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SECOND SUPPLEMENTAL MASTER TRUST INDENTURE,
MORTGAGE, DEED OF TRUST AND SECURITY AGREEMENT

THIS SECOND  SUPPLEMENTAL MASTER  TRUST  INDENTURE,
MORTGAGE, DEED OF TRUST AND SECURITY AGREEMENT (as may be
amended and supplemented from time to time herein referred to as this 'Second
Master Trust Supplemental Indenture”) made and entered into as of
September 30, 1986, by and among COVENANT RETIREMENT COMMUNITIES,
INC, (the “Corporation’) and COVENANT HEALTH CARE CENTER, INC.,
COVENAMT HOME, COVENANT RETIREMENT COMMUNITIES WEST, and
COVENAMT HOME, INC. (each of the foregoing four entities herein referred to
collectively —us. the "Borrowers™), and THE HOLMSTAD, INC,, COLONIAL rp
ACRES HOME, ~INC., EBENEZER COVENANT HOME, BETHANY COVENANT &
HOME, COVENANT. VILLAGE OF FLORIDA, INC., COVENANT BENEVOLENT \Ja
INSTITUTIONS, ~ZCVENANT RETIREMENT COMMUNITIES OF MINNESOTA, @&
INC., COVENANT -CARE CENTER, INC. (each of the foregoing, including the
Borrowers and the Colpsuration, herein referred to as the "Obligated Issuers”)
and M & | FIRST NATICNAL BANK, West Bend, Wisconsin, a national banking I
association organized undel the laws of the United States of America and being @
duly qualified to accept and administer the trusts created hersby (the "Master
Trustee"}.

PRELIMINARY -STATEMENT

Reference is hereby made to (i) the Masirr Trust Indenture (as amended
and supplemented from time to time, the “Mzster Indenture”) dated as of
August 1, 1986, between the Obligated Issuers/ and the Master Trustee as
amendad and supplemented by a First Supplemantit Indenture dated as of
August 1, 198G among the Obligated Issuers and thya Master Trustee and an
Amendment No. 1 to said First Supplemental ladznture dated as of
September 1, 1986 and an Amendment No. 2 to said ~First Supplemental
indenture dated as of September 30, 1986 (the Master Indenture as so amended
and supplemented to the date hereof herein referred to as the "Existing Master
Indenture”) and (ii} the Bond Indenture (defined below).

The Borrowers desire to obtain funds which will be used (i) ‘to refinance
and advance refund certain existing indebtedness incurred by the Boirowers,
(i) to finance certain intracorporate transfers and lending among the Obligated
lssuers, (iii) to provide funds for construction projects and (iv) to pay
related expensas incurred in connection with the issuance of the Series 1886-B
Bonds hereinafter referred to.

The Corporation is obtaining funds through the issuance and sale of its
9.5% Senior Secured Notes due August 1, 1998, which wili be issued under and
secured by a Collateral Trust Indenture (as amended and supplemented from
time to time, the "Bond Indenture’} dated as of September 30, 1986, between
the Corporation and The Connecticut National Bank, as security trusice (the
“Bond Trustee”). Pursuant to the Bond Indenture, the Corporation will issue
$30,000,000 aggregate principal amount of such 9.5% Senior Secured Notes due
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August 1, 1998 (herain referred to as the “Series 1986-B Bonds™ (certain
terms of which are set forth n Schedule B attached hereto)). The
Corporation intends that funds obtained from the issuance and sale of the
Series 1986-B Bonds will be used to provide for loans to the Borrowers
pursuant to this Second Master Trust Supplemental indenture. Pursuant to
the Bond Indenture, the Corporation will pledge and assign its rights under
the 9.5% Master Notes (defined below) and this Second Master Trust
Supplemental Indenture to the Bond Trustee as security for the Series 1986-8
Bonds.

in order to provide security for the repayment of the Series 1986-B
Bonds, the respective Borrowers are concurrently with the delivery hereof
issuing “ tw . the Corporation their Notes, Series 1986-O through 1986-R
(coliectively,~the "9.5% Master Notes”), in the aggregate principal amount of
$30,000,000. “Pursuant to the Master Indenture, each Obligated Issuer has
jointly and seveially guaranteed all payments under the 9.5% Master Notes.
Pursuant to the-2énd Indenture, the Corporation will pledge and assign the
9.5% Master Notes/ to the Bond Trustee as security for the Series 1986-B

Bonds.

The 9.5% Master Nrics are being issued pursuant to the Master
Indenture which provides for the issuance of Notes thereunder as set forth
therein. Each series of Not¢s 'is to be designated so as to differentiate the
Notes of each series. Each selies of Notes issued thereunder is the general
obligation of the maker thereof and is secured by the joint and several
guarantee of each Obligated Issuer as set forth in Section 5.1 of the Master
Indenture and may be secured by szcurity (including, without limitation,
mortgages, letters or lines of credit o insurance) of an Obligated Issuer
which need not extend to any other szrias of Notes. The applicable
Supplemental Master Indenture pursuant to ‘wnich any such Notes are issued
may provide for supplements and amendments to the Master Indenture to

provide for such security.

All acts and things necessary to make the '9.5% Master Notes when
authenticated by the Master Trustee, as provided in the waster Indenture, the
valid, binding and lega! obligations of the Borrowers, secured by the Master
Indenture and by this Second Master Trust Supplemental Indenture and the
issuance hereunder of the 9.5% Master Notes have in all resoests been duly
authorized, and the Obligated Issuers, in the exercise of their leg2i rights and
powers vested in them, execute this Second Master Trust GSupplemental
Indenture and propose to make, execute and deliver the 9.5% Master Mates.

GRANTING CLAUSES

In consideration of the premises, the acceptance of the 9.5% Master Notes
by the Corporation, the acceptance by the Master Trustee of the trusts hereby
created, and for other good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to secure the payment of the principal of
and any premium which may be due and payable on and the interest on all the
9.5% Master Notes and the performance and observance by the Obligated
Issuers of all the covenants and conditions contained in the 9.5% Master Notes,
this Second Master Trust Supplemental Indenture and the Master Indenture
(including, without limitation, Article V thereof), including, but not limited to,
obligations and all liabilities of each Obligated Issuer as a guarantor pursuant
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to Section 5.1 of the Master Indenture of all Notes from time to time
outstanding under the Master Indenture (the terms of said Section 5.1 being

set forth in Schedule C attached hereto), the Obligated Issuers have executed
and delivered this Second Master Trust Supplemental Indenture and by these
presents do (1) as to the following described property located in the States of
Ilinois and Connecticut assign, grant, bargain, sell, mortgage, warrant,
convey, transfer, pledge, set over and confirm and do grant a security
interest unto the Master Trustee and to its successors in the trust hereby
created, and to it and its assigns forever, and (2) as to the following
described property located in the State of California, irrevocably assign,
grant, bargain, sell, warrant, convey, transfer, pledge, set over and confirm
and grant a security interest unto the Master Trustee in trust and to its
successorz in the trust hereby created and to it and its assigns forever, WITH
POWER OF _SALE, all of the following described property (herein the
"Mortgaged Pieperty”):

DIVISION |

The real ectate described in Exhibit A-1 through and including
Exhibit A-d hereto, togelhar with (A) all buildings, structures, improvements
and appurtenances now standing, or at any time hereafter situated upon or
forming a part of such real estate, (B) all rights, titles and interests of the
Obligated Issuers, or any ot ttem, in and to all building materials, building
equipment and fixtures of every kind and nature whatsoever on said real
estate or in any building, structuiz or improvement now or hereafter situated
on said real estate, (C) all and ssingular the tenements, hereditaments,
easements, rights-of-way, rights (including, without limitation, any and all
lateral support, drainage, slope, sewer,water, air, mineral, oil, gas and
subsurface rights), privileges, licenzss,  reversions, remainders and
appurtenances now or hereafter belonging or ia any wise appertaining to said
real estate or to any of the other property destribed in this Division I, (D} all
rights, titles and interests of the Obligated Issuers, or any of them in and to
all streets, ways, alleys, sidewaiks, water courses, strips and gores adjoining
said real estate or any part thereof (including, without limitation, all bridges
thereover and tunnels thereunder) and (E) all claims o cemands whatsoever of
the Obligated issuers, or any of them, either in law -or in equity, in
possession or expectancy of, in and to said real estate or anv of the other
property described in this Division i, it being the intentioh cf the parties
hereto that so far as may be permitted by law, all tangible property now
owned or hersafter acquirad by the Obligated lssuers, or any of them, and
affixed to or attached to said real estate shall be deemed to be, and:shall be
considered as, fixtures and appurtenances to said real estate;
however, that equipment which may be attached or affixed to said real estate
shalt not be deemed to be fixtures to said real estate unless such aquipment
cannot be removed and the structures restored without material damage to said

real estate;

SUBJECT, HOWEVER, to certain permitted encumbrances described on
Exhibit B hereto (the "Exhibit B Encumbrances”),
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BIVISION 11

With respect to each Obligated Issuer, all its right, title and interest as
lessor {or as the party otherwise entitied to the receipt of moneys under any
of the following instruments) in, to and under any and ali leases, rental
agreements, occupancy agreements or similar agreements for occupation
{including, without fimitation, all care or hfe care contracts) now or hereafter
covering or affecting the property described in Division | above or any part
thereof, together with all rents and other sums, due or becoming due
thereunder, all security therefor and all other powers, privileges and benefits
to which the Obligated fssuers or any of them may now or hereafter be
entitied in, respect of such instruments, with full right and authority to
operate, maintain, manage and lease the Property described in Division |
above, or anyv part thereof, to collect all rents and other sums and to give
receipts and -acquittances therefor, but which assignment shall not include
accounts receivibie of the type contemplated by clause (viii) of the definition
of Permitted Encumbiances in the Existing Master Indenture.

This assignment ~shall cover and apply to any and all such leases,
contracts and agreements now or during the term of the Second Master Trust
Supplemental Indenture in Zttoct. No payment of any rents to the holder of
the 9.5% Master Notes shall ozcur unless and until an event of default shall
have occurred hereunder and . nztification of such event of default shall have
beern sent to the Obligated Is:urnr assigning such rents hereunder. This
assignment of rents provision shall be-subject to any state law limitations and
shall only be enforceable to the extent ‘that it does not result in the assignor
of such rents losing a license or other governmental authorization necessary to
conduct its business as presently being conducted. This assignment shall be
evidenced by this Division | of the Granting Clauses and separately by the
execution and delivery of an “Assignment ol .eases and Rents" in the form
attached as Exhibit D hereto.

DIVISION {11

(A) Any and all judgment, settlements, claims ‘awards, insurance
proceeds and other proceeds and compensation, and, interest thereon
(collectively, "Compensation™), heretofore made or hereafter to, be made or
payable in connection with any casualty or other damage ic iaa property
described in Division | and Division !l, or any part of such progerty or any
rights appurtenant thereto, or in connection with any candemnation
proceedings affecting such property or rights or any taking under (power of
eminent domain (or any conveyance in lieu of or under threat of any such
taking) of such property or rights, including, without limitation, any and all
Compensation for change of grade of streets or any other injury to or decrease
in the value of such property or rights; (B) any and all proceeds of any
sales, assignment or other dispositions of such property or rights; (C) any
and all refunds of insurance premiums, taxes, assessments, water charges,
sewer rants or other impositions in respect of any such property or rights;
(D) all permits, licenses, approvals, actions and rights in action (including,
without limitation, all rights to insurance proceeds and unearned or refunded
premiums) arising from or relating to any such property or rights; and (E) all
proceeds, products, replacements, additions, substitutions, renewals,
accessions, accretions and relictions of and to such property or rights,
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DIVISION 1V

Any and all further or greater estate, right, title, interest, claim and
demand whatsoever of the Obligated Issuers, or any of them, whether now
owned or hereafter acquired, in or to any of the property described in
Division | through Division {1, inclusive, and any rights and interests
appurtanant thereto, and any and all other property of every kind and nature
from time to time hereafter, by delivery or by writing of any kind, conveyed,
pledged, assigned or transferred as and for additionai security heraunder by
the Obligated Issuers, or any of them, or by anyone on their behalf to the
Master Trustee.

NOTNITHSTANDING anything else to the contrary, the Granting Clauses
of this Seceid Master Trust Supplemental indenture do not grant any mortgage

lien or security interest in the security granted in Divisions | and Il of the
Granting Clauses of the First Supplemental Master Trust Indenture, Mortgage
and Security Agreeaent dated as of August 1, 1986 (the "First Supplemental
Mastar Indenture”! ‘among the Obligated issuers and the Mastar Trustee as
amended by Divisions |_and i of the Granting Clauses of Amendments One and

Two of the First Suppieasatal Master Indenturs.

TO HAVE AND TO HOLD all and singular the Mortgaged Property,
whether now owned or hercafier acquired, unto the Master Trustee, its suc-

cessors and assigns forever; provided, however, that this Second Master
Trust Supplemental Indenture s/ executed and delivered upon the express
condition that if the Obligated Issuers shall pay or cause to be paid all
indebtedness secured hereby and ¢hall keep, perform and observe all and
singular the covenants and promises i _this Second Master Trust Supplemental
(ndenture and the 9.5% Master Notei. .then this Second Master Trust

Supplemental Indenture and the rights heiebv granted shall cease, determine
and be void, otherwise to remain in full force ind effect,

The lien and priority of this Second ' Master Trust Suppliemental
Indenture at its inception shall extend to all amounts<payable by the Obligated

lssuars from time to time under the 9.5% Master Notes,

NOW THEREFORE, the Obligated Issuers and the Master Trustee hereby
further covenant and agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1. Definitions. The terms used in this Second Master Trust
Supplemental Indenture, uniess otherwise defined herein, shall have the same
meanings set forth in the Existing Master Indenture and, to the extent not
defined therein, in the Bond indenture.

