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THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS AN SECURES
OBLIGATIONS CONTAINING PROVISIONS FOR CHANGES IN INTEREST RATES, THIS
INSTRUMENT ALSO SECURES FUTURE ADVANCES,
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THIS LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FINANCING
STATEMENT (this “Mortgage”) dated as of April 30. 1998 by VENCOR
OPERATING. INC., a Delaware corporation, having an address at 3300 Providian
Center, 400 West Market Street, Louisville, Kentucky 40202 (the “Mortgagor™).
o MORGAN GUARANTY TRUST COMPANY OF NEW YORK, as Collateral
Agent for the Seeured Parties (hereinafter defined). having an address at 500
Stanton Christiana Road. Newark, Delaware 19713-2107 (the "Mortgagee™).
WITNESSETH:’

RECITALS

A <Credit Agreement. Reference is hereby made 1o the Credit Agreement
(as amended trom time to time, the “Credit Agreement™), dated as of April 29,
1998 among Yeazor Operating, Inc.,Vencor Healtheare, Inc. (1o be repamed
Vencor, Inc.), the Lenders party thereto, the Swingline Bank party thereto, the LC
Issuing Banks party therets, the Senior Managing Agents, the Managing Agents
and the Co-Agents party *hereto, Morgan Guaranty Trust Company of New York,
as Documentation and Collateiah Agent (logether with its successors under the
Credit Agresment. the “Agenty0:d NationsBank, N.A.. as Administrative
Agenl,

B. Secured Obligerions. The Lien et this Mortgage is being granted to
secure payment, performance and observance o1 the following indebtedness,
liabilities and obligations, whether now or hereafic; owed or owing, hereinafter
referred to collectively as the “Secured Obligations™:

(i) il principal of all Loans, Swingiine Loans and LC
Reimbursemen: Obligations cutstanding from time 4 tirae under the
Credit Agrecment,

iy all interest (including any interest which accrugsafer
the commenceraent of any case, proceeding or other action relating 1o
the bankruptey, insolvency or reorganization of the Mortgagor or
would accrue but for the operation of applicable bankruptey or
insolvency laws, whether or not allowed or allowable as a ¢laim in
such preceeding) on the Secured Obligations referred to above;

“Capitatized terms are Jefined in, or by reference in. Section 1.01.
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(iiy  all other amounts hereafter payable by the Mortgagor
under any Financing Document or any Designated Interest Rate
Agreement or any other obligation designated by the Mortgagor as an
additional Secured Obligation pursuant 1o Section 22 of the Security
Agreement; and

(iv) any amendments, restatements, renewals, extensions or
modifications of any of the foregoing.

C. Maximum Amonni Secured, Mortgagor and Mortgagee intend that this
Morngage shall secure not only the sums advanced as of the date hereof but also
ull arvances provided for in the Credit Agreement, this Mortgage, the Collateral
Documeants, the Designated Interest Rate Agreement, the Secunity Agreement and
any othr Firancing Document, as well as accrued interest and costs as provided
for therein; provided., however, that the maximum amount secured by this
Mortgage shall‘'not exceed $1,000,000,000.

GRANTING CLAUSES

NOW, THEREFORE, in consideration of the premises and other good
and valuable consideration, the receiptana sufficiency of which are hereby
acknowledged, for the purpose of securing £i2 due and punctual payment,
performance and ubservance of the Secured ©bligations and intending 10 be
bound hereby, the Mortgagor does hereby GRANT. BARGAIN, SELL,
CONVEY, MORTGAGE. ASSIGN, TRANSFER-und WARRANT to the
Montgagee and its successors as Collateral Agent unde: the Collateral Documents.
wilh power of sale, il any, end right of entry as hereinafter srovided all of the
following property and rights (all of which property and rights are collectively
called the "Mortgaged Property”), and (to the extent covered by the Local UCC)
does hereby GRANT AND WARRANT to the Mortgagee and its successars as
Collateral Agent under the Coliateral Documents, a continuing first securicy
interest in and to al] of the Mortgaged Property and rights described in the
following Granting Clauses. to wil:

GRANTING CLAUSE I
Leasehold Estate. Al estate, right, title and interest of the Mortgagor in,

to, under or derived from the lease described in Exhibit A (the “Master Lease™)
affecting the parce! or parcels of land located in the County identified on Exhibit
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A, Hllinois, more particularly described in Exhibit A {the “Land™) and certain
other parcels described in the Master Lease, including all amendments,
supplements. consolidations, substitutions (inciuding multiple Master Leases, in
substantially ine same form us the Master Lease, delivered in substittion for the
Master Lease), extensions, renewals and other modifications of the Master Lease
now or hereafter entered intc in accordance with the provisions thereof or
otherwise; together with all other, further, additional or greater estate, right, title
or interest of the Morigagor in, 10, under or derived from the Land and the
Improvemenis now or herea:t2r located thereon which may at any time be
acquired by the Mortgagor ty the terms of the Master Lease. by reason of the
exeizise of any option thereunder or otherwise, including the right of the
Morigagor to possession under Section 365 of the Bankrupicy Code in the event
of thergiection of the Master Lease by the landlord thereunder or its trustee
pursuani-icsaid Section; and together with all rights and benefits of whatsoever
nature derived o7 to be derised by the Mortgagor under the Master Lease,
including (subje to the terms hereof} the rights 1o exercise options, lo give
consents, to modify, extend or terminate the Master Lease, to surrender the Master
Lease, to elect to treat'the Mzster Lease as rejected or to rematn in possession
under Section 363(h) of tae Eankruptcy Code, and to receive all deposits and
other amounts payable to the Mertgagor under the Master Lease.

(GRANTING CLAUSE 1L

Improvements. All 2atate, right, Gtleand interest of the Mertgagor under
the Master Lcase 1n, to, under or derived fromaib buildings, structures, facilities
and other improvements of every Kind and description now or hereafter located on
the Land, including all parking areas, roads, drivewaysswalks, fences, walls and
berms; all estate, right, title and interest of the Mortgager i, to. under or derived
from all items of fixtures, eqJipment and personal property ci zvery kind and
description, in each case ncw or hereafter located on the Land «7affixed (actually
or constructively) to the Improvements which by the nature of their Jocation
thereon or affixation thereto, or otherwise, are real property under applicanle law
or an interest in them arises under real estate law including: all drainagearu
lighting facilities and other site improvements; all water, sanitary and storm
sewer, drainage, electricity, steam, gas, telephone, telecommunications and otier
utility equipment and facilities; all plumbing, lighting, heating, ventilating,
air-conditioning, refrigerating, incinerating, compacting, fire protection and
sprinkler, surveillance and sucurity, vacuum cleaning, public address and
communications equipmer. and systems; all pipes, elevators. escalators, motors,
electrical, computer and other wiring, machinery, fittings and racking and
shelving: al! walls, screens end partitions; and including all matenals intended for

{NY) 27009728810 tHinois morygan mig st wind




UNOFFICIAL COPY?8113183

the construction, recenstruct on, repair, replacement, alteration, addition or
improvement of or Lo such b iidings, equipment, fixtures, structures and
improvements, all of which 1aaterials shall be deemed 10 be part of the Mortgaged
Property inumediately upon celivery thereof on the Land and tc be part of the
[mprovements immediately s pon their incorporation therein (the foregoing being
collectively called the “Impiovements™).

Equipment, Al estate, right. title and interest of the Mortzagor in, to,
under or denved trom all coraponent parts of the Improvements, fixtures. chattels
and articles of personal prop: rty owned by the Morigagor or in which the
Mior.gagor has or shall acquire an interest, wherever situated, and now or hereafier
located.on, attached to or cortained in the Land and the Improvements, whether or
not awaciied thereto and which are not real property under applicable law,
including it partitions, screens, awnings, shades, blinds, curtains, draperies,
carpets, rugs, fiuniture and furnishings, heating. lighting. plumbing, ventilating,
air conditioning, t¢frigerating, gas, steam, electrical, incinerating and compacting,
plants, systems, fixurcs and equipment, elevators, stoves, ranges, vacuum and
other ¢leaning systems, cali-aystems, switchboards, sprinkler systems and other
fire prevention, alarm and extinguishing apparatus and materials, motors,
machinery, pipes, conduits, dveamos, engines, compressors, generators, boilers,
stokers, fumaces, pumps, trur ks, foets, appliances, equipment, utensils, tools,
implements, fittings and fixtures {all oi"the foregeing being hereinafter
collectively called the “Equipment”; the Land with the Improvements thereon
and the Equipment therein being collectively called the “Property”). If the Lien
of this Mortgage is subject to a security interest covering any property described
in this GRANTING CLAUSE: 11, then all of the (ignt_ title and interest of the
Mortgagor in and to any and ;i such property is nereby assigned to the
Beneficiary, together with the benefits of all deposits and mayments now or
hereafter made thereon by or on behalf of the Mortgagor, ana subject to all of the
tiens of, and terms and condit'ons applicable to, such security iricrest,

GranTING CLaust 1L

Appurtenant Rights. All estate, right, title and interest of the Mortgagas
in, to, under or derived from 2/l tenements, hereditaments and appurtenances i¢w
or hereafter relating to the Preperty; the streets, roads, sidewalks and alleys
abutting the Land; all strips and gores within or adjoining the Land; all land in the
bed of any body of water adja-ent to the Land; all land adjoining the Land created
by artificial means or by accretion; all air space and rights to use air space above
the Land; all develepment or similar rights now or hereafier appurtenant 1o the
Land; all rights of ingress and egress now or hereafter appertaining to the
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Property; all casemenis and rights of way now or hereafier appertaining to the
Property; and all rovalties a-d other rights now or hereafter appertaining to the
use and enjoyment of the Property, including alley. party walls. support, drainage,
crop, timber, agricultural, horticultural, oil, gas and other mineral, water stock,
riparian and other water righs,

GRANTING CrLAUSE LV,

Agreements. All estate, right, 1itle and interest of the Mortgagor in, to,
under or derived from all Insarance Policies (including all unearned premiums
apa afvidends thereunder), all guarantees and warranties relating to the Property.
all svpply and service contracts for water, sanitary and storm s2wer, drainage.
electricity, steam, gas, telephane and other wilities now or hereafter relating to the
Property aieall other contract rights, now or hereafter relating to the use or
operation of th¢ Property.

