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THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND SECURITY AGREEMENT (this "[nstrumens*), dated Jupe
, 1994 batweon KINDERCARE, LEARNING CENTERS, INC., & Delaware carporation (formerly known as Kinder-Care Learning Centers,

l.nd hereinsiter referred 1o as “Borrower”). and TORONTO DOMIN]DN [TEXAS), INC., a Delaware corporation, in ils capacity 83 agent
m‘) for the Loaen and the Facing Bank (as such capitalized terms are hercinafler defined, Agent, the Lenders and the Facing Bask being

sometimes hereinafter 0ol <tively referred o as the "Secured Crediton®);

WITNESSETH 94505801

WHEREAS, i parties Jued in Schedule | atached hereto end made & part hereof (together with their successors and ansigns, the
*Leodeny®), The Toronio-Dominion Bun, scting through its Houston Agency, &a the issuer of letters of credit thereunder (in such capacity, the
*Eacing Baok" ). Borrower and Agont have enterad into that certain Credit Agreement (a3 executed on the date hereof and as the same may be amended
and restated from time to time, the "Credis Awvarrcal”) pursuant to which the Secured Crediters have agreed 1o (a) establish a combined revolving
Joans and letter of credis facility in an agpregats pancip~! amount not o exceed $115,000,000 at any time outstanding ("Fagility A®), and (b) enablish
s separsis lonter of credit facility providing for the is. uance of certain other lesters of credit in An sggregate stated amount not W exceed $34,648,311
CPasliicy B™), for the banelfit and scoourt of Borrower; aw’

WHEREAS, the obligation of Borrower io repay acve:+=s made pursuant to Pacility A is evidenced by the Credit Agreement and by certain
promissory notes of sven dele harewith from Borrower and puyabloin the order of each of the Lenden in the aggregate principal amount of
$115,000,000 (ae sxecuted an twe date hepeol and as the ame may b amended, modified, restated, renewed, extended or replaced from time lo time,

che. “Fagilicy A Noips"); snd
WHEREAS, the obligation of Borrower to reimburve the Ficing E4r< 111 draws under the letters of credit issued pursuant 1o Facility A
snd Facility B are avidenced by the Crodit Agreement; and

WHEREAS, w0 induco the Secured Creditors to implement Facility A and Facilit/ B pursuant to the Credit Agreement, Borrower has agreed
to exocute and deliver this Instrument to secure the Secured Obligations {as hercinaiter dufinery;

NOW, THEREFORE, in connideration of the foregoing premises and other good and /alvadle consideration, the receipt and sutliciency
of which are hereby scknowledged, Borrower hay granted, conveyed, mortgaged and sssigned, and by these presents does grant, convey, morigage
and anaign the iollowing described propesty unto Agent {or the beneflt of the Secured Creditors:

ALL THAT PROPERTY DESCRIBED IN EXHIBIT "A* ATTACHED HERETO AND MADE A PART hFRT.OT fthe "Resl Property®);

TOGETHER WITH, all leasshold satate, right, title and interest of Borrower oy and to all leases or sublesses covering the Real Property or any
portion thereof, now or hareafter existing or entered into, snd all right, title and intereat of Borrower thereunder, inciud’ig) withowt Llimitation, all
cash or security deposits, sdvance renials, and deposits or pryments of similar nature;

TOGETHER WITH, all right, ticle and interest of Borrower in and to all options o purchase or lease the Real Property or any portion thereof or
interest therein, and any greater gtats in the Rewl Property now owned or hereafer acquired;

TOGETHER WITH, all interents, estate o7 other claims, both in law und in equity, which Borrower now has or may hereafter aoquire in the Real
Property;

TOGETHER WITH, all sasements, rights-of-way and rights used in connection therewith or as & means of access thereto, and all tenements,
hereditaments and appurtinances thereof and theroto;

TOGETHER WITH, o right. tils and interest of Borrawer, now owned ar hereafter acquired, in and to any land lying within the right-ol-way of
any wreit, opaed or proposed, adioining the Real Property, end any and all sidewalks, alleys and strips and gores of land adjacent to or vsed in
connection with the Real Property;

TOGETHER WITH, all buildiags, improvements and tenements now or hereafter erected on the Real Praperty (collectively, the “Imptovements®).
and all rewts (subject, however, 10 Ihe anignment of rents to Agent herein), and to the extent Barrower hag an interest thereits, sll izsuez, royalties,
Mﬁgnﬁ’lmwmﬂ!. walsr, walsr rights snd waler stock sppurtenant to the Real Property (collactively, the “Renta®). and all right,
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titles wnd intareat of Borrower i and to ol fxtures, machinery, equipment, supplies, eniinu';"beilm. ineincrators, ibuilding materials, appliances,
goods and personal property of avery asture whatoever now or heresfier located in or on, or used oc intended to be used in connection with the Real
Propenty {oollectively, the “Peragnal Propenty™), including, but not limited to, those for the purposes of supplying or distributing heating, cooling,
clectricity, gus, water sir and light; and all clevators and related machinery and equipment, fire prevention and extinguishing sppuratus, securily and
Acooss 00~ui apparstus, plumbing, bath tube, water heaters, water closets, sinks, ranges, sloves, refrigeraton, dishwashers, disposals, washen,
dryem, awnings, stonm windews, storm doors, scrwens, blinds, shades, curtaing and curtsin rods, mirrors, eabinets, panelling, rugs, atuched flocr
coverings, furniture, pictures, antennas, plants, playground equipment, books, audic-visual equipment, video camers recarders and replacements and
* additions to any of the foregoing, all of which, including replacements and additions thereto, shull be deemed Lo be and remain part of the Real