Section 1.2, Construction of Refsrences. All references in this instru-
ment to designated 'Articies,” Sections’ and other subdivisions are to the
designated Articles, Sections and other subdivisions of this instrument as
originally executed. The words “herein,” "hereof” and "hereunder” and other
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words of similar import refer to this Second Master Trust Supplemental
indenture as a whole and not to any particular Article, Section or subdivision
unless the context indicates otherwise,

ARTICLE 11

ISSUANCE OF SERIES 1986-8B BONDS, LOAN OF PROCEEDS
AND PAYMENT OF 9.5% MASTER NOTES

Section 2.1, Proceeds of Series 1986-B Bonds. In order to provide
funds to refinance and advance refund certain existing indebtedness incurred
by the Bowrowers, to finance certain construction projects and intracorporate
transfers and. lending among the Obligated lssuers, and to pay related
expenses incurrad in connection with the issuance of the Series 1986-B Bonds
and other geierescorporate expenses, the Corporation will, concurrent with
the delivery of this- Second Master Trust Supplemental Indenture, issue and
deliver the Series 1986-B Bonds as provided in the Bond Indenture and the
Note Purchase Agreeinents, The Corporation and the Borrowers agree that the
proceads from the sale ‘of “he Series 1986-B Bonds will be contamporaneously
loaned to each Borrower in the respective amounts of the 9.5% Master Notes to
be issued by each Borrower hereunder,

Section 2.2, Payment of 9.5% Master Notes.

(a) In consideration of the issuance of the Series 1986-B Bonds and
the loan of the proceeds thereof to the Borrowers, the respective Borrowers
shall, concurrently with the delivery of this Second Master Trust Supplemental
Indenture, execute and deliver their respzciive 9.5¢ Master Notes to the
Corporation, as set forth in Section 3.1. The Borrowers shall promptly make
when dus all payments on their respective 9.5% \viastar Notes, Notwithstanding
any schedule of paymants upon the 9.5% Master Motes set forth herein or in
the 9.5% Master Notes, thae Borrowers agree to make mayments upon the 9.5%
Master Notes and be liable therefor at the times and in tier amounts (including
principal, interast and pramum, if any) equa!l to the amounts of principal of,
premium, if any, and interest payable on a pro rata portien of the Series
1986-B Bonds from time to time outstanding, whether as regulavly scheduled
interest or principal payments, at maturity, by required Sor optional

prepayment, acceleration or otherwise, or as repayments _pursuant to
Section 7.11(b) of the Bond Indenture. Such pro rata portion shall he based

on the relationship betwean outstanding principal amount of the 9.5% Master
Notes being paid to the outstanding principal amount of the Series . 1986-8
Bonds in the manner provided in Articte |1l hereof.

(b) The Borrowers shall reimburse or pay the Corporation for any and
all costs, expenses and liabilities paid or incurred by the Corporation in
satisfaction of any obligations of the Borrowers hereunder not performed by
the Borrowers in accordance with the terms hereof. The Borrowers shall also
prepay or reimburse the Corporation for any and all expenses paid or to be
paid by the Corporation and requested by the Borrowers, or required by this
Second Master Trust Supplemental Indenture or the Bond Indenture, or
incurred in defending any action or proceedings with respect to this Second
Master Trust Supplemental indenture or the Bond Indenture, or arising out of
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or based upon any other document relating to the issuance of the Series 1986-
B Bonds which are not otherwise required to be paid by the Borrowers
hereunder.

{c) The Borrowers shall pay, as and when the same become due, the
reasonable fees, charges and expenses of the Bond Trustee as trustee, bond
registrar and paying agent, and the reasonable fees, charges and expenses of
any other paying agents for the Series 1986-8 Bonds, in each case to the
extent such amount is an obligation of the Corporation set forth in the Bond
Indenture.

Sertion 2.3, Assignment of Second Master Trust Supplemental Indenture
and 9.5% Master Notes. The Obligated Issuers agree that this Second Master
Trust Sumplamental Indenture and payments to be made hereunder and the
9.5% Master_*iates may be protected and enforced in conformity with the Bond
Indenture arid iray be assigned and pledged to the Bond Trustee to secure the
payment of the 3Saries 1986-8 Bonds. The Obligated [ssuers further agree
that all payments ander the 9.5% Master Notes shall be made directly to the
Corporation and the-Corporation in turn shall make such payments directly as
payments on the 1986-3 RBznds pursuant to Section 4.1 of the Bond indenture.
Upon receipt of appropriate. evidence of payment on the 9.5% Master Notes
(including, without limitation, ‘confirmation of such payment from the holders of
the Series 1986-B Bonds), tne Bond Trustee shall endorse on the principal
payment schedules attached (tc ~the 9.5% Master Notes an appropriate
endorsement evidencing the dat¢ and amount of each principal payment or

prepayment made with respect thereto.

ARTICLE 11
THE 9.5% MASTER MOTES
Saction 3.1, The 9.5% Master Notes.

(a) Form of 8.5% Master Notes. The 9.5% Mastar Notes shall be in

substantially the form attached hereto as Exhibit C.

(b) Principal Amount, Maturities and Interest Rates of the 9.5% Master
Notes. There are hereby created the following 8.5% Master Ncutes:

Princiro!l
Issuer Amount -

el e

1986-0 Covenant Home § 5,085,000
1986-P Covanant Health Care Center, Inc. 5,000,000
1986-Q Covenant Retirement Communities West 9,365,000
1986-R Covenant Home, Inc. 10,550,000
The 9.5% Mastar Notes shall be dated October 17, 1986 (the date of the
original issuance of the Series 1986-B Bonds), shall mature on August 1, 1998

and shall be subject to required prepayments on each of the dates and in the
principal amounts on each date as designated on Schedule A attached hersto.

S§TLO8DGS




UNOFFICIAL COPY




UNOFFICIAL CORY .

Each 9.5% Master Note shall bear interest from time to time in an amount equal
to the amount of interest accruing on and payable with respect to the Series
1986 B8 Bonds muitiplied by a fraction, the numerator of which is the
outstanding principal amount of the respective 9.5% Master Note and the
denominator of which is the outstanding principal amount of the Series 1986-B
Bonds. The 9.3% Master Notes shall be issuable as registered Notes without
coupons, shall be initially registered in the name of the Corporation (and
simultaneously thereafter reregistered in the name of the Bond Trustee) and
shall be executed, endorsed, authenticated and delivered in accordance with
Article |l of the Master Indenture,

(¢}~ Conditions Precedent to Issuance. The 9.5% Master Notes shall not
be issued ..nhl all conditions precedent to the issuance of the respective Series
1986-B Bong: set forth in the Bond Indenture and the Note Purchase
Agreements aha'l have been satisfied or waived by the proper party or
parties.

(d) Acceleration of Maturity. The maturities of the 9.5% Master Notes

are accelerable in accordance with their terms as herein provided.

Section 3.2. Security tor 9.5% Master Notes. The 9.5% Master Notes are
Notes designated under Article '] of the Master Indenture, and are secured by
that mortgaged property (the ‘hisrtgaged Property”) specified in the Granting
Clauses of this Second Master Trust Supplemental Indenture. Each of the 9.5%
Master Notes shall in all respects be. equally and ratably secured hereby,
without preference, priority or distirction on account of the date or dates or
the actual time of issua of such Notes./ However, additional series of Master
Notes not equally and ratably secured may he issued pursuant to one or more
subsequent Supplemental Master Indentures <o the Master Indenture which may

provide for separate security and other terms.

ARTICLE IV
REPAYMENT AND REDEMPTION OF 9.5% MASTER NOTES

All payments of interest, principal and premium with respect to the 9.5%
Master Notes shall correspond to payments of such type pavyabli-in accordance
with the Bond Indenture. The amounts of such payments on' eack. such 9.5%
Master Note shall be in an amount equal to payments payable wich respect to
the Series 1986-B Bonds multiplied by a fraction, the numerator o which is
the outstanding principal amount of such Note and the denominator of /which is
the outstanding principal amount of the Series 1986-B Bonds. As sach such
payment with respect to the Series 1986-B Bonds shall become due and payable
the corresponding payment with respect to the 9.5% Master Notes shall
simultanecusly become due and payable without further notice or action by the
Bond Trustee, the Master Trustee the Corporation or the Borrowers.
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ARTICLE V

PARTICULAR COVENANTS AND AGREEMENTS
OF THE OBLIGATED ISSUERS

Section 5.1. Each applicable Obli-
gated Issuer covenants and warrants that it is the owner and is now lawfully

seized and possessed of and holds geod and marketable fee simple title to its
Mortgaged Property conveyed to the Master Trustee under this Seacoand Master

Trust Suppiemental Indenture free and clear of all liens, security interests,
charges and encumbrances whatsoever, except the Exhibit B Encumbrances,
and each. Obligated Issuer which is securing the 9.5% Master Notes by such
mortgagé bereunder has good right, full power and lawful authority to convey,
transfer, <nortgage and grant a security interest in the same to the Master
Trustee for_the uses and purposes in this Second Master Trust Supplemental
Indenture se< forth; and it will preserve, warrant and defend such title unto
the Master Trusteeeagainst all claims and demands whatsoaver.

Section 5.2. _“urther Assurances; Additional Property.

(a) Each Obligated lssuer will do, execute, acknowledge and deliver,
or cause to be done, executed, acknowledged and delivered such agreements
supplemantal hereto and all such further acts, deeds, conveyances, mortgages,
assignments, instruments, transtars and assurances as the Master Trustee
reasonably may require for the Getter assuring, transferring, mortgaging,
conveying, pledging, assigning and confirming unto the Master Trustee all and
singular the Mortgaged Property as now. ar hereafter constituted.

(b) All right, title and interest cf _sach Obligated Issuer in and to all
improvements, betterments, renewals, substitutions and replacements of the
Mortgaged Property or any part thereof, hersarter constructed or acquired by
each respective Obligated Issuer, immediately -upon such construction or
acquisition, and without any further mortgaging,..csnveyance or assignment,

shall become and be part of such Mortgaged Property. and shall be subject to
the lien and security intarest of this Second Masier” Trust Supplemental
Indenture as fully and completely and with the same :ffect as though now
owned by the Obligated Issuer, but at any and all times each Obligated Issuer
will execute and deliver, or cause to be executed and deliverrd, ito the Master
Trustee any and all such further assurances, mortgages, <corivayances or
assignments tharefor and other instruments with respect thersto as the Master
Trustee may raasonably require for the purpose of expressly and(spacifically
subjecting the same to the lien and security interest of this Secona’ Master
Trust Supplemental Indenture.

Section 5.3. Maintenance of Mortgaged Property, Other Liens, Compli-
ance with Laws, etc.

(a) Maintenance of Mortgaged Property, Other Liens, Compliance with
Laws. Without limiting the provisions of Articie V of the Master Indenture and
except as hereinafter set forth in Article VI hereof, each Obligated Issuer
shall (i) promptly repair, restore or rebuild any buildings or improvements
now or hereafter on the real property included in the Mortgaged Property
which may become damaged or be destroyed, (ii) keep the Mortgaged Property
in good condition and repair, without waste, and free from all claims, liens,
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charges and encumbrances other than Exhibit B Encumbrances and Permitted
Encumbrances (excluding those described in clauses (i), (vii}, (viii), (x) and
(xv) of the definition of Permitted Encumbrances in Section 1.1 of the Existing
Master Indenture), (iii) complete within a reasonable time any building or
buildings now or at any time in the process of erection upon the Mortgaged
Property, and (iv) comply with all requirements of law, including, but not
limited to, municipal ordinances, with respect to the Mortgaged Property and
the use thereof.

(b) Insurance.

(i) Each Borrower shall at its sole expense obtain for, deliver
to, “essign and maintain, with financially sound and reputable insurers,
for ‘the benefit of the Bond Trustee and the AMaster Trustee, during the
life of Alhris Second Master Trust Supplemental Indenture, insurance
policies “ir~ such amounts as is customary in the case businesses of
established ‘reputations engaged in the same or similar business and
similarly situated (but in no event less than the Appraised Raplacement
Value [as sucn term is defined in the Bond Indenture] of the Mortgaged
Property), insuringihe Mortgaged Property against such casualties and
contingencies naming .such Borrower, the Bond Trustee, and the Master
Trustee as named .nsureds, and shall pay promptly when due any
premiums on such insuaice policies and on any renewals thereof. All
such policias and renewals thereof shall be held by the Master Trustee
and shall contain a noncon'ributory standard mortgagee's endorsement
making losses payable to the Bong Trustee and the Master Trustee as its
interests may appear. Within a4 reasonable time prior to the expiration
date of all such policies, renewals thereof satisfactory to the Master
Trustee shall be delivered to the N2ster Trustee. Within a reasonable
period after the anniversary or efféccive date of each policy, such
Borrower shall deliver to the Master Trustee receipts evidencing the
payment of all premiums on such insurance olicies and renewals. In the
event of loss, such Borrower will give immerizte written notice to the
Master Trustee and the Master Trustee may maks. proof of loss if not
made promptly by such Borrower. All such polidize shall provide that
they shall not be canceled, terminated or materially aitered without at
least thirty (30) days prior written notice to the Bond Twrustee and the
Master Trustee. In the event of foreclosure of this Secone Master Trust
Supplemental Indenture or any other transfer of title to the Mortgaged
Property in extinguishment of the obligations secured hereby, \all right,
title and interest of such Borrower in and to all insurance pciicies and
renewals thereof in force shall pass to the purchaser or grantee.