GRANTING CLAUSE V.

Leases. All eslate, rieht, title and interest of the Mortgagor in, to, under or
derived from all Leases now or liereafier in effect, whether or not of record, for
the use or occupancy of alt ur any-part of the Property.

GRANTING CLAUSE VI,

Rents, Issues and Profits. All estate, rigat title and interest of the
Mortgagor in, to, under or derived from all rents, coy alties, 1ssues and profits,
including during any period o1 redemption, now or heresier accruing with respect
1o the Property, including all rents and other sums now or hereafier, including
during any period of redempticn, payable pursuant to the Leazes: all other sums
now or hereafter, including Juring any period of redemption, peyaole with respect
1o the use, occupancy, management, operation or control of the Prepsity; and all
other claims, rights and remzdies now or hereafter, including during any period of
redemption, belonging or accruing with respect to the Property, including
deficiency rents and liquidated damages following default or cancellation (thz
foregoing rents and other sums described in this Granting Clause being collec-
tively called the “Rents™).

GRANTING CLAUSE VI,

Proceeds. All estate, ~ight, title and interest of the Mortgagor in, to, under
or derived from all proceeds ¢ any Transfer, financing, refinancing or conversion
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into cash or liquidated ciaims, whether voluntary or involumtary, of any of the
Mortgaged Property, including all Casualty Proceeds and title nsurance proceeds
under any title insurance poiicy now or hereafter held by the Mortgagor, and all
rights, dividends and other claims of any kind whatsoever (incuding damage,
secured, unsecured, priority and bankruptey claims) now or hereafier relating 1o
any of the Mortgaged Property, all of which the Mortgagor hereby irrevocably
directs be paid to the Mortgages to the extent provided herein, and in each of the
Credit Agreement and the Security Agreement, 1o be held, applied and disbursed
as provided in the Credit Aggreement and the Security Agreement,

GrANTING CLAUSE VI

Additional Property. All greater, additional or other estate, right, title and
interest DI the Morigagor in, 1o, under or derived from the Mortgaged Property
hereafter acquires by the Mongagor, including all right, title and interest of the
Mongagor in, to_ider or derived from all extensions, improvements,
betterments, renewals, sabstinions and replacements of, and additions and
appurienances to, any of th>3orngaged Property hereafter acquired by or released
to the Mortgagor or constructed ot located on, or affixed 1o, the Property, in cach
case, immediately upon such seduisition, release, construction, location or
affixation; all estate, right, title angimerest of the Mortgagor in, to, under or
derived from any other property and riglits which are, by the provisions of the
Financing Documents, requinsd to be subiesiad to the Lien hereof: all estate, right,
title and interest of the Mortgagor in, to, unde or derived from any other property
and rights which are necessary 10 maintain the Property and the Mortgagor’s
business or operations conducted therein as a going concern, in each case, (o the
fullest extent permitted by law, without any further conveyence, morigage,
assigniment or other act by the Mortgager; and all estate, vighit. title and interest of
the Mortgagor in, to, under or dzrived from all other property apd rights which are
by any instrument or otherwise subjected 1o the Lien hereof by tli= Morgagor or
anyone acting on its behalf,

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

PROVIDED ALWAYS that this Mongage is upon the express condition

that tte Mortgaged Propety shall be released from the Lien of this Morigage in
full o1 in part in the manner and at the time rovided in Section 7.02.
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THE MORTGAGOR ADDITIONALLY COVENANTS AND AGREES
WITH THE MORTGAGEE AS FOLLOWS:

95113153

ARTICL: |
DEFINITIONS AND INTERPRETATION

SECTION LOY. Definitions. (a) Capi-alized terms used in this Mongage,
but not otherwise defined herein, are definec in, or are defined by reference to. the
Credit Agreement and have the sume meanings herein as therein.

(b)  Inaddition, &5 used herein, the following terms have the following
meanings:

“Ageni” s defined in the Recitals.
"Bank-uptey Code™ means the Bankruptey Code of 1978,

“Cash Preceeds Account” is defined in Section 7(e) of the
Security Agreement.

“Casualty Event™ means any damage to, or destruction of, any
real or persanc| property or iaprovements,

“Casualty Proceeds” meansqi} with respect to any
Condemnation Eveat, all awards or paymeris received by the
Mortgagor by reascn ¢f such CondemnaticnExent, including all
amounts reseived with respect te any transfer in'ieu or anticipation of
such Condemnation Event or in settlement of any rieceeding relating
to such Condemnation Event and (i) with respect to any'Casualty
Event, all insurance proceeds or payments {other than pay;nents with
respect to business interruption insurance) which the Mortgages
receives urder any insurance policy by reason of such Casualty Evanm.

“Condemnation Event” means any condemnation or other
taking or temporary or permanent requisition of any property, any
tnterest therein or right appurtenant thereto, or any change of grade
affecting any property. as the result of the exercise of any rigit of
condemnation or eininent domain. A transfer to a governmental
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authority in licu or anticipation of candemnation shall be deemed to be
a Condemnation Event,

“Credit Agreement” is defined in the Recitals. 98113183
“Equipment” i5 defined in Granting Clause |1

“Impositions™ means all real estate taxes, transfer taxes and
sales and use taxes, assessments {including all assessments for public
improvements or benefits, whether or not commenced or completed
prior to the date hereof). and water, sewer or other rents, rates and
charges, excises, levies, license fees, permit fees, inspection fees and
other authorization 7ees and other charges, in each case whether
eeneral or special, ordinary or extraordinary, foreseen or unforeseen,
ol <very character (including all interest and penalties thereon), which
at aay time may be assessed, levied, confirmed or imposed on or in
respect of, or be a Lien upon, {i) the Property, any other Mortgaged
Property or.any interest therein, {ii) any occupancy, use or possession
of, or activity conaueted on, the Property or (i) the Rents, but
excluding income excess profits, franchise, capital stock, estate,
inheritance, succession, 2ift or similar taxes of the Mortgagor or the
Mortgagee or any Lend:r, ex2ept to the extent that such taxes of the
Mortgagor or the Mortgage= or any Lender are imposed in whole or in
part in licu of, or as a substitute 7or, any taxes which are or would
otherwise be Impositions.

“Improvements” is defined inGranting Clause 11.

“Insurance Policies™ means the insurance solicies and
coverages required to be maintained by the Mortgagoes with respect to
the Property pursuznt to the Credit Agreement.

“Insurance Premiums” means all premiums payableidsi the
Insurance Policies.

“Insurance Requirements” means all provisions of the
{nsurance Policies, all raquirements of the issuer of any of the
Insurance Policies and all orders, rules, regulations and any other
requirements of the National Board of Fire Underwriters (or any other
body exercising sirailar functiors) binding upon the Mortgagor and
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appticable o the Property, any acjoining vaults, sidewalks, parking
areas or driveways, ar any use or condition thereof, 98413183

“Land” is defined in Graning Clause 1.

“Lease” means each leas2. sublease, tenancey, subtenancy,
license, franchise. concession or other occupancy agreement relating to
the Property other than the Master Lease, together with any guarantee
af the obligations of the tenant or occupant thereunder or any right to
possession under anty federal or state bankruptey code in the event of
the rejection of any sublease by the sublandiord thereof or its trustee
pursuant to said code.

“Legal Requirements” nicans all provisions of all applicable
s, statutes, codes, acts, ordinaaces, orders, judgments, decrees,
injunctions, rules, regulations, directions and requircments of, permits
from andagreements with, all governmental authorities, now or
hercafter applicable to the Propaity, any adjoining vaults, sidewalks,
streets or way<, orany use or cordition thereof.

“Loeal UCC” :pzans the Uniform Commercial Code as in
effect in the State in which the Property is located.

“Nortgage” is definec in the Preamble,

“Mortgaged Property”’ is devned in the Granting Clauses.

“Mortgagee” is defined in the Preamble.

“Mortgagor” is defined in the Preamble.

“National Flood Insurance Progran’™ means the Nztional
Flood Insurance Act of 1968 end the Flood Disaster Proteciior Act of
1973 (42 U.S5.C. Sections 4001 et seq.).