Property securing thin Tnsteumaent,

TOGETHER WITH, sl the estate, right, title, interest and other claim or demand, including clsims or demands with respect to the proceeds of
insuranoo which Sorrcwer now has of herealier may acquire in the Real Property, Improvements, and Personal Property, wnd any and all awsrds made
for the taking by eminset domain, or by &ny proceeding or purchase in lieu thereof, of the whole or any pat of the Real Property and Improvements,
including without limitation any wwards reaulting from a change of grade of sireets and awards for severance damages;

TOGETHER WITH, ‘4 the full extent asvignable, alf contracts and agreements between Borrower and athers for the sale, design, construction,
intpoctian, use, opesativz, maistsnancs and ownership of the Real Fropenty and Improvements, and, to the full extent assignable, all permita and
Licensen for the conatrue’ioo, utilizaion and operstion of the Real Property and Improvements, including without limitation, all building permits,
varianoos and special use pu7.0, agreements with and letters of assurance and svailability from providers of utilities, curkr cut and other accens
permits, repota of solls explc\2o aad lesting, environmenta! audits, structural reports, agreements with construction contraclon, agtesments with
archiosots, and plane and apecificatiozs Sor the Real Property and Improvements;

TOGETHER WITH, o the il extent a/sigasble, all of Borrower's right, title wnd interest in and to tradensmes, trademarks, scrvice marks, logos
and goodwill now or herewfler used, reserved - otherwise refated to the Real Property, Improvements, or Pervonal Property; and

TO BAVE AND TO HOLD all of the aforesaid Rerl rinpesty, Improvements, Rents, Personal Property, property righls, contract rights, estates,
interoste, tithe and claims (all of which are callectivel ! referred to herein as the “Property”) to the use, benefit and behoa! of Agent, for the benefit

of the Secured Creditors, forever, in foe simple.

Boryowse represants and warrants that Borrower has legal title <o the Property and has the right to graat, convey and assign the Praperty, that the
Property is uneacumbered, and ths Borrower will warrant and defen’s gencrally tha title to the Property againgt &ll claims and demands, subject to
any sasemnenis, tostrictions, reservations, and other matters heretofore secorded in the records in the county in which the Real Property is located and

the Permitted Lious.

AL ospitalizad terme In this Instrument which ase not defined in this Instrument sl iicve the meaning aacribed to them in the Credil Agreement (such
terma appearing herein ia bold type, together with captions to peragraphs herein, forcorivenience}, All refersnces in this Instrument 1o sny document
of instrument shall be doemed to include all modifiestions, smeadmenta, supplemenis, extersians and rencwals,

This Instrument secures the following (ootlectively, the *Seeyred Obligations”):

{a) all obligations of Borrower in respect of: 9 4 5()58

{i}  the principal of, prentium, If any, feea and intereat an or in respoect of the Facillly A Notes, having & mazimum ag%
principal amount of One Hundred Fifleen Million and No/100 Dollars ($115,000,01€.00), and the reimbursement
obligations with respect to loiters. of crodit isvved by the Facing Bank from time to tinie #udez Facility A pursuant Lo the
<redit Agroement;

() the reimbursement cbligations, fees and interest on or in respect of letiers of eradit issued by Whe E.cing Bank from time
to time under Pacility B pursuant to the Credit Agreement in an sggregate stated amount not to excood Thirty-Four Million
8ix Hundred Posty-Bight Thousand Eight Hundred Thirteen snd No/100 Dollers ($34,648,812.00);

(i) any lnterest Hedge Agreements between Barrower and Agent ar one or mare of the Lenden, in each case it accordaace
willy the terme and conditions thereof;

{iv) any and all other amounts paystle by Borrower to the Secured Creditory, or any of them, from time io time under the
Credit Agreement and the other Losn Docaments, including, without limitstion, amounts in respect of capital adequecy
requirements and the breakage of long-term fixed raie contracts under the Crediy Agreement; and

with rospoct to the obligations under paragraph (1) immediately hersin preceding, other costs and expenses of collection (including,
without Emitaticn, reasonable attomeys’ feos ad expenses actually incurred), commissions, expenses, charges, reimbursement
chligations, indemaification vbligations, reasonable fees and expenses due and payable to any Secured Credilor and all other
Bab{lities due or owing %, or cbservable or performable in favor of for the benefit of, any Secured Crediter, including, without




limdiation, lﬂLEJI NeQﬂEﬂE&}Igg!‘ﬁ\lﬁem}cc;a)g?,cg_pm(-lually incurred by Agent in obiaining

performance of, or ia collecting any payments duc under, the Loan Documents; and

i each case whether such obligations and liabilitics arc abaolute or contingent, due or not due, liquidated or unliquidsted, arising under or in
connection with the Loan Documents or sny of them. The final matunty dale of all of the Secured Cbligations is May 30, 1967,

PROVIDED ALWAYS, that if Borrower shall pay sud perform 1o Agent and the Secured Creditors all Secured Obligations at all times and in the
manner stipulated in the Master Security Document and Loan Documents, including any renewals, extensions, modifications or amendments thereof,
then this Instrument shall cease and be void, and shall be of no further force and effect.