(it) Pursuant to its rights granted hereunder in all
proceeds from any insurance policies, the Master Trustee is hersby
authorized and empowered at its option to adjust or compromise any loss
under any insurance policies on the Mortgaged Property and to collect
and receive the proceeds from any such policy or policies. Each
insurance company is hereby authorized and directed to make payment
for all such losses {whethar or not the Master Trustee exercises its
option to adjust or compromise any such loss) directly to the Master
Trustee alone and not to such Borrower and the Master Trustee jointly.
After deducting from such insurance proceeds any expenses incurred by
the Bond Trustee or the Master Trustee in the collection or handling of
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such funds (including, without limitation, attorneys’ fees), the Master
Trustee may apply the net proceeds as provided in Article VI hereof,
without affecting the lien of this Second Master Trust Supplemental
Indenture for the full amount secured hereby before such payment took
place. Although the Master Trustee intends to use its best efforts to
collect such payments in a timely fashion, the Master Trustee shall not
be responsible for any failure to collect any insurance proceeds due
under the terms of any policy regardiess of the cause of such failure.

(iii)  Such Borrower shall at its sole expense obtain for,
deliver to and maintain for the benefit of, the Bond Trustee, the Master
Trastee and the holders of the Series 1986-B Bonds during the life of
tnis Mortgage liability insurance policies relating to the Mortgaged
Prepecty, with financially sound and reputable insurers, in such
amoun<s.) and in such form as is customary in the case businesses of
establistied, reputations engaged in the same or similar business and
similarly siturted, and such policies shall contain an endorsement, in
form satistaCtory to the Bond Trustee and the Master Trustee, naming
the Bond Trustee and the Master Trustee as additional insureds
thereunder. Suciv(Obligated lssuer shall pay promptly when due any
premiums on such insurance policies and renewals thereof.

(iv) Such( Horrower shall not carry any additional or
separate insurance concurrest in form or contributing in the event of
joss with any insurance ¢¢quired to be maintained hereunder, or in
excess of the amounts required hereunder, unless such insurance shall
comply with the provisions oi-this Section 53.3(b) (including the loss
payable provisions herein set toita). Such Borrower shall promptly
notify the Bond Trustee and the Master Trustee if any such additional,
separate or excess insurance shall bz carried and shall deliver to the
Master Trustee duplicate originals of al'-policies of such insurance and
reanewals thereof.

Section 5.4. Maintenance of Lien; Recording.

(a) Each Borrower will, at its expense, take all necessary action to
maintain and preserve the lien and security interest of _this Second Master
Trust Suppiemental Indenture so lang as any amount of the .5% Master Notes
entitled to the security of this Second Master Trust Supplemenial !ndenture is
outstanding.

(b) Each Obligated Issuer will, forthwith after the execution and
delivery of this Second Master Trust Supplemental {ndenture and thereafter
from time to time, cause this Second Master Trust Supplemental Indenture
(including any amendments thereto and supplements thereof) and any financing
statements in respect thereof to be filed, registered and recorded in such
manner and in such places as may be required by law in order to publish
notice of and fully to perfect and protect the lien and security interest hereof
upon, and the title of each respective Obligated Issuer to, the Mortgaged
Property, and from time to time will perform or cause to be performed any
other act as provided by law and will execute or cause to be executed any and
all continuation statements and further instruments that may be required by
the Master Trustee for such publication, perfection and protection. Each
Obligated Issuer will pay or cause to be paid all filing, registration and
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recording fees incident to such filing, registration and recording, and all
expenses incident to the preparation, execution and acknowledgment of such
instruments of further assurance, and all federal or state fees and other
similar fees, duties, imposts, assessments and charges arising out of or in
connaction with the execution and deiivery of this Second Master Trust
Supplemental Indenture and such instruments of further assurance.

Section 5.5. Obligated Issuars’ Rights of Possession. So long as there
is no event of default hereunder, each Obligated issuer shall be suffered and
permitted to possess, use and enjoy the properties and appurtenances

constituting the Mortgaged Property.

Section 5.6. Consent to Assignment to Bond Trustea. Each of the Obli-
gated Issuers acknowledges and consents to the grant, pledge and assignment
of the 9.5% Master Notes and the assignment of, and grant of a security
interest in, the Cnrporation’s rights hereunder to the Bond Trustee pursuant
to the Bond Indenture. The Obligated lssuers acknowledge receipt of a copy
of the Bond Indenzare and approve the provisions thereof. Each of the
Obligated issuers (inciuding, without limitation, the Corporation) agrees that
only the Bond Trustes may enforce the rights, remedies and privileges granted
to the holders of the 9.5% 'Master Notes.

Notwithstanding anything “nerein to the contrary, each of the Obligated
fssuers further agrees that (a) itc-obligation to make payments under the 9.5%
Mastar Notes is unconditional and irrevocable and such payments shall not be
subject to any abatement whatsoever or be subject to any defense, set-off,
countarclaim or recoupment; (b) upcn. and after such grant, pledge or
assignment of the 9.5% Master Notes, ahd .until each of the Borrowers shall
have received written notice from the Bone¢ Trustee that it is no longer in
effect, the Bond ‘rustee, as holder of the 9.5% Master Notes, shall be entitled
to enforce the performance of all of the obligations of each of the Borrowers to
be performed under the Financing Documents and.shkall have the sole right to
exercise {or cause or direct the exercise of by ‘tha Master Trustee), with
respect to each of the Obligated Issuers, all of the wiants and privileges of
the holders of the 9.5% Master Notes under the Financing Uncuments; (c) upon
and after such grant, pledge or assignment of the 9.5% Master Notes, and
until each of the Borrowers shall have received written notice irom the Bond
Trustee that it is no Jonger in effect, none of the Obligated Iszuers. shall make
any payment on account of the 9.3% Mastar Notes or any .amounts due
thereunder or hereunder except as provided in the Bond Incenture; and
(d) upon and after such grant, pledge or assignment of the 9.5% Mas‘e: Notes,
and until the Borrowers shall have received written notice from the Bond
Trustee that it is no Jonger in effect, without the Bond Trustee's written
consent, none of the Obligated Issuers will permit any of the Financing
Documents to which either of them is a party to be amended, modified or
changed in any way (other than pursuant to Section 9.1 of the Existing Master
Indenture or Article X of the Existing Master indenture), nor will any of the
Borrowers ask for, or accept, any waivers, indulgences, or other departures
by it from or of its obligations required to be performed under the terms of
any of the Financing Documents to which it is a party without obtaining the
prior written consent of the Bond Trustee, or if the Bond Trustee is no
longer the holder of the 9.5% Master Notes, from ail the holders thereof. In
accordance with the provisions of foregoing clause (¢), so long as there is no
Event of Default and until notified to the contrary by the Bond Trustee, each
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Borrower may make payments on the 9.5% Master Notes directly to the
Corporation in such manner as will permit the Corporation to make payments to
the holders of the Series 1986-B Bonds in the manner contemplated by
Section 4.1 of the Bond Indenture.

As used in this Section 5.6 the temn "Financing Documents” shall refer
to the 9.5% Master Notes, this Second Master Trust Supplemental Indenture
and any and ail other documents evidencing, securing or granting rights with
respect to the repayment of the 9.5% Master Notes.

Section 5.7.  Bond Trustee's Right To_ Perform Obligated |ssuers’
Covenants; Advances. In the event any Obligated Issuer shall fail to make
any other payment or perform any other act required to be performed
hereunder.” then and in each such case, the Bond Trustee may (but shall not
be obligatec. 4c) remedy such failure for the account of that Obligated Issuer
and make advsrces for that purpose. No such remedy or advance shall
operate to release Ahat Obligated Issuer from any such failure and any sums so
advanced by the Bord Trustee shall be repayable by that Obligated {ssuer on
demand and shall bear interest at a rate per annum equal to two percent (2%)
plus the interest rate'on.the Series 1986-B Bonds, or such greater rate of
interest as may be agreed urun by that Obligated Issuer and the Bond Trustee

from the date of the advanca until repaid.

Section 5.8. Indemnity.  The Obligated Issuers will pay, and will pro-
tect, indemnify and save the Bond Trustee and each purchaser of Series
1986-B Bonds harmless from and aga/nst all liabilities, losses, damages, costs,
expenses (including attorneys’ fees and expenses of the Obligated Issuers, the
Bond Trustee and such purchaser), causes. of action, suits, claims, demands
and judgments of any nature arising from:

(a) any injury to or death of any Person or damage to Property
in or upon any one or more Properties uted' by any Obligated Issuer
(herein referred to as the "Benefited Facilities’), or resuiting from or
connected with the use, non-use, condition “ar. occupancy of the
Benefited Facilities or a part thereof;

(b) violation of any agreement or condition—of the Bond
Indenture or this Second Master Trust Supplemental Indenture, except
by the Bond Trustee;

(¢c) violatinn of any contract, agreement or restrictior by any
Obligated [ssuer 1 :lating to the Benefited Facilities;

(d) violation of any law, ordinance or regulation arising out of
the ownership, occupancy or use of the Benefited Facilities or a part

thereof; and

(e) any statement or information concerning the Obligated
lssuers, or their officers and members or their facilities, contained in
any written communications furnished to purchasers of any Series 1986-B
Bonds, that is untrue or incorrect in any material respect, and any
omission from any such written communications of any statement or
information which should be contained therein for the purpose for which
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the same is to be used or which is necessary to make the statements
therein concerning the Obligated I[ssuers, their officers and members not

misleading in any material respect, provided that:

1) any such communication is approved in writing by the
Corporation; and

(2) in the event of settlement of any litigation commenced
or threatened, arising from a claim based upon any such untrue
statement or omission, such indemnity shall be limited to the
aggregate amount paid under a settlement effected with the written
consent of the Obligated Issuers;

provided, ‘owever, that nothing contained herein shall prohibit the Qbligated
Issuers from sursuing their remedies against the Bond Trustee for damages to
any Obligatec lssuer resulting from personal injury or property damage caused
by the gross neaiigant or willful acts of the Bond Trustee.

Section 5.9. -LCiher Amounts Payable by the Borrowers. The Borrowers
agree to pay directly to the Bond Trustee (i) an amount equal to the annual
fee of the Bond Trustee for.the ordinary services of the Bond Trustee, as
trustee, rendered and iti cordinary expenses incurred under the Bond
Indenture, as and when tne 'same become due, [(ii) the reasonable fees,
charges and expenses of the Pond Trustee for the necessary extraordinary
services rendered by it and extracrdinary expenses incurred by it under the
Bond Indenture, as and when the same become due. The Borrowers further
agree to pay directly to the Corporation-the reasonable out-of-pocket expenses
incurred by the Corporation relating ‘tz ~the Series 1986-B Bonds including

attorneys’ fees incurred with respect thercto.

ARTICLE VI
DAMAGE, DESTRUCTION AND CONDEMNATION

Each of the Borrowers covenants to promptly notify~the Bond Trustee
and each holder of the Series 1986-B Bonds upon the occurrunce of (a) damage
with respect to Mortgaged Property which causes a decline in {he Market Value
of such Mortgaged Property in excess of Five Hundred Thousind Dollars
{3500,000), (b) destruction of their respective facilities which <enstitute a
portion of the Mortgaged Property rvesulting from fire or other casvaity and
(c) the commencement of any action or proceedings with respect to any taking
or condemnation with respect to all or any portion of the Mortgaged Property.
So long as no event of default shall exist hereunder, the net insurance or
condemnation proceeds with respect to the damage, destruction, condemnation
or taking of any portion of the Mortgaged Property in the amount of Five
Hundred Thousand Dellars ($500,000) or less shall be paid over by the Master
Trustee to the applicable Borrower upon its written request. So long as no
event of default shall exist hereunder, all insurance or condemnation proceeds
with respect to all or any portion of the Mortgaged Property in excess of Five
Hundred Thousand Dollars ($500,000) shall be used to either (i) repair,
reconstruct and restore such Mortgaged Property or to make other capital
improvements to such Mortgaged Property in which case the appropriate
Borrower owning such facilities will be entitled to any such proceeds payable
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upon appropriate certifications approved by an independent architect or (i)
prepay the 9.5% Master Notes if the Obligated Issuers shall have furnished to
the Bond Trustee and the Master Trustee an opinion of an Independent
Consultant to the effect that the damaged, destroyed, condemned or taken
property is not essential to such Borrower's use and occupancy of such
facilities and that such facilities were not damaged, destroyed, condemned or
taken to such an extent that Net Income Available for Debt Service will be
materially adversely affected. Any and all amounts received as prepayments of
the 9.5% Master Notes pursuant to this Article VI shall be immediately paid
directly to the Bond Trustes for application as a prepayment of the Series
1986-B Bonds in accordance with the provisions of Section 4.5(c) of the Bond
Indenture.

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

Section 7.1. ~cvents of Default. The occurrence and continuance of any
of the following events shz'i constitute an “event of default” hereunder:

{a) any instalment of interest or principal, or any premium, on
any 9.5% Master Motes sha.l not have been paid when the same shall have
become due and payable (or - within five (5) days of such date in the
case of installments of interest), whether at maturity or upon any date
fixed for prepayment or by accrienation or otherwise; or

(b) an event of default unde’ the Master Indenture; or

(¢c) an Event of Default undei  .and as defined in, the Bond
indenture,

During the continuance of any event o  default hereunder, the
Corporation, the Master Trustee and the Bond Trusleg,. as the case may be,
shall have the following rights and remedies, in addition 4o any other remedies
herein or by law provided: '

I Acceleration of Maturity; Waiver of Event of Default and
Rascission of Acceleration. The Corporation or the Bond [lerostee, upon
receipt of written requests from the holders of a majority” lo principal
amount of Outstanding {as such term is defined in the Bond ‘InZanture)
Series 1986-B Bonds, shall by written notice to the Master Trustee,
request that the Master Trustee declare the principal of the 9.5% Master
Notes (if not then due and payable) to be due and payable immediately,
anything in such 9.5% Master Notes or in this Second Master Trust
Supplemental Indenture contained to the contrary notwithstanding. The
Master Indenture provides that upon any declaration, the Master Trustee
by notice in writing to the Obligated fssuers shall declare the principal
of all 9.5% Master Notes to be immediately due and payable subject to
provisions in the Master Indenture regarding waiver of events of default
upon any such declaration and full access to and application of all
remedies under the Master Indenture including enforcement and
acceleration of the guarantees provided in Section 5.1 of the Master

Indenture.
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if. Right To Bring Suit, etc, Each of the Corporation and the
Master Trustee, personally os by attorney, may in its discretion,
proceed to protect and enforce its rights by pursuing any available
remedy including a suit or suits in equity or at law, whether for
damages or for the specific performance of any obligation, covenant or
agreement contained in the 9.5% Master Notes, in this Second Master
Trust Supplemental Indenture or in the Master Indenture, or in aid of
the execution of any power herein granted, or for the enforcement of
any other appropriate legal or equitable remedy, as the Corporation or
the Bond Trustee shall deem most effectual to coliect the payments then
due and thereafter to become due on the 9.5% Master Notes, to enforce
performance and advance of any obligation, agreement or covenant of the
Obiigated Issuers hereunder, under any 9.5% Master Note or under the
Mastes Indenture or to protect and enforce any of the Corporation’s or
Bond (Trustee's rights or duties heresunder, In no evant shall the
Corporaiion or the Master Trustee take any action under this Section 7.1
unless diracled to do so by the holders of a majority in principal amount
Qutstanding” [4s such term is defined in the Bond lIndenture) of the
Series 1986-B Aonds, and each agrees to promptly and faithfully act as

s0 directed.