“Permitted Disposition” means any (i} Transfer in connection
with a Condemnation Event, (ii) easement or similar encumbrance
with respect to the Property gzanted by the Mongagor to any adjoining
landowner or any raiiroad, telephone, cable television, water, sewer,

utility or similar company, manicipality or other governmental
subdivision in the ordinary course of business. (iii) other Transfer
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permitted under Section 7.05 of the Credit Agreement; or (iv)
assignment or sublease to any wholty-owned Vencor Company.

“Permitted Encumbrances” is defined in the Credit 951413183
Agreement

“Permitted Licns” means any Liens permitted under Section
7.04 of the Credit Agreement.

“Post-Default Rate” meins, with respect to any amount
payable by the Mortgagor hereurder which is not paid when due, a rate
per annum equal 1o the sum of 2% plus the rate applicable to Base
Rate Loans from time to time.

“Property” is defined in Granting Clause 11,
“Reeeiver” is defined in Section 3.02(a)(iv).
“"Rent " ig'defined in Grenting Clause V.

“Restoration " réans the restoration, repair, replacement or
rebuilding of the Property after a Casualty Event or Condemnation
Event, and “Restore™ mears to restore, repair, replace or rebuild the
Property after a Casualty Event «r.Condemnation Event, in each case
to a value and condition substantizily-the same as the value and
condition immediately prior to the Casaihy Event or Condemnation
Event,

“Seeured Obligations” is defined in ti Rzcitals,

“Secured Parties” means the holders from time 4o ime of the
Secured Obligations.

"Sceurity Agreement” m2ans the Security Agreement dated as
of the April 30, 1998 among Vencor Operating, Inc., the Guarantore
party thereto and the Agent.

“Transfer” means, when used as a noun, any sale, conveyance,
assignment, lease, sublease of all or anv substantial portion of the
Property, or other transfer and, when used as a verb, to sell, convey,
assign, lease, so sublease, or otherwise transfer, in each case (i)
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whether voluntary or involuntary, (ii) whether direct or indirect and
(iii) including any agreement providing for a Transfer or granting any

right or option providing for a Transfer, 98413183

“Unavoidable Delays™ .neans Jelays due to acts of God, fire,
flood, earthquake, explosion or other Casualty Event, inability to
procure or shortage of labor, equipment, facilities. sources of energy
(including; electricity, steam, gas or gasoline), materials or supplies.
failure of transportation, strikes, lockouts, action of labor unions.
Condemnation Event, litigation relating 1o Legal Requirements,
inability to obtain permits or other causes beyond the reasonable
control of the Mengagor, provided tha: lack of funds shall not be
deemed to be a cause beyond the contral of the Mortgagor.

(cy Aipthis Mortgage, unless otherwise specified, references 1o this
Mortgage or 1o _eases, the Master Lease, the Credit Agreement, Notes, Swingline
Note, Letters of Crzdit, the Security Agreement, Financing Documents and
Collateral Documentyincinde all amendments, supplements, consolidations,
replacements, restaternents, tXtensions, renewals and other modifications thereof,
in whole or in part.

SECTION 1.02. Jnterpretation. 1n this Morigage, unless otherwise
specified, (i) singular words include the plural and plural words include the
singular; (it) words which include a numbhec.of constituent parts, things or
elements, including the terms Leases, Improveniznts, Land, Secured Obligations,
Property and Mortgaged Property, shall be consizuzd as referring separately to
each constituent part, thing or element thereof, as‘vell 2¢.to all of such constituent
parts, things or elements as a whole; (iit) words importing any gender include the
other gender; (iv) references to any Person include such Péison's successors and
assigns and in the case of an individual, the word “successors” iacludes such
Person’s heirs, devisecs, legatees, executors, administrators and personal
representatives; {v) references to any statute or other law include ait apgticable
rules, regulations and orders adopted or madz thereunder and all statutes s gther
laws amending, consolidating or replacing the statute or law referred to; (vi} vhe
words “consent”, "approve”, “agree” and “request”, and derivations thercof or
words of similar import, mean the prior written corsent, approval, agreement or
request of the Person in question; (vii) the words “include” and “including”, and
words of similar import, shall be deemed to be followed by the words “without
limitation™; (viii) the words “hereto”, “herein”, “hereof” and “hereunder”, and
words of similar import, refer to this Mortgage in its entirety; (ix) references to
Articles, Sections, Schedules, Exhibits, subscctions, paragraphs and clauses are 1o
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the Articles, Sections, Schedules, Exhibits, sabsections, paragraphs and clauses of
this Mortgage; (x) the Schedules and Exhibits 1o this Morigage are incorporated
herein by reference: (xi) the titles and headings of Articles. Sections, Schedules,
Exhibits, subsections, puragraphs and clause s arc inserted as a matter of
convenience and shall not affect the construction of this Mortgage: (xii) all
obligations of the Martgagor hereunder shall be saiistied by the Mortgagor at the
Monrgagor’s sole cost and expense; and (xiil) all rights and powers granted to the
Mortgagee hereunder shall be deemed to be soupled with an interest and be
irrevogable.

981413183

ARTICLZ 2
CERTAIN WARRANTIES AND COVENANTS CF THE MORTGAGOR

SECTION 2451, Title. (a) The Mortgegor warrants that, as of the date
hereof, (i) (x) the Mortzagor has a valid and subsisting leasehold interest in the
Land and the [mprovements thereon, subject to the provisions of the Master
Lease, free and clear of all Liens other than the Permitted Encumbrances, (y) the
Mortgagor is the owner of, or haz.a valid leasehold. interest in, the Equipment and
all other items constituting the (Moreaged Property, and (z) this Mortgage
constitutes a valid, binding and enforceavle first Lien on the Mortgaged Property.
in each case subject only to the terms of the Master Lease and to Permitted
Encumbrances; (ii) the Master Lease, as assigned by the tenant thereunder o the
Mortgagor. creates and constitutes in the Moitzagor a valid and subsisting
Jeasehold interest in the Land and the Improvements located thereon, (iii) the
Master Lease has not been modified, amendad or ussigned excepl as set forth in
Exhibit A, and {iv) to the best of the Mortgagor’s <nowladge, there is no default
under the Master Lease, all rents due have bzen peid in full. 204 no action has
commenced and is pending to terminate the Master Lease.

(b) The Mortgagor shall forever preserve, protect, warrant and defend
(A) the estate, righs, title and interest of the Mortgagor in and to the Morgzged
Property: (B) the validity, enforceability and priority of the Lien of this Mortgaoe
on the Mortgaged Property; and (C) the right, title and interest of the Mortgagee
and any purchaser at any sale of the Mortgaed Property hereunder or relating
hereto. in each case against all other Liens and claims whatsoever, subject only to
Permitted Liens.

(¢} The Mortgagor, at its sole cost and expense, shall (i) promptly
correct any defect or error which may be diccovered in this Mortgage or any
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financing statement or other document rela‘ing hereto; and (i) promptly execute.
acknowledge, deliver, record and re-record. register and re-register, and file and
re-file this Mortgage and any financing statzments or other documents which the
Mortgagee may reasonably require from tirte to time (all in form and substance
reasonably satisfastory 10 the Mortgagee) in order (A) to effectuate, complete,
perfect, continue or preserve the Lien of this Mortgage as a first Lien on the
Mortgaged Property, whether now owned or hereafier acquired, subject only to
the Permitted Liens, or (B} (o effectuate, complete, perfect, continue or preserve
any right, power or privilege granted or intended 1o be granted 1o the Mortgagee
hereunder or otherwise accomplish the purposes of this Mortgage. To the extem
parmitted by law, the Mortgagor hereby authorizes the Mortgagee to execute and
file fiancing statements or continuation statements without the Mortgagor's
signaiwre anpearing thereon if the Mortgager has failed 1o do so withina
reasonabie jz¢riod of time after demand therzfor. The Mortgagor shall pay on
demand the ¢ostewf, or incidental to, any recording or filing of any financing or
contiruation statirent, or amendment thereto, concerning the Mortgaged
Property.

(d) Nothing hercin spall be construed to subordinate the Lien of this
Mortgage to any Permitted Lien 1o which the Lien of this Mortgage is not
otherwise subordinate,

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

SECTION 2.03. lmpositions. The Mortgagorshall (i) duly and punctually
pay all Impositioms prior 1o the delinquency date tiaereof; (i) duly and punctuaily
file al. returns and other statements required to be filed with respect to any
Imposition prior to the delinquency date thereof;, (iii) promptly notify the
Mortgagee of the receipt by the Mortgagor of any notice of defaalt in the payment
of any Imposition or in the filing of any return or nther statement reiating to any
[mposition and simultaneously furnish to the Morgagee a copy of such naiice of
default; and (iv) not make deduction from or claim any credit on any Seeur<d
Obligation by reason of any Imposition and, to the extent permitted under
applicable law, hereby irrevocably waives any right to do so.