Coveaants and Agreements. Borrower and Agent covenant and agres as follows:

1

Paymest asd Performence of Secured Obligations. Borrower shall prompily pay when due the Secured Obligations. Borrower shall
promgaly and fully keep, perform and comply with all terms, provisions, covenants and conditions imposed upon Borrower under the Loan

Documents.

Taxes, Insurzae and Other Charges. Priorto delinquency Borrewer shall pay all Impositions. As used herein, “Impasitions” shall mean:
{8} the water an sewer charges and taxes and assessments that may be levied, asaessed or imposed on the Propenty, (b) the premium inatall-
ments for inaurcacs ot the Property a8 Agent may require under thet ¢ertain Master Security Document dated the date herecf (as the same
may be amended 02ievted from time Lo time) among Borrower, KC Development Corp., a Delawere corporation, Mini-Skools Limited,
s Canadian oorporstion 4 Z:derCare Real Estate Corp,, & Delaware corporation, and Agent (the *Mayier Securily Document”), and (c) such
other charges, assessments, i vies and taxes, general and specific, or ordinary and extraordinary, that may from time to time be assessed,
levied or imposed with respec’ w the Property.

If at any time afler the date hereof Zaeie shall be ansessed or imposed a licensc fec, tax or assessment on Lis Instrument or Agent, the
Lenders or the Fecing Bank, measurcu ¥y or based in whole or in part vpon the amount of the Secured Obligations, then all such tixes,
assesamenta or fecs shall be deemed 1o be irclucsd within the term "Impositiona” as defined herein, and Borrower shall pay and discharge
the same m herein provided with reapect to tha ravment of Impositions. Aaything o the contrary herein nolwithitanding, Borrower shall
have no obligation 10 pay any franchise, ostate, biritance, income, excess profits or similar tax levied on Agent, the Lender or the Facing
Bank or on the Seourad Cbligations.

{asursnee. Borrower covenants and agress (o provide, mantan and keep in force, at el times, the policies of insurance required by the
Muster Security Document with respect to the Preperty. All i:zvrance proceeds in connection with & casualty to the Property shall be applied
in wocordance with the provisions of the Master Security Docuio’.

Preservation aud Malntensnce of Property. Borrewer covenants an s srecs to prescrve and mainlain the Property in accordance wilh
the provisions of the Master Security Document and the Credit Agreemaant. 3 4 50 580 1

Protection of Agent’s Security. 1f Borrower fsils (o fully and faithfully perform its ob’igations under Lhis Instrument, the Credit Agreement
or the Mastor Security Document with respect to the Property, or if any action or procending is commenced that affects the Property, title
to the Property or the interest of Agent in the Property. including, but not limited to, eiiizat domain, inselvency, code enforcement, or
armangements or proceedings involving a bankrupt or decedent, then Agent may, but shall ot vewbligated to, prolect, preserve snd maintain
the Property and make such appearances, advance disbursements of such sums and take such reiion on behalf of Borrower as Agent deema
necessaTy (o protect Agent's interests. Any expendilure of monies by Agent in connection with Yicforegoing shall be secured by this
Ingtrument, bo immediately duc and payable and bear interest at the Delinquency Rate (as that i»rm i defined in the Master Security
Documesu} as of the date of the advancement.

Condemaation. In the event of any condemnation or other taking by eminent domsin of the Property or-wiy portion thereof, such
condemaation shall be prosecuted and condemnation proceeds applied as set forth in the Master Sccurity Docuinent.

Sorrower and Llen nol Released. Subject to the provizions of the Credit Agreement and the Master Security Document, Agent and the
Secured Creditors, or any of them, may, without giving notice to any junior lienholder, gusrantor, or any other person or enlity liable for
the Secured Obligaticns, or any portion therecf, (8} extend the time for payment of al or part of the Secured Obligations secured by this
Instrument, (b) reduce the payments on the Secured Obligations, (¢) release anyone lieble on any of the Secured Obligations, (d} accepta
rencwal note or notes for the Secured Obligations, {¢) modify the terms of payment of the Secured Obligations, (f) release from the lien
and interest of this [nstrument any past of the Property, (g) ke or release other or additional security, (h) reconvey any part of the Property,
(i} consent tc the grantiag of any easement, (j) join in any¥ extension or aubordination agreement, (k) agree in writing with Borrower to
modify the rate of interest, the period of amortization, or the amount of the pericdic installments payabic undsr the Loan Documeats,
{1) extend the maturity or alter any of the terms of any such obligation, {m) grant other indulgences, {n) make compromiscs or other
arrangements with debtors in relation thereto, or (o) advance additional funda to protect the security hereof and pay or discharge the
obligations of Barrower hercunder or under the Loan Documents, and all amounts so advanced, with interest thereon at the Delinguency
Rate (as that tesm is defined in the Master Security Document), shall be secured hereby. Actions taken by Agent under this paragraph shall
not affect the obligation of Borrower to pay the Secured Obligations. Furthermore, sclions tken by Agent thall not affect any guaranty
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for payment of the Secured Obligations, or Agent's lien
&8 security for the full amount of alf unpaid Secured Obligations.