Section 7.2. Application of Proceeds of Remedies. The proceeds or
avails resulting from the exercise of any such remedies, together with any
other sums which then may be-veid by the Master Trustee under this Second
Master Trust Supplemental Indentére, whether under the provisions of this
Article or otherwise, and which ure-wvailable for such application shall be
applied as follows:

FIRST: To the payment of the costs and expenses of foreclosure
or suit, if any, and of such exercise-of rights, and of all proper
expenses, liability and advances, including legal expenses and attorney's
fees, incurred or made hereunder by the Corporation, tha Master
Trustee, the Bond Trustee and the holder c¢r hsiders of the 9.5% Master
Notes or other obligations secured hereby, and o’ all taxes, assessments
or Liens superior to the Lien of this Second Maste: Trust Supplemental
Indenture, except any taxes, assessments, liens, or other superior Lien,
subject to which any disposition of the Indenture Estote may have been

made;

SECOND: To the payment of the accrued and unpaid interest on
the 9.5% Master Notes outstanding at such time, and in (cese such
proceeds shall be insufficient to pay in full such amounts sc_unpaid,
then ratably according to the aggregate unpaid interest on such 9.5%
Master Notes outstanding at such time;

ORESS

ST

THIRD: to the payment of the unpaid principal amount of all 9.5%
Master Notes then outstanding and, in case such proceeds shall be
insufficient to pay in full the whole principal amount so unpaid on such
9.5% Master Notes then outstanding, then ratably according to the
aggregate principal amount of each such 9.5% Master Note then

putstanding;
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FOURTH, to the payment of premium, if any, then unpaid
{including. without limitation, anv Special Prepayment Amount) with
respect to all Notes and, in case such proceeds shall be insufficient to
pay in full such amounts, then ratably according to the amounts of
premium so unpaid;

FIFTH: To the payment of any other amount due hereunder to the
Bond Trustee, the Master Trustee or the holders of the 9.5% Master
Notes then Qutstanding and, in case such proceeds shall be insufficient
to pay in full such amounts, then ratably according to the amount due
each such Person;

SIXTH: To the payment of the surplus, if any, to the Borrowers,
their successors or assigns, or to whomsocever may be (awfully entitied to
receive the same.

Section 7.3.- Remedies Cumulative. No remedy herein conferred upon or
reserved to the Csurporation or the Master Trustee is intended to be exclusive
of any other remedy or remedies, and each and every such remedy shall be
cumulative, and shall be in addition to every other remedy given hereunder or

now or hereafter existing at-law or in equity or by statute.

Section 7.4. Delay or Omission Not a Waiver. No delay or omission of
the Corpotration or the Master Trustee to exercise any right or power accruing
upon any event of default shall “vnpair any such right or power, or shall ba
construed to be a waiver of any sach event of default or an acquiescence
therein: and every power and remedy- given by this Second Master Trust
Supplemental Indenture to the Corporation or the Master Trustee nay be
exercised from time to time and as often as may be deemed expedient by the
Corporation or the Master Trustee.

Saction 7.5. Waiver of Extension, Appraisemant, Stay, Laws. To the
extent permitted by law, none of the Obligated lssuers will during the
continuance of any event of default hereunder insist uoon, or plead, or in
any manner whatever claim or take any benefit or advintage of, any stay or
extension law wherever enacted, now or at any time herealier in force, which
may affect the covenants and terms of performance of this Secend Master Trust
Supplemental Indenture; nor claim, take or insist upon' any. benefit or
advantage of any law now or hereafter in force providing for the valuation or
appraisement or property, or any part thereof, prior to any cdisposition or
dispositions  thereof which may be made pursuant to any provisicis herein
contained, or pursuant to the decree, judgment or order of any court of
competent jurisdiction; nor after any such disposition or dispositions, claim or
exercise of any right under any statute heretefore or hereafter enacted by the
Unitad States of America or by any state or territory, or otherwise, to redeem
the property so sold or any part thereof; and the Obligated Issuers hereby
expressly waive all benefits or advantage of any such laws and covenant not to
hinder, delay or impede the execution of any power herein granted or
delegated to the Corporation or the Master Trustee, but to suffer and permit
the axecution of every power as though no such law or laws had been made or
enacted.
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Section 7.6. Remedies Subject to Provisions of Law. All rights, reme-
dies and powers provided by this Article may be exercised only to the extent
that the exercise thereof cdoes not violate any applicable provision of law, and
all the provisions of this Article are intended to be subject to all applicable
mandatory provisions of taw which may be controlling and to be limited to the
extent necessary so that they will not render this Second Master Trust
Supplemental Indenture invalid or unenforceable under the provisions of any

applicable law.

ARTICLE VI
ADDITIONAL REMEDIES

Section 8.1. Separate Remedies Hereunder. Pursuant to Section 6.6 of
the Master(Irdenture, any moneys received by the Master Trustee pursuant to
the rights of tae Master Trustee and the rights of holders of the 9.5% Master
Notes to realiza sn the Mortgaged Property shall {after payment of the costs
and expenses of ¢hz proceedings resulting in the collection of such moneys and
of the fees of, ex~cnses, liabilities and advances incurred or made by the
Master Trustee, inclucding the proceedings described in Section 8.3 hereof) be
applied first to the equxl and ratable benefit of such holders as provided in
Section 7.2 hereof and thereafter as provided in Section 6.6 of the Master
Indenture.

Section 8.2, Sale of Morigaged Property. In case of any sale of the
Mortgaged Property, or of any part-thereof, pursuant to any judgment or
decree of any court or otherwise in 'connection with the enforcement of any of
the terms of this Second Master Trust Supplemental Indenture, the principal of
the 9.5% Master Notes, if not previously. due, and the interest accrued
thereon, shall at once become and be immegiziely due and payable; also in the
case of any such sale, the holders of such 8.%% Master Notes may bid for and

purchase the property being sold, and upon compliance with the terms of sale,
the holders of such 9.5% Master Notes may hoid,/ retain and possess and

dispose of such property in their own absclute sight without further
accountability; and the holders of such 9.5% Master Notes or at any such saje

shall, in paying the purchase price, turn in such 9.3% Master Note at par in
fieu of cash to the amount which shall, upon distribution'cf the net proceeds
of such sale, be payable thereon pursuant to Article Vi <f the Master
indenture. [n case the amounts so payable on such 9.3% Master ’otes shall be
less than the amount due thereon, such 9.5% Master Note shall ba returned to
the holders thereof after a notation of such partial payment shall have been
made thereon.

Section 8.3, Expenses of Proceedings. In any suit to foreclose the lien
of this Second Master Trust Supplemental Indenture, there shall be allowed
and included as additional indebtedness in the foreclosure judgment or decree

of sale all expenditures and expenses which may be paid or incurred by or on
bahalf of the Master Trustee or any holder of a 9.5% Master Note, for

reasonable attorneys  fees, court costs, appraiser's fees, outlays for
documentary and expert evidence, siesnographers charges, publication costs
and costs of procuring title insurance policies {which fees, charges and costs

may be estimated as to items to be expended after entry of the decres), and

all other expenses as the Master Trustee or such holders may deem reasonably
necessary to prosecute such suit or to evidence to bidders at any sale which
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may be had pursuant to such judgment or decree the true condition of the title
to or the value of the Mortgaged Property. All expenditures and expenses of
the nature i this section mentioned shall become additional indebtedness
secured hereby and shall be mmediately due and payable with interest thereon
at the highest rate in effect under the 9.5% Master Notes when paid or
incurred by the Master Trustee or such holders. In addition to foreciosure
proceedings, the above provisions of this paragraph shall apply to (a} any
proceeding to which the Master Trustes or such holders shall be a party,
gither as plaintitf, claimant or defendant, by reason of this Second Master
Trust Supplemental Indenture or the 9.0% Master Notes; (b) preparations for
the commencement of any suit for foreclosure hereof after accrual of such right
to forecluse whether or not actually commenced; (c) preparation for the
defense of or investigation of any threatened suit, claim or proceeding which
might affect the Mortgaged Property or the security hereof, whether or not
actually comimiznced; and (d) non-judicial sales.

Section B.4. . Appointment of Receiver. If an event of default shall have
occurred and be continuing, the Master Trustee shall be entitled as a matter
of right, if it so eiects. to the appointment of a receiver of all or any portion
of the Mortgaged Proparty to the extent permitted by law. Upon or at any
time after the filing of proceedings to foreclose this Second Master Trust
Supplemental Indenture, the sourt in which such proceedings are filed may
appoint a receiver of the Mortgaged Property. To the extent permitted by
law, such appointment may be made either before or after sale, by ex parte
application, without notice (notice ‘of haaring being hereby expressly waived),
without regard to the solvency or insolvency at the time of application for
such receiver of the Person or Persons, .f any. liable for the payment of any
9.5% Master Notes and without regard o’ the then value of the Mortgaged
Property, and, if it so elects, the Master 7 prustee may be placed in possession
of the Mortgaged Property. The receivershall have power to collect the
rents, issues and profits of the Mortgaged Propsvty during the pendency of
such foreclosure suit, as well as during any furcther times when the Master
Trustee, its successors or assigns, except for “4nn_ intervention of such
receiver, would be entitled to coliect such rents, issues »ad profits, and other
powers which may be necessary or are usual in such cases for the protection,
possession, control, management a-d operation of the ‘Mortaaged Property
during the whole of said period. The court from time to tine may authorize
the receiver to apply the net income in the hands of such receivarcin payment
in whole or in part of the 9.5% Master Notes, or in payment of any tax,
special assessment or other lien which may be or become superior to-the lien of
this Second Master Trust Supplemental Indenture or superior to @ decree
foreclosing this Second Master Trust Supplemental Indenture, provided such
application is made prior to such foreclosure sale.

ARTICLE IX
SUPPLEMENTS AND AMENDMENTS

The Master Indenture may be supplemented and amended, subject to the
other provisions set forth herein, in accordance with the provisions of
Article |1X of the Master Indenture, and in accordance with the provisions of
Article X of the Master Indenture. This Second Master Trust Supplemental

Indenture shall be supplemented and amended in accordance with the
provisions of the Existing Master Indenture as set forth in Articles |IX and X,
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Notwithstanding the foregoing in no event shall this Second Master Trust
Supplemental Indenture be supplemented or amended unless the Bond Trustee
and the holders of not less than seventy five percent (75%) in aggregate
principal amcunt of the Series 1986-B Bonds then Outstanding (as such term is
defined in the Bond Indenture) shall have consented in writing to such
amendment or supplemeant.

ARTICLE X
DEFEASANCE

The_ rights and obligations of the Corporation and the other Obligated
issuers under this Second Master Trust Supplemental Indenture and the 9.5%
Master Notzs shall terminate and the holders of the 9.5% Master Notes shall
cancel the ( 9.5% Master Notes secured by this Second Master Trust
Supplemental inr.enture and the Master Trustee shall release the mortgage on
the Mortgaged “wuperty and deliver them to the Obligated Issuers and the
Master Trustee sha!i, reconvey (without warranty) any Mortgaged Property
subject to the Deed ~>f Trust created in this Second Master Trust Supplemental
Indenture (which recorivityance may be to "the person or persons legally
entitled thereto”) and tha estate, right, title and interest of the Bond Trustee
in this Second Master Trust Supplemental indenture shall cease, terminate and
become void and this Second Master Trust Supplemental Indenture shall be
discharged in accordance with -(te, defeasance provisions for the Series 1986-B
Bonds as provided in the Bond lnclanture.

ARTICLE Xl
MATTERS CONCERNING TH: *MASTER INDENTURE

Section 11.1. Additional Trustee Provisions. In accordance with the
provisions of Section 9.1 of the Existing Master iwndenture, (a) the Existing
Master Indenture is hereby amended and supplemerntad by adding at the end of
Article VIl thereof a Section 7.13 and a Section 7.14, aich of which shall read
in full as set forth on Exhibit E to this Second Masier Trust Supplemental
Indenture, (b) Section 7.12(¢c) and Section 7.12(d) ot the Existing Master
Indenture are redesignated as Section 7.12(b)(iii) and Section 7.12(b)(iv) of
the Master Indenture and (c) clause (ii) of Section 12.1 of the Existing Master
Indenture is amended to read in full as follows:

"all Notes not theretofore cancelled or delivered to tha

Trustee for cancellation shall have become due and
payable and the whole amount of the principal and

interest and premium so due and payable upon all of
such Notes then Outstanding shall be paid.”

