(Illinois)

1. To the fullest extent permitted under applicable iaw, the Mortgagor
shall not assert, and hereby irrevocably waives, any right or defense the Mortgagor
may have under any statute or rule of law or equity now or hereafter in effect
relating to (i) appraisement, valuation, homestead exemption, redemption
(pursuant to Section 15-1601(b) of the Mortgage Foreclosure Act), marshaling of
the Mortgaged Property or the other assets of the Mortgagor, or sale of the
Mortgage? Property in any order or notice of deficiency or intention to accelerate
any Secured Obligation; (i) impairment of any right of subrogation or
reimbursement; fi11) any requirement that at any time any action must be taken
against any otherTerson, any portion of the Mortgaged Property or any other asset
of the Mortgagor or any eihier Person; (iv) any provision barring or limiting the
right of the Mortgagee to seil any Mortgaged Property after any other sale of any
other Mortgaged Property orz1iy, other action against the Mortgagor or any other
Person; (v} any provision barring or Emiting the recovery by the Mortgagee of a
deficiency after any sale of the Motigaged Property; (vi) any other provision of
applicable law (including any provisio re.ating to decedents’ estates) which
might defeat, limit or adversely affect any rizht or remedy of the Mortgagee or the
holders of the Secured Obligations under or‘with respect to this Mortgage or the
other Collateral Documents; or (vii) the right of {nt Mortgagee to foreclose this
Mortgage in its own name as Administrative Agen.-on behalf of all of the Secured
Parties by judicial action as the real party in interest without the necessity of
joining any other Secured Party. Mortgagor acknowledgeshat the Mortgaged
Property do not constitute agricultural real estate, as said terni 19'defined in
Section 15-1201 of the Mortgage Foreclosure Act or residentia! rezl estate as
defined in Section 15-1219 of the Act. Mortgagor hereby waives any 2nd all right
of redemption pursuant to Section 15-1601(b) of the Mortgage Forec.osvre Act.

2. If an Event of Default has occurred and is continuing, the
Mortgagee is hereby authorized and empowered, at its option, and without
affecting the lien hereby created or the priority of said lien or any right of the
Mortgagee hereunder, to (a) apply for the appointment of a receiver, supervisor,
trustee, liquidator, conservator or other custodian (a “Receiver”) of the Mortgaged
Property pursuant to Section 15-1702(a) of the Mortgage Foreclosure Act, who
shall be appointed, to the fullest extent permitted by law, as a matter of right,
without notice to the Mortgagor, and without regard to, or the necessity to
disprove, the adequacy of the security for the Secured Obligations or the solvency
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of Vencor Operating or any guarantor, and the Mortgagor hereby, to the full extent
permitted by applicable law, irrevocably waives such necessity and consents Lo
such appointment, without notice, said appointee to be vested with the fullest
powers permitted under applicable law (including Section 15-1703 of the
Mortgage Foreclosure Act), including to the extent permitted under applicable law
and (b) take any other action, or pursue any other remedy or right, as the
Mortgagee may have under applicable law, including all powers and duties
provided in Section 15-1703 of the Mortgage Foreclosure Act, and the Mortgagor
does hereby grant the same to the Mortgagee.

3. Waiver of Jury Trial. MORTGAGOR AND MORTGAGEE
EXPRESSLY AND VOLUNTARILY WAIVE ANY AND ALL RIGHTS,
WHETEER ARISING UNDER THE UNITED STATES OR ANY STATE
CONSTITUTION, ANY RULES OF CIVIL PROCEDURE, COMMON LAW
OR OTHERWISE, TO DEMAND A TRIAL BY JURY IN ANY ACTION,
LAWSUIT, PROCEEDING, COUNTERCLAIM OR ANY OTHER
LITIGATION PROCEDURE BASED UPON, OR ARISING OUT OF, THIS
MORTGAGE OR THE ;AN DOCUMENTS, ANY AGREEMENTS ARISING
UNDER OR RELATING TU THIS MORTGAGE, ANY COLLATERAL
SECURING THE OBLIGATIONS, OR THE DEALINGS OR RELATIONSHIPS
BETWEEN OR AMONG MOKRT(:AGOR AND MORTGAGEE, OR ANY OF
THEM. NEITHER MORTGAGCK NOR MORTGAGEE, INCLUDING ANY
ASSIGNEE OR SUCCESSOR OF MORTGAGOR OR MORTGAGEE, SHALL
SEEK A JURY TRIAL IN ANY SUCH ACTION. NEITHER MORTGAGOR
NOR MORTGAGEE SHALL SEEK TO CONIOLIDATE ANY SUCH ACTION
WITH ANY OTHER ACTION WHEN A JUKRY TRIAL CANNOT BE OR HAS
NOT BEEN WAIVED. THESE PROVISIONS SEALL BE SUBJECT TO NO
EXCEPTIONS. NEITHER MORTGAGOR NOR MURTGAGEE HAS IN ANY
WAY AGREED WITH OR REPRESENTED TO THE G FtiER THAT THE
PROVISIONS OF THIS PARAGRAPH WILL NOT BE FULLY ENFORCED IN
ALL INSTANCES.