in and.fo the Preperty‘or ang portion thereef not heretofore releayed

Forbearance not a Walver. Any forbearance by Agent in exercising any right or remedy under this Instrument or permitted by law, shall
not be & waiver of or preclude the exercise of sny right or remedy. The acceptance by Agent of payment of any sum secured by this
lratrument after the due dute shall not be & waiver of Agent's right 1o sither require prompt payment when due of all other sums 10 secured
or to declare a defauki for Ixilure to make prompt pryment.

Uniform Commercial Code Security Agreement, This [nstrument is intended to be & security agreement under the Unifarm Commercial
Code (adopled in the jurisdiction in which the Property is located) for eny of the items hereinbefore specified as part of the Property that,
a3 & matter of law, may be subject to a security interest under the aforesaid Uniform Commercial Cade. Borrower grants Agent a security
interest in theae itema for the benefit of the Secured Creditors. Borrower agrees st Agent may ke this Instrument in the rea) estate records
ot olher approgriate index a2 a financing statement for any of the items specified above a1 a part of the Property. The addreascs of Borrower
(Debtor) and Agent (Secured Party) are set forth in Section 12 hereof. Any ecpy of this Instrument or of any other security agreement or
financing statoment shall be sufficient as & financing statement. Without the prior written consent of Agent, cxcept a¢ otherwise provided
in the Master Sacurity Document and the Credit Agreement, Borrower shall not create under the Uniform Commercisl Code any other
securily intetv e 13 these items, including replacements and additions. Upon the occurrence of any Event of Default (a3 defined in Section
11 herwof), Agew chall have the remedies of & secured party under the Uniform Commercial Code and also may invoke the remedies
otherwise provided & ihis Instrument. [n exercising its remedics, Agent may proceed agninst the ileme of Real Property and any iteins of
Personal Property sperisie above as part of the Property separstely or logether and in any order whatsoever, without in any way a(fecting
the availability of Agen:'r ceinedies under the Uniform Commercial Code and the remedics etherwise provided in this Instrument.

Remedies Cumulative, To the fvd extent permitied by applicable law, each remedy provided in this Instrument is distinct and cumulative
10 all other rights or remedies uider this Instrument, the Loan Documests, or afforded by law or equity, end may be exercised concurrently,
independerdly, or successively, in an o7 ds2 whatsoever.

Eveats of Defauli; Acceleration. An Ever( of Default (as that term ia defined in the Credit Agreement), including, without limitation,
¢ Transfor of the Property, or any portion theres ur interest therein, except as otherwise permitted in the Master Security Document and
the other Losm Documents, shall constitute an "Evzat »f Default” under this Instrument.

The Secured Obligations may be declared immedistely due ap payabie upon the occurrence of an Event of Default under this Instrument,
in secordance with, and subject to, the provisions of the Loar Documeats and the Master Security Document. Agent &lso may iavoke any
remecies permitted by this [nstrument in accordance with, and 31 0jet to, the provisions of the Master Security Decument.  Any attorneys’
fees and other expenses incurred by Agent in connection with this I+striment shall be additional indebtedness of Borrower secured by this

Instrument pursuant to paragraph 3 herein.
0 v
_ 94505801
@) Al notices and other commuaicstions nder this Instrument shall be in writi74 and shall bo deemed Lo have been given three (3)
days sher deposit in the mail, designated as certified mail, retum receipt roquisicd, postago prepaid, or onc (1) Business Day afer

being entrusted 10 & Teputable commercial ovemight delivery service, or when deivered to the telegraph office or sent out by
telecopy addreased (o the party to which such notice ia directed at the following ad Jress:

If to Bormywer:

KindorCare Leaming Centers, Ine.
2400 Presidents Drive
Attn: My, Philip L. Maalowe,

Chief Financial Officer

Robeoca Bryan, Beq.,

‘ Genaral Counsel
Telesopy: (20%) 211-1210 (Mr. Mumalowe}
(205) 270-0080 (M1, Bryan)

I o Agont:
Toromts Dominion (Texas), Ine.