Section 11,2, Other Changes to Master Indenturs. Neither the Corpo-
ration nor the Master Trustee nor any other Obligated Issuer shall (a) enter
into or agree to any amendment, supplement or othar modification of the
provisions of the Master Indenture [other than pursuant to Section 9.1 of the

Existing Master Indenture or Article X of the Existing Master Indenture) if
such amendment, supplement or other modification in any manner adversely

affacts the rights of the holders of the 9.5% Master Notes, the Master Trustee
or the Bond Trustee with respect to the 9.5% Master Notes, this Second Master

20
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Trust Supplemental Indenture or the Mortgaged Property, or (b) exercise any
right or remzdy granted under the Master Indenture with respect to Mortgaged
Property which is in any manner inconsistent with the rights, remedies and
obligations with respect to the Mortgaged Property as set forth in this Second
Master Trust Supplemental Indenture.

Section 11.3. Direct Payment. Notwithstanding the provisions of Sec-
tion 2.7(b) of the Master indenture, any and all payments made with respect
to the 9.5% Master Notes shall be made as provided in Section 2.2 and
Section 2.3 of this Second Master Trust Supplemental Indenture.

Suetion 11,4, Certain Other Limitations. Each of the Obligated Issuers

hereby agrees that the provisions of the Master Indenture set forth below shall
in no respeut or manner be applicable to the 9.5% Master Notes or the rights
granted wit' )respect thereto as set forth in this Second Master Trust

Supplemental ladenture:
(a) ~Seztion 6.4;
(b) Section 6.1(f);
(c} the second sentence of Section 6.8;
(d) the third sentc¢rice of Section 6.2; and
(e) Section 9.2(c}.

provided, however such provisions shail 4in all respects be applicable to all
other Notes issued under the Master < lndenture or any other indenture

supplemental thereto.

Section 11.5 Action Under Section 6.i(b)~ In no event shall the
Master Trustee maintain or take any action pursuast to Section 6.3(b) of the
Master Indenture which would in any manner attack or.call into question the
valichity of the rights granted pursuant to this” Second Master Trust
Supplemental Indenture whether for the benefit of the holders of Notes (other
than the 9.5% Master Notes) issued under the Master [ndenture or otherwise.

Section 11.6. Certain Master Trustee Actions. The provisions of Sec-
tion 7.1(b)(iii} of the Master indenture shall not be applicable” with respect
any acts by the Master Trustee with respect to the 9.5% Master 'votes, the
Mortgaged Property or any Borrower unless the Master Trustee shall have also
recaived such diraction as referred to in said Section 7.1(b)(iii) from the
holders of not less than a majority in principal amount outstanding (as such
term is defined in the Bond Indenture) of the Series 1986-B Bonds.

ARTICLE XII
MISCELLANEQUS PROVISIONS

Saection 12.1. Covenant To Pay the 9.5% Master Notes. Each Obligated
Issuer, respectively, agrees that it will duly and punctually pay the principal
of and premium, if any, and interast on its particular 9.5% Master Note on the
dates, at the times and at tha place and in the manner provided in its

N
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particular 9.5% Master Note, this Second Master Trust Supplemental indenture
and the Master indenture when and as the same becomes payable, whether at
maturity, upon call for redemption, by acceleration or maturity or otherwise,
according to the true intent and meaning thereof and hereof. In addition,
pach Person becoming an Obligated Issuer pursuant to Article XI| of the Master
Indenture will unconditionally and irrevocably agree to make all required
payments upon the 9.5% Master Notes.

Section 12.2. Incorporation of the Master Indenture and Bond

Indenture. The provisions of the Master Indenture and Bond Indenture are
incorporated herein by reference.

Srction 12.3.  Execution and Counterparts. This Second Master Trust
Supplemental Indenture may be executed in any number of counterparts, each
of which shali_be an original, but such counterparts shall together constitute
but one and_(hr _same instrument.

IN WITNESS wHEREOF, the Obligated Issuers and the Master Trustee
have caused this Sfzond Master Trust Supplemental indenture to be executed
all as cf the day and year first above written.

(SEAL) ) COVENANT RETIREMENT
//’/ COMMUNITIES, INC.
Attest: (///j"/

~
>

Name: Grant D. Erickson Name: Paul V. Peterson

Title: Secretary Title: President

{SEAL) - COVENANT BENEVOLENT
- INSTITUTIONS -

i

Attest;

Name:Grant D. Erickson Name: Nils G, Axelscn

Title: Ass't Secretary Title: President
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(SEAL)

Attest:

Name: Grant D. Erickson

Title: Secretary

{SEAL)

Attest:

Name: Grant D. eEsickson

Titie: Secretary

(SEAL)

Name: Grant D. Erickson

Title: Secretary

(SEAL)
L 7
Grant D. Erickson

Secretary

COVENANT VILLAGE OF
FLORIDA, INC.

\
s%igﬁz_:__m

Name: Paul V. Peterson

Title: President

COVENANT CARE CENTER, INC.

Name: Paul V. Peterson

Title: President

COVENANT RETIREMENT
COMMUNITIES OF MINNESOTA,

INC,

Paul V. Peterson

Title: ~ “rzsident

BETHANY COVENANT hOME

. o
BYM—’T

Name: Paul V. Peterson

Title: President

ORTSS
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(SEAL)

Attest:

Name: Grant D. Erickson

Title:  Secretary

{SEAL)

Name: Grant D. €rickson
Title: Secretary
(SEAL)

//
Attest

/1%9/

Name: Grant D. Erickson

Title: Secretary

(SEAL)

Attest:

/ Name: Grant D. Erickson

Title: Secretary

EBENEZER COVENANT HOME

{ | \ (m‘\\\
By-._Fat Lgf&,h__

Name: Paul V. Peterson

Title: President

COLONIAL ACRES HOME, INC.

Name: Paul V. Peterson

Title: Prasident

COVENANT HOME

Nama: Paul V. Psterson

Title:  President

THE HOLMSTAD, iNC.
o

Name: Paul V. Peterson

Title: President

STLORDYHS
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COVENANT HEALTH CENTER, INC.

(SEAL)

Attest:

Name: Grant D. Erickson

Title: Secretary

(SEAL)

Attest:

Name: Grant D. Erickson

Title: Secretary

(SEAL)

Attest:

Name: Grant D. Erickson

Title: Secretary

\\ \ !
foj&ixﬁéﬁﬁil

Name: Paul V. Peterson

Title: President

COVENANT HOME, INC.

Py
NEAPS =
Paul V. Peterson

Name:

Title: President

COVENANT RETIREMENT
COMMUNITIES WEST

BY‘_;;—-_-;/A;! R:/‘ﬁz:—.

N:me: Paul V. Peterson

Titlel ““President

STL208F55
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M &1 FIRST NATIONAL BANK,
as Master Trustee

By . [iers

Title: 5. Viess /gK
(SEAL)

Attest:

BTLO8FSR
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STATE OF ILLINOIS
) ss.

COUNTY OF COOK )

WJ A/[]\M,%L . a Notary Public, do hereby certify that Paul V.
Peterson and Grant D. Erickson, personally known to me to be the same

persons whose names are, respectively, as President and Secretary of
Covenant Retirement Communities, Inc., an {llinois not for profit corporation,
subscribed to the foregoing instrument, appeared before me this day in person
and severally acknowledged that they, being thereunto duly authorized,

signed, sealed with the seal of said corporation, and delivered the said
instrumen’t.as the free and voluntary act of said corporation and as their own

free and vuluntary act, for the uses and purposes therein set forth.

GIVEN-inder my hand and notarial seal this /4 day of ﬁf‘ﬁ;é@:_“,

1G86.
i@%ﬁg&mdkﬁkﬁm
Notary Public in and *for Cook

County, lllinois

(SEALY

My commission expires: M 14,1490

STATE OF I[LLINOIS )
) 55,

COUNTY OF COOK

a/g‘_ﬂw , a Notary Public;"do_hereby certify that Nils G.
Axelson and /Grant D. Erickson, personally known'to me to be the same

persons whose names are, respectively, as Presideni -and Assistant Secretary
of Covenant Benevolent Institutions, an Illincis not-tur. profit corporation,
subscribed to the foregeing instrument, appeared before s this day in person
and sevarally acknowledged that they, being thereunte’ duly authorized,
signed, sealed with the seal of said corporation, and delivered the said
instrument as the free and voluntary act of said corporation and az their own
free and voluntary act, for the uses and purposes therein sat forih.

GIVEN under my hand and notarial seal this j_z__ day of ( Z:IQI ée’f_____

1986.
/LLM%/ rad.
Notar ublic in and fof Cook

County, Ilinois

(SEAL)

My commission expires: __/gvjdlm [i [f?ﬁ
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STATE OF ILLINOIS
) ss.

COUNTY OF COOK )
I _/Ma('q_{g_)u /Q/ma/]_% a Notary Public. do hereby certify that Paul V.

Peterson and 'Grant D. Erickson, personally known to me to be the same
persons whose names are, respeclively, das President and Secretary of
Covenant Village of Flomda, 1Inc., a Flomda not for profit corporation,
subscribed to the foregoing instrument, appeared before me this day in person

and severally acknowledged that they. being thereunto duly authorized,
signed, sealed with the seal of said corporation, and delivered the said

instrument. as the free and voluntary act of said corporation and as their own
frae and voluntary act, for the uses and purposes therein set forth,

GIVEN-vnder my hand and notaral seal this "[L day of &(ﬁé&/‘ '

tharéésublic i% and fo§ Cook

County, lllinois

1986.

(SEAL)

My cummission expires: Mg_ﬁ. /gﬁ@

STATE OF 1LLLINCIS
) ss,

COUNTY OFf COOK )

l, it f?flkaﬂm’; a Notary Public,” do_hereby certify that Paul V.
Peterson and’ Grant 0. Erickson, personally kriowr-to me to be the same
persons whose names are, respectively, as President and Secretary of
Covenant Care Center, Inc., a Florida not for profiv sorporation, subscribed
to the foregoing instrument, appeared before me this day in person and
severally acknowledged that they, being thereunto duly authorized, signed,
sealed with the seal of said corporation, and delivered the saiz-instrument as
the free and voluntary act of said corporation and as their swn free and
voluntary act, for the usas and purposes tharein set forth.

GIVEN under my hand and notarial seal this (f’ day of L}'_?&_é’{:_’_,

iy Alngrze
Notary’ Public Tn and fér Cook

County, lllinois

1986.

(SEAL)

My commission expires: &M /‘4%?9
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STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

, y/m ﬂ/ﬂmy(/{, a Notary Public, do hereby certify that Paul V.
Peterson and Grant D. Erickson, personally known to me to be the same
persons  whose names are, respectively, as President and Secretary of
Covenant Retirement Communities of Minnesota, Inc., a Minnesota not for profit
corporation, subscribed to the foregoing instrument, appeared before me this
day in person and severally acknowledged that they, being thereunto duly
authorized, signed, sealed with the seal of said corporation, and delivered the

said instrument as the free and wvoluntary act of said corporation and as their
own frer and vyoluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this [5:“ day of &%ﬁéf‘ '

1986,
7Y WL AL Pl e e
Notagy Public in and“for Cook
County, ltlinois

{SEAL)

My commission expires: M_/’jélqyﬂ

STATE OF ILLINOIS )

) ss.
COUNTY OF COO0K )

l, / Mgg., a Notary Public;” do hereby certify that Paul V.
Paterson and’ Grant D. Erickson, personaltv/ known to me to be the same

persons whose names are, respectively, as Presidint' and Secretary of Bathany

Covenant Home. a Minnesota not for profit corperation, subscribed to the
foregoing instrument, appeared befors me this day _in. person and severally
acknowledged that they, being thereunto duly authoriter. signed, sealed with

the seal of said corparation, and delivered the said instrument as the free and
voluntary act of said corporation and as their own free ane voluntary act, for

the uses and purposes therein set forth.

i)
GIVEN under my hand and notarial seal this g{ day of é&/ﬂklf .

1986.
ﬁbogar% Public Tn and fﬁ Coock

County. IHincis

(SEAL)

My commission expires: _M{ﬁ/yﬁﬁ
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STATE OF ILLINQIS )
) ss.
COUNTY OF COOK )

My _é}gr‘ﬂ/[M@g‘g_“. a Notary Public, do hereby certify that Paul V.
Peterson and Grant D. Erickson, personally known to me to be the same
persons whose names are, respectively, as President and Secretary of
Ebenezer Covenant Home, a Minnesota not for profit corporation, subscribed to
the foregoing instrument, appeared before me this day in person and severally
acknowledged that they, being thereunto duly authorized, signed, sealed with
the seal of said corporation, and delivered the said instrument as the free and
voluntaryact of said corporation and as their own free and voluntary act, for
the uses and purposes therein set forth.

GIVEN-1ader my hand and notaral seal this j[j: day of _Q”ﬁég’ﬁ .

1986. j
tanié Public”in and r Cook
County, Ilinois
(SEAL)
- . . ~ /
My commission expires: M/‘L;_
STATE OF ILLINOIS )
) ss.,

COUNTY OF COOK )

I, MEVA‘_ 4 , a Notary Public”do hereby certify that Paul V.
Peterson and Grant D. Erickson, personally ‘kiiown to me to be the same

persons whose names are, respectively, as Presidantiand Secretary of Colonial
Acres Home, Inc.. a Minnesota not for profit corpeiation, subscribed to the
foregoing instrument, appeared before me this day ii-oerson and severally
acknowledged that they, being thereunto duly authorized -signed, sealed with
the seal of said corporation, and delivered the said instrument as the free and
voluntary act of said corporation and as their own free andu voluntary act, for
the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this /§ day of @.‘g/l_f‘ ,

1986.
%éfhﬂ/th
otal ublic In and fér Cook
County, I[Hinois
(SEAL)

My commission expires: Mﬁé Z}/&
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STATE OF ILLINOIS )
) ss.
COUNTY OF COO0OK )

[, /}M/y/m_ﬁzikm a Notary Public, do hereby certify that Paul V.