SkcTion 2.04. Legal and Insurance Requirements. {a) The Mortgagor
represants and warrants that as of the date hercof, (i) to the Mortgagor’s
knowlzdge, the Property and the use and operatior. thereof comply in all material
respects with all Legal Requirements and Insurance Requirements, (i) 1o the
Mortgager’s knowledge there is no default under eny material Legal Requirement
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or [nsuranee Requirement and (iii) the execution, delivery and performance of this
Mortgagze will not contravene any provision of or constitute a default under any
material Legal Requirement or Insurance Requirernent. 98413183

(bY  The Mortgagor shall (i) duly and punctually comply in all material
respec:s with all Legal Requirements and Insurance Requirements; (i) procure,
maintzin and duly and punctually comply in all material respects with all permits
required for any construction, reconstruction, repair, alteration, addition,
improvement, maintenance, management, usc and operation of the Property as
condu:ted from time to time; (ifi) promptly notify the Mortgagee of the receipt by
e Mortgagor of any notice of default regarding any Legal Requirement,
Ingurance Requirement or permit or any possible or actual termination of any
permitocinsurance Policy and turnish to the Mor:gagee a copy of such notice of
defaull of Zepmination; and (iv) promptly after obtaining knowiedge thereof notify
the Mortgagze o€ any condition which, with or without the giving of notice or the
passaye of time 2 both, would constitute a default regarding any Legal
Requirement or Insurznee Requirement or a termination of any permit or
Insurznce Policy and the aetion being taken 1o remedy such condition.

SECTION 2,05, Status<oid Care of the Property. (a) The Mortgagor
represents and warrants that (i) the Property is served by all necessary water,
sanitary and storm sewer, drainage, el<Cisic, steam, gas, telephone and other utility
facilities o serve the current use and Gperation of the Froperty; (i) the Property
has legal access to wll streets or roads necessary to serve the current use and
operatian of the Property; and (iii) the Improvéments are not located in an area
desigaated as Flood Zone A, (as defined under tha regulations adopted under the
National Flood Insurance Program), or 10 the extent the Tmprovements are located
in an area designated as Flood Zone A. the Mortgagor ma‘itains in full force and
stfect. flood insurance under the National Flood Insurance Prozram 1o the extent
and in the amounts required by applicable law.

(b) The Martgagor (i) shall not (A) initiate, consent to or affirmutively
support any change in the applicable zoning which would materially and
adversely affect the value of the Lien created by this Mortgage. (B) seck any
variunce (or any change in any variance) under the zoning adversely affecting e
vafue of the Lien created by this Mortgage, or {C) execute or file any subdivision
or o11¢r plat or map adversely affecting the value of the Lien created by this
Mortgage; and (i) shall, promptly after receiving, notive or obtaining knowledge
of ary proposed change in the zoning materially and adversely affecting the value
of ths Lien created by this Mortgage or which would result in the current use of
the Froperty being a non-conforming use for which a variance has not been
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obtaized. notify the Mortgagee thereof and diligently contest the same by any
acticn or proceeding deemed appropriate by the Mortgagor in its reasonable
judgraent or reasanably requested by the Morigagee provided, however, that the
Mortzagor shall not hereby be obligated o commence or prosecuie any legal

action, 98113183

SECTION 2.06. Liens. The Morgagor shall not create or permit 1o be
creawd or to remain, and shall immediately discharge or cause 0 be discharged,
any Licn on the Mortgaged Property or any interest therein, in each case (i)
whether voluntarily or involunarily created, (i1} whether directly or indirectly a
FZien “hereon and (i11) whether suboerdinated hereto, except Permitied Liens. The
proxisiens of this Section shall apply to each and every Lien (other than Permitted
Liers).on the Mortgaged Propenty or any interest therein, regardless of whether a
consedito o1 waiver of a right to consent 1o, any other Lien thereon has been
previously-chiined in accordance with the terms of the Financing Documents.

SECTION 2.7, Transfer. The Mortgagor shall not Transfer, or suffer any
Transfer of, the Mcrigaged Property or any part thereof or interest therein, except,
subjeet to the rights of th: Morigagee hereunder if an Event of Default has
oceured and is cortinuing, ‘n connection with Permitted Dispositions.

SECTION 2.08, Muster Lease. (n) The Mortgagor represents and warrants
that i) Exhibit A contains a correct and cumplete description of the Master Lease;
(ii) the Mongagor l:as furnished to the Mortpagee a copy of the Master Lease
certified as true an¢l correct by the Mortgagor; (i) except as described in Exhibit
A, the Master Leas: has not been modified or assigneé by ihe Mortgagor or, o the
knowledge of the Mortgagor, assigned by the landlord thereunder; (iv) the Master
Lease is in full force and effect and, to the knowledge Of the Mortgagor, there is
no default under the Master Lease and there is existing ne’sandition which with
the giving of notice or passage of time or both would cause a<efault under the
Master Lease; and 1v) the execution, delivery and performance cf this Mortgage
do not require any consent (other than those consents which have been ebtained
and are in full forc: and effect) under, and will not contravene any pro isizn-of or
cause a default undar, the Master Lease.

{(b) The Mortgagor (i) shall duly and punctually pay, perform and
observe all of its obligations under the Master Lease; (1) shall do all things
necessary or appropriate o enforce, preserve and keep unimpaired the rights of
the Mortgagor and the obligations of each of the other partics under the Master
Lease; (iii) shall nol terminate or surrender the Master Lease; (iv) shall not modify
or amend the Master Lease except as permitted by Section 7.11 of the Credit
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Agreernent, (v) shall notify the Mortgagee in writing not later than 120 days prior
10 the last date on which the Mortgagor can exercise (A) any right to extend the
term of the Master Lease or (B) any option to purchase or otherwise acquire the
interest of the landlord under the Master Lease; (vi) unless the Required Lenders
shall otherwise approve, shall excreise (not later than 60 days prior to the last dae
on which the Mortgazor may tim:ly do so) each right or option of the Mortgagor
under the Master Lease (A) to extend the term thereof, or (B) to purchase or
otherwise acquire the interest of the landlord under the Master Lease and
contemporancously fumnish to the Morigapee a copy of the notice exercising such
right or option; and (vii) shall notify the Morigagee (A) promptly after receipt or
contemporancously when given, as the case may be, of the receipt or giving by the
Mor.zagor of any notice of default under the Master Lease or of any notice of the
poss.hle or actual termination thereof, any material right of the Mortgagor
thereundzr.or any material obligation of any other party thereunder, accompanicd
by a copy ot such notice; (B) promptly after learning about any such condition, of
the existence ¢fany condition which, with or without the giving of notice or the
passage of time or kath, would constitute a default under the Master Lease or any
terraination thereof; () promptly after receiving or learning of the existence of
any such assignment, or he existence of any assignment of the interest of the
landiord under the Master Lease. accompanied by a copy of any such assignment
received by the Mortgagee; and 712} promptly afier receipt or contemporaneously
when given, as the case may be, o' the-veceipt or giving of any notice relating 1o
any option to purchase or right of first retnsal under the Master Lease,
accompanied by it copy of such notice,

(c) The provisions of subsection (b) ofthis Section shall also apply to
any night of the Mortgagor to possession under Scctiop-265 of the Bankruptey
Code in the event the Master Lease is rejected by any other party thereunder or its
trustee pursuant to said Section.

(d) In the event the Mortgagor acquires the [ee simple title,or any other
greiter estate or interest in the Land, such acquisition will not merge with the
feasehold estate created by the Master Lease, but such other title, estawzorinrerest
will remain discrete, shall immediately and automatically become subject<ohe
Lien hereof and such title, estate or interest shall be part of the Mortgaged
Property and included within the term and definition of “Land”, The Mortgago:
shall execute, acknowledge and deliver any instriments requested by the
Mortgagee to confirm the coverage of the Lien hereof upen such other greater
estate or interest. The Morigagor shall pay any and 2ll conveyance or morigage
taxes, and filing or similar fees in connection with the execution, delivery, filing
or recording of any such instrument.
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(¢} The Mortgagor hereby unconditionally assigns, transfers and sets
over o the Mortgagee all of the Mortgagor's claims and rights to the payment of
damages arising {tom any rejection by the landlord under the Master Lease
pursuant 1o the Bankruptey Code. The Mortgagee shall have the right to proceed
in its own name or in the name of the Mortgagor in respect of any claim, suit,
action or proceeding relating 1o the rejection of the Master Lease, including, the
right o file and prosecute, 1o the exclusion of the Mortgagos, any proofs of claim,
complaiats, motiens. applications, notices and other documents, in anv case in
respect ol such landlord under the Bankruptcy Code. This assignment constitutes
% present, irrevocable and unconditional assignment of the foregoing claims,
rights and remedics, and shall continue in effect until the termination of this
Moitgage in the manner and at the time provided in Section 7.02. Any amounts
receivcd oy the Morigagee as dunages arising out of the rejection of the Master
L.ease as zleiesaid shall be applicd and paid as set forth in Section 5.06.

(1) The Mostgagor shall not, without the Mortgagee’s prior consent,
clect to treat the Mag2er Lease as terminated under Section 365(h)(1) of the
Bankruptey Code. Any'such clection made without the Mortgagee's prior consent
shall be void.