- 909 Panain, Suite 1700

Houston, Texma 77010

Ann: Ms. Marthe L. Gariepy,
Manager, Agency

Telscopy: (713) 9319921

wilk & copy to:

Alsten & Bird

One Atlantic Center, 42nd Floor
1201 West Peachtree Street
Allents, Georgia 30309

Attn: H. Sadler Poe, Byq.
Telecopy: {404) 881-T7T7

with & ¢opy to:

Powell, Goldstein, Frazer & Murphy
Sixteenth Floor

191 Peachtree Street, N.E.

Atanta, Georgia 30303

Atn: Robert C. Lewinson, Esq.
Telecopy: (404) S72-6999
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. and with 4 copy 0! ‘

The Toronio-Dominion Bank
{UsA Division
31 Wast $3ad Suest
- Now York. New York 10019-6101
Ain: Ma. Robys Zeller, Divector
Corporste Flounce
Telocopy: (212) 262-1926

&) Any party hevetd miay change the address to which netices ahall be directed hereunder by giving ten (10) days prior written notice
of such changs to e other pasty.

Soccassors x0d Anvigrs Bound; Agents; Cuptions; Time of Easence. The provisions of this Instrument shall be binding upon, and inure
to the boneflt of, Borrower snd Agent and their respective successors and permitted ansigna. In exercising any rights or wking sny actions
under thiy Instrument, Agent may act through its employees, agents or independent contractors. ‘The captions and headings of the paragraphs
of this Instrur an: aow for referenve and convenlence only and are not to be used to limit, interpret or define its provisions, Time is of the
spenos with resp/ot 1o sach and every covenant, agreement, obligation und provizion within this Insteument,

Law; Sevasbliity. THIS INSTRUMENT SHALL BE GOVERNED, TO THE FULL EXTENT PERMITTED BY
APPLICABLE LAW, 4% THE LAWS OF THE STATE OF NEW YORK; PROVIDED, HOWEVER, THAT WITH RESPECT TO
THE CREATION, PERSXCTI0ON AND PRIORITY OF THE LIEN AND INTEREST GRANTED HEREIN AND ENFORCEMENT
OF THE FORECLOSURE 4. RECEJVERSHI? REMEDIES HEREIN, THIS INSTRUMENT SHALL BE GOVERNED BY THE
LAWS OF THE JURISDICTYSN IN WHICH THE PROPERTY S LOCATED,

In the eveek that any provision of whis instrument zonilicts with applicable law, such canflict shall not affect other provisions of this
Instrument which tan be given offect without thy conflicting provisions. The provisions of this Instrument are declared 1o be severable.

| 21505801
Waiver of Marshailiicg snd Certain Other Laws. o7 rrower waives, to the full extent that it may lawfully so do, the benefit of certain

Juws and the right to have the Property or any portion U ereof marvhilled upon any foreclosure of the lien and interest hereof, to the extent
provided la the Muster Ssourlty Document or the Credit A reen.ent.

Raelntionship of Parties; Third Party Beneficlary. No right oi Penefit conferrad on Agent under this Instrument shall constitute or be
deemed (o conatitute Agent & purtner or s joint venturer with Borrowwr /Dorrower and Agent specifically acknowledge that the relationship
betwezn Borrower and Agent in solely Giat of barrower and agent lor te Zeoured Creditors with respect to the Secured Obligations, and
that af] payments required io be mede by Borrower 1o Agent under this Instru'=zat and other Loan Docyments are required solely by reason
of that relationship. All righte, interests and privileges conferred on Agent by thir insument are for the sole and exclusive benefit of Agent
and Secured Creditons, and shall not create sny third party beneficiary rights unices expressly agreed in writing by Agent.

Astignmeni of Rests. Borrower msiygna and transfers to Agent all the rents and revenvis ol the Property due by virtue of any leases or
othey licenses, or agreements for the oceupancy or use of «ll or any part of the Propenty.” llorrower authorizes Agent to collect all rents
and revenues and hereby directa esch tenant of the Property to pay rents directly to Agent; provigy, however, that pricr o the occurrence
of sn Evem of Defaukt under this Instrument, Borrower shall have s license to collect and receive 2 reots snd revenues of the Property
and to enjoy the use thereof {subject to the terma of the Loan Documents). )t is the intent of Borraiver o7 -Agent that this swsignment of
rents constitules & preseat, absolute and unconditional sssignment and not an assignment for additional seluricy only. Afer the vcourrence
of an Bvent of Defaukt under thia Instrument and so long 85 such Bvent of Defkult shall be continuing, und #9:hot the necessity of Agent
entaring upon and taking full control of the Propeny, in person, by sgent or by & court-appointad receiver, Afcn shall immedistely be
entitled to possossion of all rents and revenues of the Property both past due and unpaid and a3 Lhey become duc-and payable, After the
ocourrence of an Bvent of Defaull under this Instrument and 2o long #3 such Event of Default shall be continuing, all such rents held, or
\hereatter received, by Bormower shall be held ay trusiee for the benefit of Agent only, Afer the occurrence of an Event of Default under
this Instrument and s king a2 such Event of Defaukt shall be continuing, Borrower agrecs that each tenant of the Property shall be entitled
o pey rents directly to Agent on Agent's written demand to each tenant delivered o each tenant personaly, by mail or by delivering suck
demand 10 stch rental space, without any obligation on the part of any wnant 1 inquire as to the existence of & default by Borrower.