Peterson and’ Grant D. Erickson, personally known to me to be the same
persons whose names are, respectively, as President and Secretary of
Covenant Home [(Hhnois), an tlinois not for profit corporation, subscribed to
the foregoing mstrument, appeared before me this day in person and saverally
acknowledged that they, being thereunto duly authorized, signed, sealed with
tha seal of said corporation, and delivered the said instrument as the free and
voluntary .act of said corporation and as their own free and voluntary act, for
the uses ard purposes therein set forth.

GIVEM nunder my hand and notarial seal this Li day of &éé&f‘ .

1986.
Z%%ﬁ@éié&M@ﬂﬁL
Notary Public in and for ‘Cook
County, tllinois

(SEAL)

My comimission expires: @ﬁ1/£f2¢0

STATE OF ILLINOIS )

) ss.
COUNTY OF COOK }

I, M#éﬁ%ﬁ&% a Notary Publiz, do hereby certify that Paul V.
Peterson and” Grant D. Erickson, personally ‘kiiown to me to be the same

persons whose names are, respectively, as Pres'dent and Secretary of The
Holmstad, Inc., an lllinois not for profit corporsdon, subscribed to the
foregoing instrument, appeared before me this day (ir _person and severally
acknowledged that they, being thereunto duly authorized: signed, sealed with
the seal of said corporation, and delivered the said instrument as the free and

voluntary act of said corporation and as their own free and voluntary act, for

the uses and purposes therein set forth.
GIVEN under my hand and notarial seal this Z_f day of é’;é/c’?',

19886,
jz@ﬂﬂﬁlé%wg¢.
Notary Public*in and fér Cook
County, lllinois

(SEAL)

My roramission expires: /ZZ/I/Z‘K /6 //ﬂ'

Kk

~
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-
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STATE OF ILLINOIS
) ss.
COUNTY OF COOK }

[, ﬂl@'#/ga_ﬁ/}zm;@ a Notary Public, do hereby certify that Paul V.
Peterson and/Grant D. Erickson, personally known to me to be the same

persons whose rames are, respecfively, as President and Secretary of
Covenant Health Care Center, Inc., an lllinois not for profit corporation,
subscribed to the foregoing instrument, appeared before me this day in person
and severally acknowledged that they, being thereunto duly authorized,
signed, sealed with the seal of said corporation, and delivered the said
instrument as the free and voluntary act of said corporation and as their own
free and-voluntary act, for the uses and purposes therein set forth.

GIVEN “under my hand and notarial seal this [_{ day of 'M__,

1986.
Notaryg%ubﬁc— in ;and for éook -

County, lllinois

(SEAL)

My cormission expires: M}jﬂ?@

STATE OF ILLINOIS
) ss.
CQUNTY OF COOK )

[ g{q[t @L/_‘ZZ/_M_, a Notary Public;"do_hereby certify that Paul V.

Paterson and Grant D. Erickson, personally kinown to me to be the same
persons whose names are, respectively, as Frésident and Secretary of
Covenant Home, Inc. (Connecticut), an Illlinois not for profit carporation,
subscribed to the foregoing instrument, appeared beforz me this day in parson
and severally acknowledged that they, being thereunt>, duly autharized,
stigned, sealed with the seal of said corporation, and -delivered the said
instrument as the free and voluntary act of said corporation and as their own
free and voluntary act, for the uses and purposes therein set forti.

5
GIVEN under my hand and notarial seal this Zﬁ day of JQ?_/J/—V,

1986. .
'No: t:aéyi ‘ﬁ ublic igand !fo§ Ic:Ech

County, lllinocis

(SEAL)

My commission expires: Mﬁ/ﬁ/ﬂ
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STATE OF L{[{;n.14 )

COUNTY OF Q@g )

(¥ _/7[4& A»g 'ﬂ_umg . a Notary Public, do hereby cerlify that
Qu_[_ K_P_gi@/and -?[Kuf__.gr-éfxld@jm personally known to me to be the same

§S.

persons whose names are, respectively, as President and Secretary of
Covenant Care Center, Inc., an lllinois not for profit corporation, subscribed
to the faregoing instrument, appeared before me this day in persen and
severally acknowledged that they, being thereunto duly authorized, signed,
sealed with the seal of said corporation, and delivered the said instrument as
the free.and voluntary act of said corporation and as their own free and
voluntacy_act, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this Z( day of _&‘ééfffw_

Lty o Wt
Notary/Public in”and for Gaok

County, lllinois

1986.

(SEAL)

My commission expires: _Mj!ﬁ/ﬂ

STATE OF ILLINOIS
) ss.

COUNTY OF COOK )

l, _{)ﬂf{//?): /4/{}&1)1{.. a Notary Public, do hereby certify that Paul V.
Peterson and’/Grant ©. Erickson, personally kpawn to me to be the same
persons whose names are, respectively, as ©resident and Secretary of
Covenant Retirement Communities West, a California” 2ot for profit corporation,
subscribed to the foregning instrument, appeared before ine this day in person
and severally acknowledged that they, being thereunto. duly authorized,
signed, sealed with the seal of said corporation, and' delivered the said
instrument as the free and voluntary act of said corporation /an< as their own
free and voluntary act, for the uses and purposes therein set ‘or.b.

GIVEN under my hand and notarial seal this /S day of /?QM

1986
Notgl‘[ry#ublic i% and fo? Cook

County, lllinois

(SEAL)

My commission expires. 22@% (QW@
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STATE OF Wisconst) )

_ ) ss,
COUNTY OFWhshinqloy )

. _?L\)SC\\\JN\knp/ a Notary Public, do hereby certify that

.;42‘1,_53‘-; henSon___and YW Etved . personally known to
me to be the same persons whose names are, respectively, as Vice President

and Trust Officer of M & | First National Bank, subscribed to the foregeing
instrument, appeared before me this day in person and severally acknowledged
that they, being thereunto duly authorized, signed, sealed with the seal of
said corporation, and delivered the said instrument as the free and voluntary

act of said Bank and as their own free and voluntary act, for the uses and

purposes tierein set forth.
" —_—
GIVEN-tider my hand and notarial seal this lfL__ day oftzc:]DLo_é 1986.

Wbl

Notar Pu—l;lic
G.ch-w\- A~fp 1- la'g
(SEAL)

My commission expires:

” o
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EKHIBIT A-‘

o el N e br [dasdyPde 1 GG rovenen

cuntained theveon located in the Teun ef U'nmuell rau“ry nr
Middleeex, State of Connectigu? on the novthwuegterly cicde and in
the rear of Catherine Streat nud on the scutherly cide of Weaeat
Ctreet, and shoun on 8 map entitled, FROFERTY OF COUENANT HONE,
INE, . CATHERINE STREET, CROMWELL COHHECTICUT SCALE 1" = 20 Jan,
15, 19281 LUPDATED JLLY 16, 1986, DOUGLAT FRIOR, Lallr SURVE, QF,
TOLLAND, CONIE, and more particularliy bounded and described as

follovig, to-wity

Commencing 8t a point in the gautherly line of keet
Btreet thich point marks the ngrthuest corner of the premices
hevein described, and the nertheagt corner of land now ey
formerly of St. Jehn’e Church Lovporationy thence procesding 8" S0
34’ 24" E slona the cautherly line of lleet Streer, 165.89 feet to
a8 point hich marke the nerthweast corner of land row nr formerly
of Albei . il. Medaleogo, =t =l,i1 thence proceeding § 29 S7° 59" W
along the wzgterlu line of =3id land now or formerlu of Albert M,
Hedaleac, ot =l, 101.6) feet ko =n =mnale peinty thence proceeding
§ 19° 2’ 440 E 28,427 ta an anqle pointy thence procesding & o
457 45" | TR feer ta B paint whick marke the fouthwest corner of
taid land now ordformerly of «lbere {1, tledalogo, et al, 1 thence
preceeding in the folloing cogrees and distances along the
southerlyv line of lundi noW o formerly of Albert I, lledsloqo, et
al., Halter Brace., et &) and Carl Swansoen, et sl,., partly along
each, (1) & S0° S54° 24" F 109.47 feety (2) S 42° 851‘ 42" E,
2D0.83 feet to a3 point inshe westerly line of land o or
formerly of Michels: Uslandzc: et al.! thence proceeding § 19°
43’ 43" !l along the westerly tivs of cajid land now or foarmerlo of
Nicholas COelander et al, @7.18 Teer ra an anale peinty thence
proceeding § 41* 55‘ 27" F aleng the zeutherly line af lands nro
or formerly of Micheolas Oglander, er al,, Jamesz J. Case., &t zl.,
Beatrice M. Ewald, Ogscar R. Stromberg. =+t al,, Jacoeb Jasiorn,
Daniel §, Marselli. et al. Carmen L. Sahedoee, AN, Fieraon, lne,
and Hartford Electric Company, partly alorg each, in sll, 922.60
feet to & peinty thence proceedinag § & %9% 23" W alang the
veeterly line of land new ovr fermerly of A, N. Pierson lne.
23,00 feet tn the nmrherlg e of Catherine Thragt: thence

proceading 8 88% 29’ 33" W alang the northerlu 1jue of Cabherine
Streer, 36.57 fae' to an angle pointi thence turning nnd
proceedirg S 3* 33’ 10" W along the westerly line of Larherine
Street, 38.10 feet to a paintt thence proceeding 8 B89° 237 33" W
aleopg the nertherly line of land new or fermerly of Jeohn M.
Saunders, 154,30 fast to a pointy thence proceeding along re

northerly wnd easterly lines of land now or formerly of The
Children’s Home of the East Coast Lonference, lnc, in the
fellowing courses and discarces: (1) © 88° 3@’ 2%" W, 111.40
feet to an angle pointy (2) S 89° 39’ 40" W, 1191.86 feel tc z=n
anale pointy (3) N 4 427 06" €, 183.%0 feet to an anale pointy
thence turning and procesdina N 04° 42’ 08" E 911.01 feet teo an
srale peintt thence precseding 8 89° S54° 32" E, 3%1.00 feet to &
point in the sagterly line of land now or formerly of St. John's
Chureh Cefporationy thence proceeding N 13° 0@’ 49" E, 1024.10)
feet along the esnsterly line of zaid land now or formerlo of v,
Joehn’s Church Covporation te the point or place of beainning,

8TLONESS

Tegether with the agsements and draingge rights as set
farth in » deed from The Children’s Heme of Crowniell, Conn. Inc.
te Covanant Heme of the Luat Coast Coenference, Inc,, dated Augquse
2%, 197%, and recorded in the Land Recerds in s&id Toun of
Cromwell in Volume 129 »: Fase 102,
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EXTERIOR BOUNDARY DESCRIPITION:

THAT CERTAIN REAL PROPERTY IN THE CITY OF SANTA BARBARA, COUNTY OF SANTA
BARBARA. STATE OF CALIFORNIA DESCRIBED A5 FOLLOWS:

BEGINNING AT A ' INCH BRASS CAP MONUMENT SET AT THE SOUTHERLY END OF VHU
SECOND COURSE OF PARCEL ONE OF THE LAND DESCRIBED IN THE QUIT-CLAIM DEED
FROM LIONEL MAYELL LIFE CARE ENTERPRISES TO SAMARAKAND OF SANTA BARBARA,LNC.
RECORDED .IN BOOK 1379, PAGE 499 OF OFFICIAL RECORDS OF SAIL COUNTY, THENCE

ALONG T%S FOLLOWING MEASURED COURSES;

THENCE: SOUTH 28 45' 09" EAST 145.90' FEET TO A POINT;

THENCE: SOUTH 33 33' 09" EAST 160.60' FEET TO A POINT;

THENCE: SOUTH 232" 81" WEST 150.50' FEET TO A 2" INCH BRASS CAP MONUMENT,

THENCE: SOUTH 74 '4' 00" WEST 563.83' FEET TO A POINT ON THE EASTERLY RIGHT
OF WAY LINZ OF TREASURE DRIVE,FROM WHICH A BRASS CAP MONUMENT BEARS
9OUTH 74 14/ 00" WEST 91.45' FEET,SAID RIOHT OF WAY POINT 18 THE
BEGINNING OF A CJRVE CONCAVE TO THE WEST,WHOSE RADIAL CENTER BEARS
SOUTH 74 13' 41 /wEST 420,18’ FEET;

THENCE: NORTHWESTERLY ALONG THE ARC OF SAID CURVE,HAVING A DELTA OF 17 26'2%L"
AND A RADIUS OF 420.1R' FEET,FOR A DISTANCE OF 127.90' FEET TO THE
END OF SAID CURVE; .

THENCE: NORTH 33 12' 44" WEST JLONT THE EASTERLY RICHT OF WAY LINE OF TREA-
SURE DRIVE 131.9!' FEET Ty A POINT;

THENCE: SOUTH 57 34' 01" WEST LEAVINS IA1D RIOHT OF WAY,25.00' FEET TO THE
CENTERLINE OF TREASURE DRIVE:

THENCE: NORTH 233 12' 44" WEST ALONG SALD CENTERLINE 229.83' FEET TO THE
BEGINNING OF A CURVE CONCAVE TO 7THF WEST WHOSE RADIAL CENTER BEARS
SOUTH 56 47' 16" WEST 500.00' FEEY:

THENCE: NORTHWESTERLY ALONG THE CENTERLINE OF TREASURE DRIVE AND THE ARC OF
A CURVE HAVING A DELTA OF 23 22' 38" #ND A RADIUS OF 500.00' FEET,FCR
A DISTANCE OF 204.15' FEET TO THE END OF GaTD CURVE;

THENCE: NORTH %6 38' 22" WEST 128.41' FEET TO THU BECINNING OF A CURVE CONCAVE
TO THE EAST WHOSE RADIAL CENTER BEARS NORTP %2 23' 3B"EAST 205.02'FEET!