4. Business Loans. Mortgagor certifies that the proceeds oi'the Motes
secured by this Mortgage will be held for the purposes specified in 815 ILL®
205/4(1)(c), and that the principal obligation secured hereby constitutes a
“business loan” within the definition and purview of that Section.

5. Section 5.12 is hereby amended to add the phrase “in accordance with
subsection (b)(5) of Section 15-1302 of The Illinois Mortgage Foreclosure Law,
735 ILCS 5/15- 1101 et seq.”

6. Section 7.01 is hereby replaced by the following:
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Revolving Credit. This Mertgage is given to secure a “Revolving Credit”
loan as defined in 815 ILCS 205/4.1 and secures not only the indebtedness from
the Mortgagor to the Mortgagee existing on the date hereof but all such future
advances, whether such advances are obligatory or to be made at the option of the
Mortgagee, or otherwise, as are made within twenty years from the date of this
Mortgage, to the same extent as if such future advances were made on the date of
the execution of this Mortgage, although there may be no advance made at the
time of execution of this Mortgage, and although there may be no indebtedness
outstanding at the time any advance is made. The total amount of indebtedness
secured by this Mortgage may increase or decrease from time to time, but the total
unpaid balance so secured at any one time shall not exceed a maximum principal
amouz. of $120,000,000.00, plus interest thereon, any disbursements made by
Mortgaget for the payment of taxes, special assessments, or insurance on the
above descrived real estate, with interest on such disbursements.
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EXHIBIT A

DESCRIPTION OF THE MASTER LEASE
Facility No. 637: 2544 West Montrose Avenue, Chicago, Cook County

Master Lease Agreement General Terms and Conditions dated as of April 30,
1998, a memorandum of which dated April 30, 1998 was recorded in Cook
Couray, Illinois, on August 27, 1998, as Document No. 98766159, , as amended
and restated by that certain Amended and Restated Master Lease Agreement No.
# datecd a¢ of April W, 2001 among Ventas Realty, Limited Partnership, as
Lessor, a:d. Vencor, Inc. and Vencor Operating, Inc., as Tenant, an amended and '

‘ restated or new snemorandum of which will be recorded immediately prior to the

| recordation of this/ Mortgage.

DESCRIPTION OF THE LAND

See attached.

" The number of the Master Lease appears on the cover hereof.
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THE LAND
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PARCEL 1:

1,O0TS 16 TO 25-IM BLOCK 16 IN NORTHWEST LAND ASSOCIATION SUBDIVISION OF THAT
DART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 (EXCEPT THE EAST
33 FEET LYING SOUTH OF THE NORTHWESTERN ELEVATED RAILROAD CO'S RIGET OF
WAY) OF SECTION 13, (TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD
DPRINCIDAL MERIDIAN, 1N COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 16 TO 25 IN BLOCK 17 IN NORTHUWEST LAND ASSOCIATION SUBDIVISION OF THAT
PART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 (EXCEPT THE EAST
33 FEET LYING SOUTE OF THE NORTHWES IErN ELEVATED RAILROAD CO'S RIGHT OF
WAY) OF SECTION 13, TOWNSHIP 40 NORIE, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINO%S.

PARCEL 3:

1078 5, 7, 8, 9, 10, 11, 12, 13, 14 AND 15 IN &8, TERRILL'S SUBDIVISION
OF BLOCK 6 IN SUPERIOR COURT PARTITION OF THE NORIF. 1/2 OF THE SQUTHEAST
1/4 OF SECTION 13, TOWNSHIP 40 NORTEH, RANGE 13, EASY OF THE THIRD PRINCIPAL
MERIDIAN, IN CCOX COUNTY, ILLINCIS. ; '

#4637 ILLINOIS
2544 Montrose Avenue, Chicago
PIN: 13-13-232-027/028/025/032
13-13-231-030/031/032/033
13-13-401-010/012
13-13-401-041/005/006
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EXHIBIT A

DESCRIPTION OF THE MASTER LEASE
Facility No. 690: 365 East North Avenue, Northlake, Cook County

Master Lease Agreement General Terms and Conditions dated as of April 30,
1998, a memorandum of which dated April 30, 1998 was recorded in Cook
Courity, lllinois, on August 27, 1998, as Document No. 98766159 and Document
No. 98766161, as amended and restated by that certain Amended and Restated
Master Lease Agreement No. # dated as of Apnl 3, 2001 among Ventas Realty,
Limited Partaership, as Lessor, and Vencor, Inc. and Vencor Operating, Inc., as
Tenant, an atsended and restated or new memorandum of which will be recorded
immediately pricr 10 the recordation of this Mortgage.

DESCRIPTION OF THE LAND

See attached.

" The number of the Master Lease appears on the cover hereof.