Borrower covenants that Borrower has not executed any prior assignment of rents, that Borrower has not performed, and will not perform,
any acts or has not executed, and will not exscute, any instrument which would prevent Agent from exercising its rights under this
paragraph 17, and that st the time of execution of this Inatrument there has been no prepayment of any of the rents of the Prapenty for more
than two (2} months prior to the due dates of such rents. Borrower agrees that Borrower will not afier the date of this Instrumeant collect
of sconpt payment of any rents of the Property more than two (2) manths prior 1o the due dates of such rents. Borrower further agrees thit
Borrowsr will deliver to Agen! additional assignments of rents and revenues of the Property as Agent may from time to time réquest.




UNOFFICIAL COPY




I3

1.

.

UNOFFICIAL COPY

o - . ! 4 . ..' . }“ R ‘ '
All renis and revenues actually collected-by Agint, if uny?m u&ﬂnccmn with this paragraph’l? sLaU be applied in the manner set forth in
tho Master Sacurity Document.

Appolatment of Recelver, Upan Lhe occurrence of an Event of Default hereunder, Agent, upon applicalion to a court of competent
jurisdiction, shall be entitled as & matter of strict right to the appointment of a receiver of the Property, whether or not Agent shall
timukanecusly exercise any of its other rights and remedies under this Instrument. To the full eatent permitied by applicable law, such
appointment may be made without notice, without bond, without regard Lo the solvency or insolvency of Borrower or any other Person liable
for payment of any portion of the Securcd Cbligations at the time of application for such receiver and without regard to the then value or
cocupancy of the Property, and Agent ar any ather holder hereof may be appointed a3 such receiver. Borrower hereby consents to the
coptinuation of auch receivership for as long as Agent deems necessary or appropriste, unless otherwise provided by applicable law.
Barrower hereby itrevocibly cansents to the sppoiniment of such receiver and weives all notice thereof. Such recciver shall have the power
to collect the rents, issues and profits of the Preperty and to extend, cancel or modify any then existing leases and lo make new leases, which
extensions, modifications and new jeases may provide for lerms ta expire, or for options Lo lessees to extend or renew terms 1o expire,
beyood the maturity dates of the Secured Obligations and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers
at & foreciosure aule, & being undertood and agreed that any such leases, and the options or other such provisions to be contained Lherein,

 shall be bindip;, wpon Borrowes and all persons whose intereats in the Property are subject to this Instrument. Such receiver shall have all

other powery wiizh may be necessary or are usual in such cases for the protection, possession, control, management and operation of the

Property.

Notwithstanding the 4w~ i-'mant of & receiver, if auch receiver is not the Agent, the Agent, to the extent permitied by law, shall be entitied
to retain possesrise and canier! of all cash held by or deposited with it or its ngents or co-agents (including any amounts accruing to it by
virtue of provisions regardiig .anrance or condemnation awards) pursuant to any provision of this Instrument or any Loan Document.

Anlgament by Agent. Subjoct 10 U wrmy of the Master Security Document, the interest of Agent in this Instrument is, at Agent's option,
asaignable, and any assignment hereal v Agent shall operate to vest in the assignee all rights, title, intcrests and powers in this Instrument

conferred upon and granied to Agenl.

Withdrawal or Discosticuance of Proceedings. - To the full extent permitted by applicable law, in cuse Agent shall have proceeded to
enforoe any right, power or remedy under this Insieur.ei by foreclosure, entry or otherwise or in the cvent Agent ahall have commenced
advertiging the intended exercise of the right of forecliaure provided hereunder, and such proceeding or advertisement shall have been
withdrawn, discontinued or abandoned for any reason (excr gt & cure of all existing Events of Default in accordance with the teyrms of the
Credit Agreament), or shall have been determined adversel; to_Agent, then in every such case (i) Barrower, any other Ferson liable for
payment of any of U Secured Obligations, and Agent shall b= resiored to their former positions and rights, (ii) all rights, powers and
remedics of Agent shall continue a2 if no such proceeding had beer. Ulen. (iii) cach and every Event of Default declared or occurring prior
or subsequent to such withdrawal, discontinuance or abandonment *hall <! shall be deemed to be o continuing event of default, and (iv)
this Instrument and any other Loan Document shall not be and shall not be deemed to have been reinstated or otherwise affected by such
withdrawal, discontinuance or sbandonment, and Barrower hereby expressiy waivza the benefit of any statute or rule of law now provided,
or which may hereafter be provided, which would produce a result contrary to, or i zonflict with, this paragraph 20.

Reloass. Agent shall cancel this Instrument under the circumstances provided for such camcellation in the Master Security Document,
Borrowsr shall pay Agent’s reasonsble costs incurred in cancelling this Instrument. 9 4 50 5801

Altorseys’ Feas, As used throughout this Instrument, "attorneys’ feea™ shall mean resronable attornsys’ fees and expenses,

Acceleratios Upou Defauli; Remedies. Upon the occurrence of any Event of Default hereunder, and 4u'just to the lerms of the Credit
Agresment and the Master Security Document Agent may declare all the Secured Obligations to be due 87d payable, and the same shall
thereupon be and become due and payable without any presentment, demand, protest or notice of any kind. . Thzzeafter, subject to and in
scoordance with the teems of the Master Security Document regarding the exercise of remedies, Agent may dn any onc or more of lhe

following:

(0 Rither in person or by agent, with or withoul bringing any action or proceeding, enter upan and take possession of the Property,
or any pert thereof, in its own name, and da any scts which it deems necessary or desirable Lo preserve the value, marketabilily
or rentability of the Property, or past thereofl or interest thercin, increase the income therefrom or protect the security hereoland,
with or wilthowt taking possession of the Property, sue for or otherwise collect the renta, iasues and profits thereof, including those
past due and unpaid, and spply the same in accordance with the terma of the Master Security Document. The entering vpon and
taking possession of the Property, the callection of such rents, issues and profits and the application thereof as sforesaid, shall not
cure or waive any defauk or notioe of default hereunder or invalidale any act done in response 10 such default or pursuant to such
notice of defauk and, notwithstanding the continuance in possession of the Property ot the collection, receipt and application of
rents, iasues or profits, Agent shall be entitled to exercise every right provided for in any of the Lozn Documeats cr by law or
in aquity upon occurrence of any Bveat of Defauk hereunder, including the right to exercise any power of sale set forth in this

" Instrumant;




mmum QFELQ%& hemn Agert, of any of the Secured

Creditors, or (hir respective agents or assigns, may bid for and purchase the Property, and, upon

w&hlhmuofulnudipplmbhh* may hold, retain and possess and dispose of such Property in its own
shaolute right without further socountability 1o Borrower; 1o the full extont permitted by spplicable law, the Property or any part
thereof, may be 30l in one parcel and wa an etirety, or in such parcels, masner o order us Agonl in its sole discretion may elect,
and one or more exercises of tho rights herein granted shall not extinguish or exhaust Lhe righta uniess the entire Property is sold
or the Seoured Obligations paid in fll; and Agent, or i assigns, shall coliect the proceeds of such sale, applying such proceeds
as provided in thia Instrument or in the Master Security Document or aa required by applicable aw; and Borrowet agrees that in
oave of & sale, s herein provided, Borrower or any person in possession under Borrower shall Lhen become and be tenanta holding
aver, and aball forthwith deliver possession to the purchaser st such sade, or be summarily dispossessed in accordance with the
peovisions of law applicsble to tenaats bolling over; the rights hereby granted are in sddition to any wnd all other remedies which
Agoat may have 8l law or in equity;

Exseciee any or all of the reroedics available to & secured party under the applicable Uniform Commezvial Code, including, but
not. fienited to:

® Bither personally or by moeans of & court sppointed receiver, take possession of ail or sny of the Personal Property and
saclude therefrom Borrower and all others claiming uader Borrower, and thereafier hold, store, use, operate, mansge,
#ainisin and control, make repairs, repiacements, wlierations, additions and improvements (o wad exercise all rights and
o wory of Borrower in rospect (o the Personal Property or any part thereo!f; and in the event Agent demands or aitesnpts
tr by ~asseasion of the Parsonal Propeety in the exerciss of any rights under this Instrument or any of the other Loam
Dotmweidr. Borrower promises and agrees (0 pronpily tum over and deliver complete possesaion thereof 1o Agent;

W&houuﬁv’.aorduudupanDomw.mhmhpuymuddomchmluhmnuydnmnwunryto
protect s seourit; nterest in the Personal Property, including withouwt limitation, paying, purchasing, coniesiing or
compromising any oz anbrance, charge or lien which is prios to or superior o the security inttrest granted hereunder,
and in exeroising any sura puwers or autharity to pay all expenses incurred in connection therewith;

Reguire Borrower to saseenile tha Personal Proporty or any portion thereof, at & place designatod by Agent and
reasonably convenient t¢ both e 574, and promptly i deliver such Persanal Property 0 Agom, or an ageet or
repeosontative designated by il. Ayt i, and ils sgents and representatives, shall have the right to enter upon any or all
of Borrawer's premises and property to axen ise Agent's righty horounder;

Sell, leass or otherwise dispose of the Persoci Troperty st public salo, with or withous having the Personal Property
8t the place of sale, and upos such ioems and i ~o'’ mAnner &5 Agent may determine. Agoal may be & purchaser at
any such sale; or

Unless the Porsonal Property s perishable or threatens to derime speedily in value or is of » type customarily sold on
A recognized market, Agent shall give Borrower al least ven (10 &2 3 prior written notice of the time and place of any

public ssle of the Persanal Propecty or other intended disposition layof; or 94505801

In addition to sny provision of this Instrument authorizing Agent 1o tak (r be placed in possession of the Property, or
for the appointment of & roceiver, Ageni shall have the right, in sccordane? \vith Section 15-1701 and 13-1702 of the
[ilinois Mortgage Foreclosure Law, T3 1L.CS §/15-1101 et voq. (a3 amended from am to time, the "Act"}, ta be placed
in possession of the Property or at iy request to have & receiver appointed, and ok, praziver, or Agent, if and when
placed in possossion shall have, in addition o any other poweer provided in thic' I srumen, all rights, powen,
fnmunities and dutics provided for in Sections 15-1701 and 15-1702 of the Ast; or

In the avent that any provisions of this Instrument shall be inconsistent with any provision of the Act, the provisions of
the Act shail take precedence aver the provisions of this [nstromest, but shall not invalidate or render unenforceable any
othor provisions of this Instrument that can be construcd in & manner consistert with the Act. If any provision of this
Instrument shali grant 10 Agent any rights or remedics upon default of Borrower which are more limited than the rights
or remodies that would othorwise bo vested in Agent under the Act in the sbrence of said provisions, Agent shall be
vested with the rights and remedios grantad in the Act 1o the full extent permitted by law.