THENCE!: NORTHEASTERLY ALONG THE ARC OF SAID CURVE,HAVIFZ A DELTA OF §7 03' 03"
AND A RADIUS OF 205.02' FEET,FOR A DISTANCE OF ZI04,18' FEET TO THE
END OF SAID CURVE;

THENCE: SOUTH 89 33' 17" EAST LEAVING SAID CENTERLINE 25.00" FEET TO A POINT
ON THE EASTERLY RICHT OF WAY LINE OF TREASURE DRIVE /WD THE WESTERLY
LINE OF LOT 203 OF "SAMARAKAND HILLS" PER BOOK 15,PAGTS £7 & 68 OF MAPS
OF SAID COUNTY;

THENCE: NORTH O 26' 87" EAST ALONG SIAD WESTERLY LINE 101.77' FEET 70 THE
BEGINNING OF A CURVE CONCAVE TO THE EAST WHOSE RADIAL CENTIR ZEARS
SOUTH 8% 33’ 03" EAST 25.00' FEET|

THENCE: NORTHERLY AND EASTERLY ALONG THE ARC OF SAID CURVE,HAVING A DELTA OF
90 00' 00" AND A RADIUS OF 25.00' FEET,FOR A DISTANCE OF 38.27' FEET
TO THE END OF SAID CURVE AND A POINT ON THE SOUTHERLY LINE OF TALLANT
ROAD AS SHOWN ON THE MAP OF “SAMARKAND HILLS";

THENCE: SOUTH 89 33' 03" EAST ALONG SAID SOUTHERLY LINE AND THE NORTHERLY LIAE
OF LOTS 203 THRU 206 OF SAID "SAMARKAND HILLS" 194.77' FEET TO THE
BEGINNING OF A CURVE CONCAVE TO THE NORTH WHOSE RADIAL CENTER BEARS
NORTH 0 26' 357" EAST 113.96' FEET!

THENCE: ALONG THE ARC OF SAID CURVE,HAVING A DELTA OF 62 52' 18" AND A RADILUS
OF 113,86’ FEET,FOR A DISTANCE OF 125.035' FEET TO THE END OF SAlD CUK\E
AND THE NORTHEASTERLY CORNER OF SAID LOT 206

THENCE: NORTH 27 34' 42" EAST 96.65' FEET TO AN ANGLE POINT IN THE SOUTHERLY
LINE OF TALLANT ROAD;

THENCE: NORTH 6% 24' 00" EAST 244.02' FEET TO A 2" INCH BRASS CAP MONUMENT:

THENCE: SOUTH 51 31' 09" EAST 399.49' FEET TO A POINT;

THENCE: SOUTH 40 54’ 09" EAST 237.80' FEET TO A POINT:

THENCE: SOUTH 55 28' 51" WEST 152.50' FEET TO A POINT;

THENCE: SOUTH 36 22' 09" EAST 1:i..50' FEET TO THE POINT OF BEGINNING.
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EXHIBIT A-3

That part of the South 487,00 feet of Lot 12 in School Trustee's Subdivision of
Section ', Townsnip #2 Nerth, Range 12 East of the Third Principsl Meridian, bounded

and describzd as follows:

Beginning at tie Sauthwest corner of said Lot 12 and running thence North along the
West line of saic. irt 12 a distance of 487,00 feet; thence East along the North line
of the South UB7.00 [ea2t of said Lot 12, a distance of 689.60 feet; thence South
along a straight lire, parallel with said West line of Lot 12, a distance of 267.00
feet; thence Southwestwirdlv along a straight line, a distance of 95.82 feet, to an
intersection with the East lina of the West 624.60 feet of said Lot 12, at a point
160.00 feet North from the Sxuth line of said Lot 12; thence South along said East
line of the West 62U,60 feet of lot 12, said distance of 150,00 feet to the South
line of Lot 12, and thenoe West tlon; the South line of Lot 12, a distance of 624,60
feet to tha point of beginning, (excepting therefrom the South 27 feet thereof and
sxoept the West 50 fest thersof taken Jor pudlic road), in the Township of

Northfield, Cook County, lllinois,
Permanent Tax Number: OH~16-300=006 5 Volume: 132

-

(Affects property in question and other prdp;?t:)
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EXHIBIT A-q4

The West halfl of Lot 11 {except the North 33 feet and except the South 27 feet
thereol) and Lot 12 (except the North 33 feet and except the West 50 feet thereof and
except the [ast 289 feet of the West 339 feet of the South 452,55 feet of the North
485,55 feet tharzaf and except the East 289.0 feset of the West 816,00 feet of tne
South 452,55 feet ~f the North 485,55 feet thereof and except the South 27 feat
thereof and except-v5ix following described part thereof: Beginning at the Southwes:
corner of said Lot 12 and running thence North along the West line of said Lot 12 a
distance of uB7.00 feet; thence East along the North line of the South 487.00 feet of
said Lot 12, a distance of FR9.60 feet; thence South along a straight line, parallel
with said West line of Lot 1. a distance of 267.00 feet; thence Southwestwargly
glong a straight line, a distance of 95.82 feet, to an intersection with the East
line of the West 624.60 feet of said Lot 12, at a peint 150,00 feet North from the
South line of said Lot 12; thenoe ‘Szuth along said East line of the West 624,60 feet

of Lot 12, said distance of 150,00 t's<* to the South line of Lot 12, and thence Wess .

along the South line of Lot 12, & distince of 624.60 feet to the point of beginning);
all in School Trustee's Subdivision of Section 164 Township &2 North, Range 12 East

of the Third Principal Meridian, in Cook County, Illinois.

Permanent Tax Numbers: 04-16-300-006 volume: 132
(Affects part of the land‘and other property)

04416-300-005
(Affects part of the land)

r
oy
o
Z
~J
s
&




UNOFFICIAL COPY




UNOFFICIAL CORY

EXHIBIT B

Permitted Encumbrances

With respect to the property described on Exhibit A-1 to this Second
Master Trust Supplemental Indenture:

1. Taxes not yet due and payable.

2 The items described in Schedule B of the title insurance policy

issued by TICOR Title Insurance Company to M&l First National Bank, as

Trustee, nunlered 9013040.

With respect o the property described on Exhibit A-2 to this Second
Master Trust Suppiemertal Indenture:

1. Taxas not yet dua and payable.

2 The items descrioed in Schedule B of the title insurance policy

issued by TICOR Title Insuranze” Company to M&l First National Bank, as
Trustee, numbered 183568,

With respect to the property desciéibed on Exhibit A-3 to this Second
Master Trust Supplemental Indenture:

1. Taxes net yet due and payable.

2 The items described in Schedule B of <{nhe title insurance policy

-y

issued by TICOR Title insurance Company of California to M&l First National
Bank, as Trustee, numbered 213038.

With respect to the property described on Exhibit A-4 \o this Second
Master Trust Supplemental indenturs:

1. Taxes not yet due and payable.

2. The items described in Schedule B of the title insurance policy
issued by TICOR Title Insurance Company of California to Mgl First National
Bank, as Trustee, numbered 216730.

B-1
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EXHIBIT C
[FORM OF 9.5% MASTER NOTE]

[This Note has not been registered under the Securities Act of 1933.]

PROMISSORY NOTE

Series

... . (the "Borrower'), a nonstock nonprofit
corporation organtied and existing the laws of the State of L
for value received,  hereby promises to pay to COVENANT RETIREMEN
COMMUNITIES, INC. ithe "Corporation™), or registered assigns, the sum of
N DOLLARS (s )
on August 1, 1998, and ‘0 pay interest on the unpaid balance of said sum from
the date hereof in an amournt ~qual to (a) the amount of interest accruing on
and payable with raspect te- the Series 1986-B Bonds (hereinafter defined)
multiplied by (b) a fraction, “fi)-the numerator of which is the outstanding
principal amount of this Note .and (ii) the denominator of which is the

outstanding principal amount of th¢ Series 1986-B Bonds, payable commencing
on the later of February 1, 1987 or tlle payment date next succeeding the date
of this Note, and semi-annually thereafier on the first day of each February

and August.

Principal hereof, interest hereon ard any applicable prepayment
pramium, are payable in any coin or currency-of tha United States of America
which on the payment date is legal tender for (the payment of public and
private debts.

This Note represents a duly authorized issue of rates of the Borrower
issued under and pursuant to the Second Supplemen’al ‘Master Trust
indenture, Deed of Trust, Mortgage and Securty Agreeinert. dated as of
September 30, 1986 (as may be amended from time to time, the "Second
Supplemental Master Indenture”) supplementing the Master Trust Indenture,
dated as of August ), 1986, among the Corporation and certain otiizy Persons
raferrad to therein as Obligated (ssuers, and M ¢ | First Nationai-Bank, as
trustee (the “Master Trustee'). The Master Trust [ndenture, as from- time to
time so suppiemented and amended according to its terms, is hereinafter called

the "Master Indenture.”

This Note is being issued for the purpose of evidencing and securing
the obligation of the Borrower resulting from a lcan of a portion of the
procesds derived from the issuance and sale by the Corporation of Thirty
Million Dollars (530,000,000) of its 9.5% Senior Secured Notes due August 1,
1998 (the "Series 1986-B Bonds"). The Series 1986-B Bonds are being issued
under and pursuant to a Collateral Trust Indenture (as may be amended and
supplemented from time to time, the "Bond Indenture”) between the
Corporation and The Connecticut National Bank, as trustee (the "Bond

BTLONPSS




UNOFFICIAL COPY




Trustee'), dated as of September 30, 1986 for the purpose of providing funds
to refinance or advance refund certain of the Borrower's outstanding debt and
to provide funds to pay the issuance costs of the Series 1986-B Bonds.

The principal of, premium, if any, and interest on this Note is payable
by wire transfer of immediately available funds as provided in the Second
Supplemental Master Indenture.

Copies of the Master Indenture and the Second Supplemental Indenture
are on file at the Corporate Trust Office of the Master Trustee and reference
is hereby made to the Master Indenture, as supplemented, for the provisions,
among others, with respect to the nature and extent of the rights of the
holders “0of the notes issued under the Master Indenture, the terms and
conditions “on which, and the purpose for which, such notes (including,
without iimitatizn, the Series 198G-8 Bonds) are and are to be issued and the
rights, duties and, obligations of the Obligated Issuers and the Master Trustee
under the Master ladanture and the Second Supplemental Master Indenture, to
all of which the holder_hereof, by acceptance of this Note, assents,

The Master Indenturs permits the issuance of additional series of notes
under the Master Inden{ure—subject to the covenants made therein, all of
which, regardless of the times of issue or maturity, are to be of equal rank
without preference, priority «r. distinction of any note of any series issued
under the Master Indenture over uny other such note except as expressly
provided or permitted in the Mastir Indenture and the Second Supplemental

Master indenture.

To the extent permitted by and &t provided in the Master Indenture,
modifications to or changes of the Master indenture, of any indenture supple-
mental thereto, and of the rights and obligations of the parties to it and of
the holders of the notes issued under the Macier Indenture may be made by
the execution and delivery of an indenture or indentures suppiemental to the
Master Indenture or any supplemental indenture. . Certain modifications or
changes which would affect the rights of the holders of this Note may be made
only with the consent of the holders as provided in Section 9.2 of the Master
Indenturs and the provisions of the Second Supplemental ‘Master Indenture.
No such modification or change shall (i) effect a change in the~ iimes, amounts
or currency of payment of the principal of, premium, if any, ecc-interest on
any note issued under the Master Indenture or a reduction in<the’ principal
amount or redemption price of any such note or the rate of intereec thereon,
(1) reduce the percentage of notes, the holders of which are recuired to
consent to any supplemental master indenture, or (iit) permit the preferences
or priority of any note or notes issued under the Master Indenture over any
other such note or notes, without the consent of the holders of all such notes
then outstanding which are affected thereby. Any such consent by the holder
of this Note shall be conclusive and binding upon such holder and all future
holders and owners hereof irraspective of whether any notation of such
consent is made upon this Note.

Any repayment or redemption, including mandatory prepayments and
optional prepayments, either in whole or in part, shall be made upon notice
thereof in the manner and upon the terms and conditions provided in the
Master Indenturs and the Second Supplemental Master Indenture, {f any and

~
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all amounts due with respect to this Note and Second Supplemantal Master
Indenture shall have been fully, finally and indefeasibly paid, the interest
shall cease to accrue on such outstanding amounts sc prepaid.

The holder of this Note shall have no right to enforce the provisions of
the Master incenture and the Second Supplemental Master Indenture, or to
institute any action to enforce the covenants therein, or to take any action
with respect to any default under the Master Indenture and the Second
Supplemental Master Indenture, or to institute, appear in or defend any suit
or other piroceeding with respect thereto, except as provided in the Master

Indenture and the Second Supplemental Master Indenture.

The orincipal amount of this Note may be accelerated and declared due
and payab'e in the manner specified in either or both of the Master Indenture
and the Secnnr Supplemental Master Indenture .

No covenant-or agreement contained in this Note or the Master Indenture
Master shall be deaned to be a covenant or agreement of any officer, agent or
employea of the Borrower.or of the Master Trustee or the Bond Trustee in his

or her individual capacity, and no incorporator, member, officer or member of

the board of directors of ‘he) Borrower shall be liable personally on this Note
or be subject to any pecsoral liability or accountability by reason of the

issuance of this Note.

This Note shall not be centitled to any benefit under the Master
Indenture or the Second Supplementil Master Indenture, or be valid or become
obligatory for any purpose, until thig hote shall have been authenticated by
execution by the Master Trustee, or its/ successor as Master Trustee, of the

Certificate of Authentication,

INAME OF BORROWER]

(SEAL)

ATTEST:

By

S8TLO08093
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MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE

The undersigned Master Trustee hereby certifies that this Note is one of
the notes described in the Master Indenture.

[NAME OF MASTER TRUSTEE)

By

By.

Name:
Title:
Pay to the order of The Connecticut Nationzl Bank, Bond Trustee,

pursuant to the aforesaid Bord Indenture.

COVENANT RETIREMENT
COMMUNITIES, INC.