(2) [ pursuant to Section 363¢h)(1) of the Bankruptey Code, the
Mortgagor seeks to offset against the rent.or other charges reserved in the Master
Leise the amount of any damages caused-b» the non-performance by the landlord
of any of the landlord"s obligations under tizc Miaster Lease after the rejection by
the landlord of the Master Lease vnder the Barkiupicy Code, the Morgagor shall,
prior 1o effecting such offset, notify the Mortgagee of iz intention 1o do so, setting
forth the amounts proposed to be 50 offset and the batis thérefor. The Mortgagee
shall have the right, within ten (10) days aftzr receipt of sickh notice from the
Mortgagor, to reasonably object w0 all or anv part of such of(se and, in the event
of such reasonable objection, the Mortgagor shall not effect any offzet of the
amounts $0 objected to by the Morgagee for a period of thirty days afier the
Mortgages has delivered its objection notice: to the Mortgagor during whioli time
the Mortgagee shall have the right to bring its abjections to the attention ¢f Apy
court supervising the bankrupicy of the owner of the Master Lease and both the
Mortgages und the Mortgagor agree to abide by the decision of any such court. “{f
(A) the Mortgagee has failed to chject as aforesaid within the (10) days after
notice from the Mortgagee or (B the court fails to render its decision within the
abeve-mentioned thirty day pericd, the Mortgagor may proceed to effect such
offset in the amounts set forth in the Mortgagor's notice. Neither the Mortgagee's
failure 10 object as aforesaid nor any objection or other communication between
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the Mortgagee and the Mortgagor relating t such offset shali constitute an
approval of any such offset by the Mortgagee.

(h) 1Fany action, proceeding, motion or notice shall be commenced or
fited in respect of the Morigaged Froperty in connection with any case under the
Bankruptey Code (ather than a case under the Bankruptey Code commenced with
respect to the Mortgagor), the Mortgagee shall have the option. to the exclusion of
the Mortgagor, exercisable upon notice to the Mortgagor, 10 conduct and control
any such litigation with counsel of the Mortagee’s choice. The Mortgagee may
proceed in its own name or in the name of the Morigagor in connection with any
seeh litigation, and the Mortgagor agrees 1o 2xecute any and all powers,
autiorizations, consents and other documents required by the Mortgagee in
connaciion therewith, The Mortgagor shall pay to the Mortgagee all costs and
expenses fineluding, without limitation, reasonable attorneys’ fees and
disbursenienss) paid or incurred by the Monlgagee in connection with the
prosecution or'conduct of any such proceedings within five (3) days after notice
trom the Morigagee setting forth such costs and expenses in reasonable detail.
Any such costs or exgeases not paid by the Mortgagor as aforesaid shall be a part
of the Secured Oblizations and shall be secured by this Mortgage. The Mortgagor
shall not commence any action, suit, proceeding or case, or file any application or
make any motion, 1n respect of the Master Lease in any such case under the
Bankruptcy Code (other than a case under the Bankvuptey Code commenced with
respect 1o the Vortgagor) witaout the prior consent of the Required Lenders,
which consent shail not be unreasonably withheld,

(i) The Mortgagor <hall prompily, afterobtaining knowledge thereof,
notify the Morgagee orally - any filing by or agziiist the landlord under the
Master Lease of a petition under the Bankruptey Cod?. The Mortgagor shall
thereafter forthwith give notize of such filing to the Mortgagee, setting forth any
information available to the Mongagor as 1o the date of suchiiing, the court in
which such petition was filed, and the relief sought therein, The Mortgagor shat!
promptly deliver to the Mortgagee following receipt any and all neiices,
summonses, pleadings, applications and ather documents received by the
Mortgagor tn connection with any such petition and any proceedings relating
thereto.

(j) ifthere shall be f.led by or against the Montgagor a petition under the
Bankruptey Code, and the Mo tgagor, as the tenant under the Master Lease, shall
cletermine to reject the Master Lease pursuant to Section 363(a) of the Bankruptey
Code, then the Mongagor shall give the Mortgagee not less than ten (10) days’
prior notice of the date on which the Mortgagor shall apply to the bankruptey
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court for authority to reject the Master Lease. The Mortgagee shall have the right,
but not the obligation. to sz ve upon the Mortgagor within such 10-day period a
notice stating that (i) the vorntgagee demands that the Mortgagor assume and
assign the Master Lease to the Mertgagee pursuant to Seciion 365 of the
Bankruptey Code and (ii) thwe Mortgagee covenants to cure ot provide adequate
assurance of prompt cure cf all defaults and provide adequate assurance of future
performance of the Mortgagor's obligations under the Master Lease. [ the
Mortgagee serves upon the Mortgagor the notice described in the preceding
sentency, the Mortgagor shall not seek to reject the Master Lease and shall seek
court approval to comply with the demand provided for in clause (1) of the
preceling sentence within thirty (30) days after the notice shall have been given,
subiztito the performance by the Mortgagee of the covenant provided for in
clause oy ef the preceding sentence.

(k) Ettective upon the entry of an order for relief in respect of the
Mortgagor under the Bankruptey Code, the Mortgagor hereby assigns and
transters to the Mort2ages.t aon-exclusive right to apply to the bankruptey court
undar Section 365{d)(4) of 2 Bankruptcy Code for an order extending the period
during which the Master Lense may be rejected or assumed.

ARTICLE3
INSURANCE, CASUALTY ANDCONDEMNATION

SECTICN 3.01. Insurance. The Mortgagor sp2il maintain in full force and
effect Insurance Policies with respect to the Property asrequired by Section 5.03
of the Credit Agreement.

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

(b) If any Casualty Event or Condemnation Event occurs. the Mortgagor
shall immediately take such action as is required by Section 3.13 of the Credit
Agreement and the other Financing Documents and any Casualty Proceeds shall
be held, applied and disbursed as provided in or permitted by the Credit
Agreement and the Security Agrezment,
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ARTICLE 4
CIERTAIN SECURED OBLIGATIONS

SECTION 4.01. Dtercst after Defanddt. 1, pursuant to the terms of this
Mortgage, the Mortgagee shall make any pavment on behalf of the Morigagor
{including any payment maJe by the Mortgagee pursuant to Section 5.10), or shall
incur hereunder any expens: for which the Mortgagee is entitled to
reimbursement pursuant to he terms of the Financing Documents, such Secured
Qurieation shall be payable on demand and any amounts not paid on demand shall
bear {aterast, payable on demand, for each day until paid at the Post-Defaul Rate
for suctiday) Such interest. and any other interest on the Secured Obligations
payable at the Post-Detault Fate pursuant to the terms of the Financing
Documents, shal'azcrue through the date paid notwithstanding any intervening
judgment of foreciusure or sale. All such interest shall be part of the Secured
Obligations and shallhe sccured by this Mortgage.

SECTION 4.02. Charsewin the Laws Regarding Taxation. If, after the date
hereo!, there shall be enacte: aniyapplicabie law changing in any way the taxation
of mortgages, deeds of trust ur othei Liens or obligations secured thereby, or the
mananer of collection of such taxes, so as 10adversely affect this Mortgage, the
Secured Obligations, the Mortgagee or any-Secured Party, promptly after demand
by the Mortgagee or any aff :cted Secured Party the Mortgagor shall pay all 1axes,
assessments or other charges resuiting therefroni oi shall reimburse such affected
Person for all such taxes, as:iessments or other chargzewhich such Person is
obligated to pay as a result thereof.

SECTION 4.03. Inderunification. The Mortgagor shatl-prétect, indemnify
and defend each of the Mortzagee and the Secured Parties (each. an* Indemnified
Party”) from and against al) claims, damages, losses, liabilities, codts or expenses
of any kind and nature whatsoever (including reasonable attorneys’ feed anc
expenses) which may be imposed on, incurred by or asserted against any
Indemnified Party by reason or on account of, or in connection with {a) this Decd
of Trust (b) the Mortgagee's zood faith exercise of any of its rights and remedics
hereurder; (c) any accident, injury to or death of persons or loss of or damage to
property occurring in, on or about the Property or any part thereof or on the
adjoining sidewalks, curbs, adjacent property or adjacent parking areas, street or
ways; (d) any use, misuse, non-use, condition, maintenance or repair by the
Mortgagor or anyone claiming by, through or under the Morigapor; and (e) any
failure by the Mortgagor or enyone claiming by, through or under the Monigagor
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to perform under the Master Lease; provided, that any claims caused by the
willful misconduct or gross aegligence of any Indemnified Party as determined by
a court of competent jurisd:ction shall be excluded from the foregoing
indemnification of such Indemnified Partv. Any emount payable under this
Section will be deemed a demand obligation and will bear interest pursuant to
Section 4.0, The obligations of the Mortgagor under this Section shall survive
the termination of this Mortgage,

ARTICLE 3
DE=AULTS, REMEDIES AND RIGHTS

SECHION 3.01. Events of Defanlt. Any Event of Default under the Credit
Agreement shall Constitute an Event of Defsult hereunder, All notice and cure
periods provided.iiithe Credit Agreement and the other Financing Documents
shall run concurrently witls any notice or cure periods provided under applicable
law.