(NY) 27009/509/LE ASE/Mlinois.wpd
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LeTs 5, 8, 7, g -1ZXCEPT THE EAST 26 FZET TEEREQF) IN BLOCK 1; ALSO LOTS 1, 2,

3, 4 AND 15 IN-BLOCK 2, IN TOWN MANOR, A SUBDIVISION OF THE NORTH 100 ACRES
OF THE NORTH EXST 1/4 OF SECITON S, TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE
TEIRD PRINCIPAL MARIDIAN, IN COOX COUNTY, ILLINOIS.

PARCEL 2:

" EASEMENT FOR INGRESS AND $CRESS FOR THE BENEFIT OF PARCEL 1 OVER THE .
| FOLLOWING: : - -,

A STRIP OF LAND OF VARIQUS WINTAS OVER THAT PART OF LOT 14 IN BLOCK 2 IN
TOWN MANOR, A SUBDIVISION OF THE NORTH 100 ACRES OF THE NORTH EAST 1/4 OF
SECTION 5, TOWNSHIP 32 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS ‘FOLLOWS:

BEGINNING AT THE SOUTH WEST CORNEZR OF 3ALD LOT 14; THENCE NORTH 0 DEGREES
00 MINUTES 00 SECONDS EAST ALONG THE WEST/LINE OF SAID LOT 133.57 FEET TO
THE NORTH WEST CORNER OF SAID 1LOT; THENCE ©ORTH 83 DEGREES 15 MINUTES 38
SECONDS EAST ALONG THE NORTH LINE OF SAID 10T 42.02 FEET TO A LINE 42.00
FEET EAST OF AND PARALLEL WITH THE WEST LINE OF YAID LOT; THENCE SOUTH 0
DEGREES 00 MINUTES 00 SECONDS EAST ALONG SAID PARALLEL LINE A DISTANCE OF
32.00 FEET; THENCE SOUTH 35 DEGREES 19 MINUTES 4% “TCONDS WEST 20.76 FEET
TO A POINT ON A LINE 30.00 FEET EAST OF AND PARALLE]. WITH THE WEST LINE OF
SAID LOT; THENCE SOUTH 0 DEGREES 00 MINUTES SECONDS EACT ALONG SAID
PARALLEL LINE A DISTANCE OF 85.00 FEET TO THE POINT OF INTERSECTION WITH
THE SOUTH LINE OF SAID LOT; TEENCE SOUTH 88 DEGREES 15 VMINUTES 37 SECONDS
WEST ALONG THE SOUTH LINE OF SAID 1LOT 30.01 FEET TO THE PUINT OF BEGINNING
OF THE STRIP OF LAND HEREIN DESCRIBED, IN COOK COUNTY, ILLINOIS. '

PARCEL 3:

EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT O? PARCEL 1 OVER THE
FOLLOWING: : . '

TEE NORTH 30.00 FEET OF LOT 9 IN BLOCK 1, (AS MEASURED PERPENDICULARLY TO
TZE NORTH LINE OF SAID LOT) IN TOWN MANOR, A SUBDIVISION OF THE NORTH 100
ACRES OF THE NORTH EAST 1/4 OF SECTION 5, TOWNSHIP 39 NORTH, RANGE 12 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

) #4690  ILLINOIS
365 East North Avenue, Northlake
CPIN: 15-05-211-006/007/008/0Q5
135-05-212-001/002/003/G04/008
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EXHIBIT A

DESCRIPTION OF THE MASTER LEASE
Facility No. 671: 6130 North Sheridan Road, Chicago, Cook County

Master Lease Agreement General Terms and Conditions dated as of April 30,
1998, a memorandum of which dated April 30, 1998 was recorded in Cook
Courty., lllinois, August 27, 1998, as Document Nos. 98413181, 98766159 and
98766161, as amended and restated by that certain Amended and Restated Master
Lease Agreement No. # dated as of April 49, 2001 among Ventas Realty, Limited
Partnershij._xs Lessor, and Vencor, Inc. and Vencor Operating, Inc., as Tenant, an
amended and restated or new memorandum of which will be recorded

immediately prio: to the recordation of this Mortgage.

LE£SCRIPTION OF THE LAND

See attached.

“The number of the Master Lease appears on the cover hereof.

(NY} 27009:509LE ASE/Ttinois. wpd
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PARCEL 1:

T .
LOTS 21, 23, 44 AND 25 IN BLOCK 10 OF COCHRAN'S SECOND ADDITION TO
EDGEWATER IN TEL ZAST FRACTIONAL 1i/2 OF SECTION 5, TOWNSHIP 40 NCRTH,
RANGE 14 EAST Or 13e THEIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2: -

L0TS 4, 5, 6,-7, 8, 9, 107D THE NORTH 22 FEET OF LOT 11 IN BLOCK 10 IN
COCERAN'S SECOND ADDITION TCO-EDGEWATER IN THE EAST FRACTIONAL 1/2 OF
. GECTION 5, TOWNSHIP 40 NORTH. RANGE 14 EAST OF ‘THE THIRD PRINCIPAL
MERIDIAN, IN COOX COUNTY ILLIIICILS. :

#4671 ILLINOLS
6130 North Sheridan Road, Chicago
PIN: 14-05-210-015/016/022/008/006/

005/004