(SEAL)
Attaest:

By

Name:

Title:

STLORDSN
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EXHIBIT D
ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT, made as of this 30th day of September, 18986, by
o Lhereinafter cailed
“Assignor”) in favor of M & | FIRST NATIONAL BANK, West Bend, Wisconsin,
a national banking association organized under the laws of the United States of
America (hereinafter called "Assignee”),

WITNESSETH:

As security anly for the payment of the principal and any premium which
may be due and payable on and the interest on all the 9.5% Master Notes (as
such term is defined s the Second Supplemental Master Trust Indenture,
Mortgage and Security Aciveement [as may be amended and supplemented from
time to time, the "Second Supnlemental Indenture’] dated as of September 30,
1986 among the Obligated [ssuers [as such term is therein defined], including
the Assignor, and the Assigres. as Master Trustee) in accordance with their
tenor and effect, and the perfoimance and observance by the Obligated
Issuers of all the covenants and Conditions contained in the 9.5% Master Notes
and the Master Trust Indenture (as/ miy be amended and supplemented from
time to time, the “Master Indenture’ )~ Jated as of August ), 1986 among the
Obligated Issuers and the Assignee, s  Master Trustee, including without
limitation, Article V, thereof), including, Lutnot limited to, obligations and ali
habilitios of each Oblgated Issuer as a guaraptor pursuant to Section 5.1 of
the Master Indenture of all 9.5% Master Motes at any time issued and
outstanding and under the Indenture, the underiigned, owner of certain
property described in Exhibit A to Second Jvepnlemental Master Trust
indenture, does hereby sell, assign and transfer to Assignee, its successors
and assigns, all its right, title and interest, as lessor («r as the party other-
wise entitled to the receipt of moneys under any of the following described
instruments), in, to and under any and all leases, rental agreements,
occupancy agreements or similar agreements for occupation (including, without
limitation, all care or life care contracts), now or hereafter” zuvering or
affecting any or all of the property described in Division | ot/ the Second
Supplemental Indenture, together with all rents and other sum:z, due or
becoming due thereunder, all security therefor and all other powers, privileges
and benafits to which Assignor may now or hereafter be entitled in respect of
such instrumentality, with full right and authority to operate, maintain,
manage and lease such property, or any part thereof, to collect all rents and
other sums and to give receipts and acquittances therefor, but which
assignmant shall not include accounts receivable of the type contemplated by
clause (viii) of the definition of Permitted Encumbrances in tha Master

Indenture.

This Assignment shall cover and apply to any leases, contracts and
assignments now or during the term of the Second Supplemental Indenture, in
effect. No payment of rents to the Assignee, as Master Trustee, shall occur
unless and until an event of default shall have occurred under the Second

D-1

S8TLO8TSGN




UNOFFICIAL COPY




UNOFFICIAL COPY

Supplemental Indenture. This assignment of rents provision shall be subject
to any state law limitations and shall only be enforceable to the extent that it
does not result in the assignor of such rents losing a license or other
governmental authorization necessary to conduct its business as presently

conducted.

This Assignment shall cover and apply to any existing or future
amendment, supplement, modification, or replacement of the aforesaid leases,

contracts and assignments,

Assignee shall not be liable for fallure to collect rentals, failure to
enforce prrformance by any lessee or other party to such instruments, failure
to let ciralet any property or for any other act or omission of Assignee in

managing such property.

At any  tima after the occurrence of an event of default shall have
occurred under ‘the Second Supplemental Indenture, the Assignee may, at its
option, although it sbhall not be obligated so to do, perform any lease covenant
for and on behalf »~:"the Assignor and may recover any money advanced for
any such purpose from (A<signor on demand, with interest at the maximum rate
as provided in the Secord Supplemental Indenture from date of advancement,
any may reimburse itself for ‘amounts so advanced, with interest, from any
rents collected and if not so ropaid, then any balance shall ba added to the
mortgage debt evidenced by tie 9.5% Master Notes and shall be secured by
said mortgage. At such time, “he Assignee may likewise, at its option,
exercise any option or election for and-eon behalf of Assignor.

Assignor represents that the said(leases, contracts, and assignments are
in full force and effect according to their . terms; that Assignor is not in
default thereunder:; that Assignor has ‘nst. sold, assigned, pledged or
encumbered the said leases, contracts and asfionments or rentals except as
otherwise required by state law: and that Assignsv has not heretofore given
his consent to an assignment of the leases, contraitts »nd assignments.

Rentats and other sums (if any) paid to and received by the Assignee
shall be held, without allowance of interest, and shall be applied by it for the
following purposes, the priority and application of such funds being within the

sole discretion of the Assignee:

(a) to the payment of principal and interest instalirients on the
9.5% Master Notes as and when the same becomes due and payuble:

(b) to the making of any required deposits in an escrow fund
for the future payment of taxes, assessments and insurance premiums of

the assignor;

(c) to the payment to Assignee of all other sums due it under
the 9.5% Master Notes under this Assignment;

(d) to the payment of all other necessary expenses of the
management, protection and/or preservation of the mortgaged property
(as defined in the Second Supplemental indenture); and

STLOSPSH
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le) any amount not applied as above provided and remaining in
the hands of the Assignee may, at its option, on the first day of
October of each year, to be applied by the Assignee to one or both of

the following:

(1)  to the prepayment of principal on the 9.5% Master
Notes in inverse order of its maturity; or

{ti) be refunded to the Assignor.
herein contained shall bind, and the benefit and

the respective heirs, exaecutors, administrators,
hereto.  Whenever used herein the

The covenants
advantaces shall inure to,
successorz . and assigns of the parties

singular aumber shall include the plural, the plural the singular, and use of
any gendei-shall include all genders.

Notwithstanding anything else contained herein, this Assignment is for
the benefit of and ‘revenues generated pursuant to this Assignment may be
used only for, payment of the 9.5% Master Notes the equal and ratable security
of the Second Supplemental Master Indenture and not for the benefit of other

Notes issued under the vastcr Indenture,

IN WITNESS WHEREOF( the Assignor has executed this instrument the
day and year first above written,

(SEAL)
ATTEST:

Secretary

STL08PSS
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STATE OF {LLINOIS
) ss.

COUNTY OF COOK )

N, . ... a notary public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY that
personally krown to me to be the President of

.4 corporation, and
personally known to me to be the _ ~  ~ Secretary of said
corpeoration, and personally known to be to be the same persons whose names
are subscribed to the foregoing instrument, appeared before me this day in
person apd severally acknowledged that as such _ _ President and
. Secretary, they signed and delivered the said instrument and
caused the carporate seal of said corperation to be affixed thereto, pursuant
to authority given by the Board of Directors of said corporation as their free
and voluntary. 2st and as the free and voluntary act and deed of said

corporation, for.thz uses and purposes therein set forth.

GIVEN under-iiy hand and official seal this ____ day of
19

Notary Public

L
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EXHIBIT E
ADDITIONAL PROVISIONS OF MASTER TRUST INDENTURE

Section 7.13 Appointment of Separate Trustess with Respact to
Separately Secured Saries. Anything in this indenture to the contrary
notwithstanding, for the purpose of separating the rights, powers, duties and
obligations conferred upon the Trustee (the "Trustee Powers’) with respect to
the administration and enforcement of the rights and remedies of all
Noteholders from certain separate Trustee Powers with respect to the
administrution and enforcement of the rights and remedies of one or more
particutar zeries of Notes which are secured by security interests or other
rights in ‘audition to the security or rights of all Noteholders (a "Separately
Secured Series™), there is established by this Section a method of appointing
ona or more -additional trustees (a “Separate Trustee') to administer and
enforca such addi{iunal interests and rights of each Separately Secured Series.

(a) Appoiatment Instruments. At any time during the pendency
of an Event of Defau!t under this Indenture or under any Supplemental
Master Indenture, ‘the Trustee may, on its own initiative (subject to
appraval by Holders «f 'Notes described in (b), below), and shall, on
direction by the Moider<{ cf-a majority in aggregata principal amount of
Notes of any Separately Sacured Series (the "Directing Notsholders™),
within thirty (30} days of such direction, execute and deliver any and
all instrumerts 1ind agreements. necessary or proper [("Appointment
Instruments”) tc  appoint others trust companies, banks, banking
associations or Parsons to act, v cach case, as a Separate Trustee
under this Indentuyre and under the srecific provisions of any applicable
Suppiemental Mastar Indenture.

(b) Appointment of Related Bond Truztes. The Separate Trustee
appointed in each case shall be the Related Lnnd Trustee holding the
Motes of the appiicable Separately Securad Serize: provided, however,
that, in the event such Related Bond Trustee «aclines to act, the
Trustee is also werving as such Related Bond Trustes or no Ralated
Bond Trustee has been appointed, then the Separate Trustee shall either
(i) be appointed lirectly by the Trustee with the written pproval of a
majority in aggregate principal amount of Notas of "ths, applicable
Separately Securd Sevies or (i) be designated by the  Directing
Notaholders in a written direction to the Trustee and appointed by the
Trustee.

(¢) Rights of the Trustee and the 3eparate Trustes. The
Appointmant Instruments shall provide for certain of the Trustee Powars
to be reserved to the Trustee for the general administration of the
trusts provided under this Indenture and the protection and enforcement
of the rights of all Noteholders, including (without limitation) (i)
snforcement of the rights of the Notaholders of all serias to collect and
anforca the payment of amounts due or becoming due under ali of the
Notss and under this Indenture, as supplemented, including the joint
and saevaral lability of the Obligated Issuers for the guaranty of
principal and interast on OQutstanding Notes pursuant to Section 9.1 of

E-1
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this indenture, (n) other Trustee Powers designated in Article Vi,
herecf, which have general application to the administration of the trusts
provided n this Indenture and the security of the Noteholders and to
the enforcement of the covenants and conditions of this Indentura which
have general application to all series of Notes, and {iii) other Trustee
Powers not granted to the Separate Trustee pursuant to the Appointment
Instruments.

The Appointment Instruments shall simiarly provide for the
transfar of Trustee Powers to be conferred or imposed upon each
Separate Trustee for the separate administration of the trusts provided
under the applicable Supplemental Master (ndenture and the protection
arw. enforcement of rights of those certain Noteholdars separately
coafzered thereunder, including {without limitation) (i) enforcement of
such- tioteholders secured position through a foreclosure arntion to
forecicse. on any mortgage or other security provided by any
Supplemental-Master [ndenture for the benefit of such Noteholders, and
(i1) other 7'rustee Powers designated in Article VI, hereof,which have
different itipact. on one or more Separately Secured Series and are
specifically granted by the Appointmant [nstruments to the Separate
Trustes.

{(d) Designation of the Trustee. A Separate Trustee may at any
time by an instrument in w“iting constitute the Trustee or its successor
in the trusts under this lndenture the attorney-in-fact for such Separate
Trustee, with full power ard lauthority, to the extent permitted by
applicable law, to do any ana 2iiacts and things and exercise any and
all discration authorized by such ‘separate Trustee for and on behalf of
such Separate Trustee and in the namn _of such Separate Trustee.

(e) Application of Article Vi to. Separate Trustees. The
provisions of this Article Vil concerning the Trustee shall, to the extent
permitted by applicable law, apply to eacr Separate Trustee. The
Trustee Powers conferred or imposed upon eac!i- Separate Trustee shall
not be greater than those conferred or imposed wpon the Trustes. Each
Separate Trustee may resign and may be removed ana successors to each
Separate Trustee may be appointed in the same manner-that the Trustee
may resign or be removed or a successor to the Trustse zzpointed as in
this Article VIl provided, and all of the provisions of tiiis Article VII
with respact to the resignation or removal of the Trustae or the
appointment of a successor to the Trustee, and the effect tnareof, shall
be deemed applicable to the resignation or removal of each Separate
Trustee appointad pursuant to the provisions of this Section 7.13 or to
the appointmant of successors of each Separate Trustee, as the case may
be.

(f) Certain_Separately Secured Series Designated. In addition
to subsequent Separately Secured Series that may be issued after
October 1, 1986, and thereupon designated as Separately Secured Notes,
the following two series of Notes each constitute Separately Secured
Series: (i) the Original Master Notes designated in Section 3.1 of the
First Supplemental Master Trust Indenture, Mortgage and Security
Agreement, dated as of August 1, 1986, and (ii) the 9.5% Master Notes
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designated in Section 3 1 of the Second Supplemental Master Trust
Indenture, Mortgage and Security Agreement, dated as of September 30,

1936.

Section 7.14 Limitations_on Acting as_Related Bond Trustee. Anything
herein contained to the contrary notw:thstanding, at any time or Limes, at the
request of the hoiders of a majority in aggregate principal amount of Notes of
a Separately Secured Series, the Trustee will, within thirty {30) days of such
raquest, resign its position, and cause itself to be released from all
obligations, as a Related Bond Trustee holding Notes of any other series of
Notes as collateral for Related Bonds.
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SCHEDULE A

Pre-Payment Schedule

85,085,000 8.5% Series 1986-0 Secured Notes due August 1, 1998, issued
by Covenant Home:

Principal Principal
Payment Dates Pre-Payment Amounts
Augus?t 1, 1987 §241,538
Augus’_ 1, 1988 $263,268
August 1.1989 $291, 540
August 1, 11830 $319,508
August 1, 1999 $350, 865
August 1, 1992 §385,613
August ), 1993 §422,903
August 1, 1994 $463, 583
August 1, 1995 $3508, 500
August 1, 1996 §556, 808
August 1, 1997 $610, 200

$5,000,000 9.5% Series 1986-P Securad Motes due August 1, 1998, issued
by Covenant Health Care Center, Inc.:

Principal Principal
Payment Dates Pre-%aymant Amounts
August 1, 1987 §237,5C0
August 1, 1988 8260,833
August 1, 1989 8286, 667
August 1, 1990 8314,167
August 1, 1991 §345, 000
August 1, 1992 $379,167
August 1, 1993 $415,833
August 1, 1994 $455,833
August 1, 1995 $500, 000
August 1, 1996 $547,500
August 1, 1997 $600,000
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