SECTION 3.02. Remvaivs~{a) When an Event of Default has occurred and
is contipuing, the Mortgagee shaii kave (he right and power to exercise any of the
following remedies and rigats, subjeet 10 wundatory provisions of applicabic law
and to the fullest extent available underapgiicable law. 1o wit:

(1) toinstitute a proceeding, or proceedings, by judicial process
or otherwise as provided under applizable Gy for the compiete or partial
foreclosure of this Mortgage or the complete or parial sale of the
Mortgaged Properts under the power of sale, if iy pereunder or under
any applicable provision of law; or

(i) to sell the Mortgaged Propenty, and all estate, mant, title,
interest, claim and cemand of the Murigagor therein and therete, and all
rights of redemption thereof, at one or more sales, as an entirety or.in
parcels, with such elements of real o personal property, at such time @i
nlace and upon such terms as the Mertgagee may deem expedient or as
may be required under applicable lav, and in the event of a sale hereunder
or under any applicable provision of law of less than all of the Morigaged
Property, this Mortgage shall continue as a Lien on the remaining
Mortgaged Property: or
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(i) to institute a suit, action or proceeding for the specific
pertormance of any ¢f the provisions of this Mortgage: or

(v} 1o be entitied to the appoinument of a receiver, supervisor,
trustee, liquidator, corservator or other cusiodian (a “Receiver”) of the
Mortgaged Property, without notice to the Mortgagor, to the fullest extent
permitied by law, as a matier of right and without regard to, or the
necessity to disprove, the adequacy of the security for the Secured
Obligations or the solvency of the Mortgagor or any ather obligor, and the
Mortgagor heteby, to 1he fullest extent permitied by applicable law,
irrevocably waives such necessity and consents to such appointment,
without notice, said appointee to be vested with the fullest powers
permitted under applicable law, including 1o the extent permitted under
applicable law those under clause (v) of this subsection (a); or

(2 to enler upon the Property. by the Morigagee or a Receiver
(whichever is the Person exercising the rights under this clause), and, to
the extent perminted by applicable law, exclude the Mortgagor and its
managers, employ ees, contractors, agents and other representatives
therefrom in accordancs with applicable law, without lability for trespass,
damages or otherwise. 1nd take possession of all other Mortgaged
Property and all books, records.and accounts refating thereto, and upon
demand the Mongagor shall susrepder possession of the Property, the
other Mortgaged Prope.y and suchocoks, records and accounts to the
Person exercising the rights under this zianse; and having and holding the
same, the Person exercising the rights underihis clause may use, operate,
manage, preserve, conttol and otherwise deal thevewith and conduct the
business thereof, either personally or by its managers, employees,
contractors, agents or other representatives, withou! inierference from the
Mortgagor or its managsrs, employees, contractors, ageris-and other
representatives; and, upan each such entry and from time otime
thereafter, at the expense of the Mortgagor and the Mortgaged Property,
without interference by the Morigagor or its managers, employeas,
contractors, agents and other representatives, the Person exercisingnz
rights under this clause may, as such Person deems expedient, (A) insure
or reinsure the Property, (B) make all necessary or proper repairs,
renewals, replacements, alterations, additions, Restorations, betterments
and improvements to the Property and /C) in such Person’s own name or,
at the option of such Person, in the Mortgagor’s name, exercise all rights,
powers and privileges of the Mortgagor with respect to the Mortgaged
Property, including the right to enter into Leases with respect to the
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Property, inciuding Leases extending bevond the time of possession by the
Person exercising the rights under this clause: and the Person exercising
the rights under this clause shall not be liable 10 account for any action
taken hereunder, other than for Rents actually received by such Person,
and shall not be liable for any loss sustained by the Mortgagor resulting
from any failure to let the Property or from any other act or omission of
such Person, except to the extent such loss is caused by such Person's own
willful misconduct or 1ross negligence; or

{vi) with or, 1o the fullest extent permitted by applicable law,
without entry upon the Property, in the name of the Morigagee or a
Receiver as required by law (whichever is the Person exercising the rights
dnder this clause) or, at such Person’s option, in the name of the
onpagor, to collect, receive, sue for and recover all Rents and proceeds
of ot derived from the Mortgaged Property, and after deducting therefrom
all costs, expenses and liabilities of every character incurred by the Person
exercising the nights urder this clause in collecting the same and in using.
operating, managing. preserving and controlling the Mortgaged Property
and otherwice in Cxercising the rights under clause (v) of this subsection
(a) or any other rights hereunder, including all amounts necessary to pay
Impositions, Rents. Insurance Premiums and other costs, expenses and
liabilities relating 12 the: Propertys.as well as reasonable compensation for
the services of such Person and its managers. employees, contractors,
agents or other reprusertatives, to-2psy the remainder as provided in
Section 3.06; or

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

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

(b) To the fullest extznt permitted by applicable faw,
(i) each remedy or right hereunder shall be in addition to, and

not exclusive or in limitation of, any other remedy or right hereunder,
under any other Financing Document or under applicable law;
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(ii) every remedy or right hereunder, under any other Financing
Document or under applicable law may be exercised concurremly or
independently and whenever and as often as deemed appropriate by the
Mortgagee:

(i1} no failure to exercise or delay in exercising any remedy or
right hereunder, under any other Financing Document or under applicable
law shatl be construed as a waiver of any Delault or other occurrence
hereunder or under any other Financing Document;

(iv) no waiver of, failure to exercise or delay in exercising any
remedy or right hereunder, under any other Financing Document or under
aprlicable [uw upon any Default or other occurrence hereunder or under
any miber Financing Document shall be construed as a waiver of, or
otherwise limit the exercise of, such remedy or right upon any other or
subsequenc Default ov other or subsequent occurrence hereunder nr under
any other Financing [rocument;

{(v) no sirule or partial exercise of any remedy or right hereunder,
under any other Finagczirg Document or under applicable law upon any
Default or other ocewrrencs hereunder or under any other Financing
Document shall preciude or btherwise limit the exercise of any other
remedy or right hereunder, under apy other Financing Document or under
applicable law upon such Default croccurrence or upon any other or
subsequent Default or other or subsequesnt occurrence hereunder or under
anv other Financing, Document;

(vi) the accentance by the Mortgagee, the Agent or any Secured
Party of any payvment less than the amount of the Secued Obligation in
question shall be desimed to be an acceptance on account2nly and shali
not be construed as a waiver of any Default hereunder or under any other
Financing Document with respect thereto; and

(vil) the acceplance by the Mortgagee, the Agent or any Secured
Party of any payment of, or on account of, any Secured Obligation shail
not be deemed to be it walver of any Default or other occurrence hereunder
or under any other Financing Document with respect to any other Secured
Obhligation.

(c) If the Mortgazce has proceeded to enforce any remedy or right
hereunder or with respect hereto by foreclosure, sale, entry or otherwise, it may
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compromise, discontinue or abandon stich proceeding for any reason withoul
notice to the Mertgagor or any other Person (except the Agent, the Lenders or the
other Secured Partics to the extent required by the other Financing Documents);
and, if any such proceeding shall be discontinued, abandoned or determinad
adversely for any reason, the Mortgagor and the Mortgagee shall retain and be
restored to their former positions and rights hereunder with respect to the
Mortgaged Property, subject to the Lien hereof except to the extent any such
adverse determination specitically provides to the contrary.

(d)  For the purpose of carrving out any provisions of Section 5.02(2)(v).
Saifa)(vi), 3.05,5.07, 5.10 or 6.01 or any other provision hereunder authorizing
the Miortgagee or any other Person to perform any action on behalf of the
Mortgazer, the Mortgagor hereby irrevocably appoints the Morigagee or a
Receiverarovointed pursuant to Section 5.02(a)(iv) or such other Person as the
attorney-in-[n<taf the Mortgagor (with a power to substitute any other Person in
its place as such ariorney-in-fact) 10 act in the name of the Mortgagor or, at the
option of the Person appainted to act under this subsection, in such Person’s own
name, to take the actici authorized under Section 5.02(a)(v), 5.02(a)(vi). 5.05,
5.07,5.10 or 6.01 or such other provision, and to execute, acknowledge and
deliver any decument in conaestion therewith or to take any other action
incidental thereto as the Person eprointed to act under this subsection shall deem
appropriate in its discretion: and the Maitgagor hereby irrevocably authorizes and
directs any other Person to rely and act.on hehalf of the foregoing appointment
and a certificate of the Person appointed w92t under this subsection that such
Person is authorized to act under this subsecrioi.

SECTION 5.03, Waivers by the Mortgagor. To the fuilest extent permilted
under applicable law, the Mortgagor shall not assert, and heieby irrevocably
waives, any right or defense the Mortgagor may have undet ey statute or rule of
law or equity now or hereafter in effect relating to (a) appraiserant. valuation,
homestead exemption, extension, moratorium, stay, statute of limitétions,
redemption, marshaling of the Mortgaged Property or the other assets o1 e
Mortgagor, sale of the Mortgaged Property in any order or notice of delicieicy o
intention to accelerate any S«cured Obligation: (b) impairment of any right'of
subrogation or reimbursement; {¢) any requirement that at any time any action
must be taken against any other Person. any portion of the Mortgaged Property of
any other asset of the Mortgegor or any other Person; (d) any provision barring or
limiting the right of the Morgagee to sell any Mortgaged Property afier any other
sale of any other Mortgaged Property or any other action against the Mortgagor or
any other Person; (e) any prcvision barring or limiting the recovery by the
Mortgagee of » deficiency after any sale of the Mortgaged Property: () any other
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provision of applicable law which shall defeat, Jimit or adversely affect any right
or remedy of the Mortgagee or any Secured Party under or with respect to this
Mortgage or any other Collateral Document as it relates to any Mortgaged
Property; or {g) the right of the Mortgagee as Agent to foreclose this Mortgage in
its own name on behalf of all of the Secured Parties by judicial action as the real
party in interest without the necessity of joining any Secursd Party.