Application of Procesds of Foreclosurs Sale. The proceeds of sy freciosure sale of the Property shall be distribuied and spplied in
socordance with the terms of the Master Security Document or &4 otherwise required by applicable law,

Couflict with Master Security Decument. In the ovont of any confliot betwees the provisions of this Instrument and the provisions of the
Magwer Security Dosument, the provisions of the Master Security Document shall control,
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Walver of Jury Trlal. To the Aull extep) pegmitied by c law, thesprovisions contilned ln the Master Security Document refating
to waiver of jury trial sre incorporated herein by reference snd shall be applied to the terma, conditions, obligations and rights set forth in

this Instrumnent.

Walver of Redemption. Borrower acknowledpes that the Property does nel constitute agricuitural real estale, as said term i defined in
Section 15-1201 of the Act, or residential real estate &y defined in Section 15-1219 of the Act. Barrower hereby waives any and all rights
of redemption from sale under the judgment of foreclosure of this Instrument on behalf of Agent, and on behalf of sach and every person
80quiring any interest in or title 1o the Property of eny nalure whatsoever, subsequent to the date of this Inatrument. The foregoing waiver
of right of redemption is made pursuant 1o the provisiona of Section 15-1601(b) of the Act,

Revsding Credit. Borrower acknowledges and agrees that (a) Facility A includes u revolving loan and the indebiedness evidenced by the
Pacility A Notes may be repaid and readvanced from time o time, (b) this Instrument ahall secure all advances and readvances of principal
under the Pacility A Notes, and (c) this Instrume:t shall remain in full force and effect, without loss of priority, until the Secured Obligations
are paid in Mull and all agreements between Borrower and the Lenders uader the Credit Agreement for further advances under Facility A
havs been tovminated (&nd, to the Rull extent permitted by applicable law, Borrower herehy waives the aperation of any applicable law,
satutory or othorwise, having & contrary effect),

Cap oo Principe’ Tadebiedness Secured Herehy. Motwithstanding anything in this Instrument to the contrary, the aggregate amount of
principal indebiudr 7o) secured by this Instrument, exclusive of sums advanced to remedy defautis and protect the security of this Instrument,
will not in the sggrvpo wrceed an amount squsl to $500,000,000.00 oulstanding at any one time.

IN WITNESS WHEREOQF, Borrower ‘s caured thia instrument 1o be executed and sealed by its duly authorized representatives.

BORROWER:

KINDERCARE LEARNING CE
INC., a Delawsre corpomstion
P

By:
Pavid L. Hiott,
Vi ident

D45058¢1
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~ ACKNOWLEDGMENT
$TATE CF GBORGLA

)
. : ) 88
COUNTY OR PULTON )

1 HEREBY CERTIFY, that on this day personally appeared belore me, an officer duly suthorized to administer ouths and ke
scknowledgerents, David L. Hiott and Patricia A, Brock, who are the Vice President and Assistant Scoretary, respectively, of KinderCare Learning
Centers, In¢., & Dalaware corpomtion, on bekalf of 1aid corporation, who are personally known W me or who have produced Driver's License No,
HI00-172-42-416 iseved by the Sute of Florids and Driver's License No, 2384776 ssued by the Stale of Alabama, respectively, as identification,
and who sxeoutod the Joregoing instrument, and duly acknowledged before me that they executed the same for the purposes therein contained a3 the
act and desd of said corponstion.

[N TITNES? "VHEREOF, | have hereunto set my hand and affixed my official seal in the jurisdiction last aforceaid this dz day of

M, AD. 1954.

MY COMMISSION EXPIRES:
e2/e)] ol

[AFFIX NOTARIAL SEAL]

4505801
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Palatine IL 60067
EXHIBIT A
LEGAL DESCRIPTION

Lot 2 of the Resubdivision of Lot 2 (except the Nor:h 10. feet
thereof) in Bloeck 1 in Arthur T. McIntosh and Company's Rohlwing
Road Acres, being a subdivision of the Northwest Quarter of the
Northwast Quarter of Section 24, Township 42 North, Range 10,
last of the rTnird Principal Meridian, in Cook County, Illinois,

Tax ID #02-24101-021-0000

94505801
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SCHEDULE I
List of Lenders

The Toronto~Dominion Bank

General Electric Capital Corporation

NationsBank of Georgia, National Assoclation

?irlt 2lobama Bank

fﬂuittd Btates National Bank of Oregon

ABNSAMRO Bani¢ 4.V., acting through its Atlanta Agency

SouthTrust Bank ~2 Alabama, N.A.

54505801

00RE9103.481
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