SECTION 5.04. Jurisdiction and Process. {a) To the extent permitted
under applicable law, in any suit. action or proceeding arising out of or relating to
this Mortgage or any other Collateral Document as it relates to any Morigaged
Property, the Mortgagor (i) irrevocably consents to the non-exclusive jurisdiction
of ary e:ate or federul court sitting in the State in which the Property is located
and irnevseably waives any defense or objection which it may now or hereafter
have to the jitisdiztion of such court or the venue of such court or the
canvenience ¢f such court as the forum for any such suit, action or proceeding;
and (ii) irrevocah?y consents to the service of (A) any process in accordance with
applicable faw in any suck suit, action or proceeding, or (B) any notice relating to
any sale, or the exarcise of zay other remedy by the Mortgagee hereunder by
mailing a copy of such process.or notice by United States registered or certified
mail, postage prepaid, return recoipt requested to the Mortgagor at its address
specified in or pursuant to Section. 7.03; such service to be eftective in accordance
with applicable law:.

{b) Nothing in this Section shall utfecr the vight of the Mortgagee to
bring any suit, action or proceeding arising out0f'or relating to this Morigage or
any other Collateral Document in any court having furisdiction under the
provisions of any other Collateral Document or applicabie taw or to serve any
process, notice of sale or other notice in any manner permitied by any other
Collateral Document or applicable law.

SECTION 5,05, Sales. Except as otherwise provided herein, 1o the fullest
extent permitted under applicable law, at the election of the Mortgagee! the
following provisions shali apply to any sale of the Mortgaged Property herzusuer.
whether made pursuant to the power of sale, if any. under Section 5.02 or undes
any applicable provision of law, any judicial proceeding or any judgment or
decree of foreclosure or sale or otherwise:

(@) The Mortgagee or the court officer (whichever is the Person
conducting any sale) may conduct any number of sales from time to time. The
power of sale, if any, hereunder or with respect hereto shall not be exhausted by
any sale as to any part or parce] of the Mortgaged Property which is not sold,
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unless and until the Securez Obligations shall have been paid in full, and sha!l not

be exhausted or impaired by any sale which is not completed or is defective, Any

sale may be as a whole or in part or parcels and. as provided in Section 5.03. the

Mortgagor has waived its right 1o direct the order in which the Mortgaged 9811.';183
Property or any part or parcel thereof is sold. b

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

(¢) After each sale, the Person conducting such sale shall execute and
deliver to the purchaser or purchasers at such sale a good and sufficient
instrime nt or instruments graniing, conveying, assigning, transferring and
delivering ol right, title and interest of the Mortgagor in and 1o the Mortgaged
Property suid aid shall receive the proceeds of such sale and apply the same as
provided in Section 5.06. 'The Mortgagor hereby irrevocably appoints the Person
conducting such sale-as the attorney-in-fact of the Mortgagor (with full power to
substitule any other Ferson in its place as such attorney-in-fact) to act in the name
of the Morigagor or, at th: vpiion of the Person conducting such sale, in such
Person’s own name, to makewithout warranty by such Person any conveyance,
assignment, transfer or delivery.af tie Mortgaged Property sold. and 10 execute,
acknowledge and deliver any instrument.of conveyance, assighment, transfer or
delivery or other document in connect.on therewith or to take any other action
incidental thereto, as the Person conducting/such sale shall deem appropriate in its
discretion; and the Mortgagor hereby imevoczolvauthorizes and directs any other
Person to rely and act upon the foregoing appointrient and a centificate of the
Person conducting such sale that such Person is authorizad to act hereunder.
Nevertheless, upon the request of such attorney-in-fact the Mortgagor shall
promptly execute, acknowledge and deliver any documentztion which such
atlorney-in-fact may require for the purpose of ratifying, confirming or effectuat-
ing the powers granted hereby or any such conveyance, assignmentiransfer or
delivery by such attormey-in-fact.

(d} Any statement of fact or other recital made in any instrument
referred to in Section 3.05(c) given by the Person conducting any sale as to the
nonpayment of any Secured Obligation, the occurrence of any Event of Default,
the amount of the Seeured Obligations due and payable, the request to the
Mortgagee to sell, the notice of the time, place and terms of sale and of the
Mortgaged Property to be sold having been duly given, the refusal, failure or
inability of the Mortgagee to act, the appointment of any substitute or successor
agent, any other act or thing having been duly done by the Mongagor. the
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Mortgagee or any other such Person. shall be taken as conclusive and binding
against all other Persons s evidence of the truth of the facts so stated or recited,

(¢) The receipt by the Person conducting any sale of the purchase money
paid at such sale shall be sufficient discharge thercfor to any purchaser of any
Mortgaged Property sold, and no such purchaser, or its representatives, grantees
or assigns, after paying such purchase price and receiving such receipt, shall be
bound to sce 10 the application of such purchase price or any part thereof upon or
for any trust or purpose of this Mortgage or the other Financing Documents, or, in
any manner whatsoever, be answerable for any loss, misapplication or
ronapplication of any such purchase money or be bound 1o inquire as to the
authrization, necessity, expediency or regularity of such sale,

55~ Subject to mandatory provisions of applicable law, any sale shall
operate to givestall of the estate, right, title, interest, claim and demand
whatsoever, whether at law or in equity, of the Mortgagor in and to the Mortgaged
Property sold, and ¢iia!l ke a perpetual bar both at law and in equity against the
Mortgagor and any ard all Persens claiming such Mortgaged Property or any
interest therein by, throun o: under the Mortgagor.

(g} Alany sale, the Morizagee may bid for and acquire the Mortgaged
Property sold and, in lieu of paying cash therefor, may make settlement for the
purchase price by crediting or causing the Secured Parties to credit against the
Secured Obligations, including the expensssof the sale and the cost of any
enforcement proceeding hereunder, the amountef the bid mace therefor to the
extent necessary to satisfv such bid.

(h) Ifthe Mortgagor or any Person claiming by, through or under the
Mortgagor shall transfer or fail to surrender possession ofaie Morigaged
Property. after the exercise by the Mortgagee of the Mortgages’s remedies under
Section 5.02(a)(v) or after any sale of the Morigaged Property pursuant herelo,
then the Mortgagor or such Person shall be deemed a tenant at sufferance of the
purchaser at such sale, subject to eviction by means of summary processior
possession of land, or subject to any other right or remedy available hereundeor or
under applicable law,

(i) Upon any sale. it shall not be necessary for the Person conducting
such sale to have any Mortgaged Property being sold present or constructively in
1S possession.
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() 1fa sale hereunder shall be commenced by the Motgagee, the
Mortgagee may at any time before the sale abandon the sale, and may insiitute
suit for the collection of the Szcured Obligations or for the foreclosure of this
Mortgage; or if the Mortgagee shall institute a suit for collection. of the Secured
Obligations or the foreclosure of this Mortgage, the Mortgagee may at any time
before the entry of final judgment in said suit dismiss the same and sell the
Mortgaged Property in acecrdance with the provisions of this Mortgage.

SECTION 5.06, Proceeds, Except as otherwise provided herein or required
under applicable law, when ar. Event of Detault has occurred and is continuing,
the rroceeds of any sale of, or other realization upon, the Mortgaged Property
hercunder, whether made pursuant to the power of sale, if any, hereunder or under
any applicable provision of la'y, any judicial proceeding or any judgment or
decree of tlreclosure or sale or otherwise, shall be applied and paid as follows:

(a) Errtoto pay the expenses of such sale or other realization, including
compensation for the Ferzon conducting such sale (which may inctude the Mort-
gagee), the cost of title searches, foreclosure certificates and atierneys’ fees and
expenses incurred by sucn Ferson, together with interest on any such expenses
paid by such Person at the Pest-Default Rate from the date of demand through the
date repaid to such Persom:

(b} Second: to pay the expencesand other amounts pavable under
Sections 4.02 and 5.10, if any and

(¢) Third: to pay tae other Secured Obligations in the order and prionty
set forth in Section 15 of the Security Agreemen.

SECTION 5.07. Assigrment of Leases. (a) Subject 1y porapraph (d) below,
the assignments of the Leases and the Rents hereunder pursuari 2o Sranting
Clauses V and VI are and shall be present, absotute and irrevecante assignments
by the Mortgagor to the Mortgagee and, subject to the license 1o the Mortgagor
under Section 3.07(b), the Mo gagee or a Receiver appointed pursuant i Section
5.02(a)(iv) (whichever is the Person exercising the rights under this Section}shail
have the absolute, immediate ind continuing right to collect and recetve all suck
Rents now or hercafter, including during any period of redemplion, accruing with
respect 1o the Property. At the -equest of the Mortgagece or such Receiver, the
Mortgagor shall promptly execite, acknowledge, deliver, record, register and file
any additional general assigrnent of the Leases or specific assigament of any
Lease which the Mortgagee or tuch Receiver may require from time to time (all in
form and substance satisfactory to the Mortgagee or such Receivar) to effectuate,
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complete, perfect, continue o7 preserve the assignments of the Leases and the
Rents thereunder pursuam ¢ Granting Clauses V and VI,

(b) The Mortgagor shall have a license granted hereby to collect and
receive all Rents under the Lueases and apply the same subject 1o the provisions of
the Financing Documents, s:ach license to be terminable by the Mortgagee as
provided in Section 5.07{c).

(c) Whenan Event of Default has occurred and is continuing, the
Mortgagee or a Receiver appointed pursuant to Section 5.02{(a)(iv) (whichever is
the Person exercising the rights under this Section) shall have the right,
exercisable upon notice to the Mortgagor, o terminate the license granted under
Section..87(b) by notice 1o the Mortgagor and to exercise the rights and remedies
provided wnder Section 3.07(a), under Sections 5.02(a)(v) and (vi) or under
anplicable liaw: Upon demand by the Person exercising the rights under this
Section, the Mertzazor shal! promptly pay to such Person all security deposits
under the Leases and-ai! Rencs thereunder allocable to any period after such
demand. Subject 1o Seztions 3.02(a)(v) and (vi) and any applicable requirement
of law, any Rents received hereunder by such Person shall be promptly paid to the
Mortgagez, and any Rents reieised hereunder by the Mortgagee shall be
deposited in the Cash Proce:ds Account, to be held, applied and disbursed as
provided in Section 15 of thi Security Agreement, provided that, subject to
Seetions 5.02(2)(v) and (vi) ind any applicable requirement of law, any security
deposits actually received by such Person chall be promptly peid to the
Mortgagee, and any security deposits actually rzteived by the Mortgagee shall be
held, applied and disbursed s provided in the appiicable Leases and applicable
faw,

(d) Nothing hereir. shall be construed to be an assaimption by the Person
exercising the rights under this Section, or otherwise to makesp-h Person liable
for the performance, of any of the obligations of the Mortgagor unden the Leases,
provided that such Person shall be accountable as provided in Section 3.87(c) for
any Rents or security depost's actually received by such Person.

SECTION 5.08. Dealing with the Mortgaged Property. Subject to Sectiop
7.02, the Mortgagee shall hive the right to release any portion of the Mortgaged
Property, or grant or consent to the granting of any Lien affecting any portion of
the Mortgaged Property, to ur at the request of the Mortgagor. for such
consideration as the Mortgagee may require without, as to the remainder of the
Mortgaged Property, in any way impairing or affecting the Lien or priority of this
Mortgage, or improving the position of any subordinate lienholder with respect
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thereto, or the position of any guarantor. endorser, co-maker or other obligor of
the Secured Obligations, except 1o the extent that the Secured Obligations shall
have been reduced by any actual monetary consideration received for such release
and applied to the Secured Obligations, and may accept by assignment, pledge or
otherwise any other property in place thereof as the Martgagee may require
without being accountable therefor to any other lienholder.

SECTION 5.09. Rigit of Entry. The Mortgagee and the representatives of
the Mortgagee shall have 1lie right, upon being instructed to do so by the Required
Lenders (a) without notice, when an Event of Default has occurred and is
conunuing, (b) with simultaneous notice, if any payment or performance is
necessary in the opinion of the Mortgagee to preserve the Mortgagee's rights
under this"Mortgage or with respect to the Morigaged Property, or (c) after
reasonabie nigvice, in all other cases, to enter upon the Property at reasonable
limes, and with riasonable frequency, to inspect the Mortgaged Property or,
subject to the provisions hereof, to exercise any right, power or remedy of the
Mortgagee hereunder, rrevided that any Person so entering the Property shall not
unreasonably interfere with-the ordinary conduct of the Mortgagot’s business, and
provided further that no such entry on the Property, for the purpose of performing
obligations under Section 5 13.4r-for any other purpose, shall be construed to be
(1) possession of the Propery by sich Person or lo constitute such Person as a
mortgagee in possession, urless such P<rson exercises ils right to 1ake possession
of the Property under Secticn 5.02(a)(v};-0i-{ii) a cure of any Default or waiver of
any Default or Secured Obligation. The expense of any inspection pursuant to
clause (c) above shall be bone by the Mortgagee unless an Event of Default shall
have occurred and be continuing at the time of suth/inspection, in which case the
Morgagor shall pay, or reimburse the Mortgagee Ior, siciiv expense.

SECTION 3.10. Righ: to Perform Obligations. If the Mortgagor fails to
pay or perform any obligaticn of the Mortgagor hercunder, after *he expiration of
any applicable grace period the Mortgagee and the representatives 0! the
Mortgagee shall have the right, upon being instructed to do so by the Réquired
Lenders at any time, to pay or perform such obligation (a) without notice. Wnen.an
Event of Default has occurred and is continuing, (b) with simultanecus notice, i+
such payment or performanc ¢ is necessary in the opinion of the Mortgagee to
preserve the Mortgagee’s rights under this Morigage or with respect to the
Mortgaged Property, or (c) ¢ fter notice given reasonably in advance to allow the
Morigagor an opportunity to pay or perform such obligation, provided that the
Mortgagor is not contesting payment or performance in accordance with the terms
hereof and further provided :hat no such payment or performance shall be
construed to be a cure of any Default or waiver of any Default or Secured
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Obligation. The Mortgagor shall reimburse the Mortgages on demand for the
reasonable costs of performing any such obligations and any amounts not paid on
demand shall bear interest, payable on demand, for cach day unti} paid at the Posi-
Default Rate tor such day.

SECTION 5.11. Cone-wening the Murtgagee, (a) The provisions of Section
16 of the Security Agreemer.t shall inure 1o the benefit of the Morigagee in respect
of this Mortgage and shall bi: binding upon the parties to the Credit Agreement
and the other Financing Documents in such respect. In furtherance and not in
derogation of the rights, privileges and immunities of the Mortgagee therein set
(o

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

(i) The Merigdeea shall not be responsible for the existence,
genuineness ot value of any of the Mortgaged Property or for the validity,
perfection, priority o~ enforcealiility of the Lien of this Mortgage on any of
the Mortgaged Property, whether imppired by operation of law or by
reason of any aciion or omission to actO-its pari hereunder. The
Mortgagee shall have: no duty 1o ascertain or inquire as 1o the performance
or observance of any of the terms of this Morizaee by the Mortgagor.

(b) Atany time or :imes, in order to comply with v legal requirement
in any jurisdiction, the Mort agee may appoint another bank ¢r 1:ust company or
one or more other Persons, ¢ither to act as co-agent or co-agents, jointly with the
Mortgagee, or to act as sepa ale agent or agents on behalfl of the Lerersor the
other Secured Parties with such power and authority as may be necessary forthe
effectual operation of the provisions hereof and may be specified in the instrarient
of appointment (which may, in the discretion of the Mortgagee, include provisians
for the protection of such co-agent or separate agent similar to the provisions of
this Section 5.11). References to the Mortgagee in Section 5.12 shall be deemed
to include any co-agent or suparate agent appointed pursuant to this Section 5.11.

SECTION 5.12. Expenses. The Mortgagor agrees that it will forthwith on
demand pay to the Mortgagee (i) the amount of any 1axes which the Mortgagec
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may have been required to pay in order to free any of the Mortgaged Property
trom any Lien thereon (other than Permitted Liens), (ii) the amount of any and all
out-of-pocker expenses, including the fees and disbursements of counsel and of
any other experts, which the Mortgagee may reasonably incur in connection with
preserving the value of the Mortgaged Property and the validity, perfection, rank
or value of the Lien of this Mortgage and (iii) the amount of any and all out-of-
pockel expenses, including the fees and disbursements of counsel and of any other
experts, which the Mortgagee may reasonably incur in connection with the
collection, sale or other disposition of any of the Morigaged Property.

ARTICLE 6
SECURITY AGREEMENT AND FINTURE FILING

SECTION.G:0U1. Security Agreement. Vo the extent that the Mortgaged
Property constitutes Srapcludes tangibie or intangible personal property, including
goods or items of personal praperty which arc or are to become fixtures under
applicable law, the Mortgagor hereby grants (o the Mortgagee a security interest
therein and this Mortgage shailniso be construed as a pledge and a security
agreement under the Local UCC; @, when ¢n Event of Default has occurred and
is continuing, the Mortgagee shall be entitied 10 exercise with respect to such
tangible or intangible personal property all renedies available under the Local
UCC and all other remedies available under aprlicable faw. Without limiting the
foregoing, any personal property may, at the Viorizagee’s option and, except as
otherwise required by applicable law, withour the giviag of notice, (i) be sold
hereunder, (ii) be sold pursuant to the Local UCC or (ii}) b dealt with by the
Mortgagee in any other manner permitted undler applicaviedaw, The Mortgagee
may require the Mortgagor, after an Event of Default has oceuried and is
continuing, to assemble the personal property and make it availabie o the
Mortgagze at a place to be designated by the Mortgagee. Atany time and from
time to time when an Event of Default has oceurred and is continuing, (he
Mortgag :e shall be the attorney-in-fact of the Mortgagor with respect to anv und
all matters pertaining to the personal property with full power and authority 10
give instzuctions with respect to the collection and remittance of payments, 10
endorse checks, to enforce the rights and remedies of the Mortgagor and to
execute ob behalf of the Mortgagor and in Mortgagor's name any instruction,
agreerienl or other writing required therefor. The Mortgagor acknowledges and
agrees that a disposition of the personal property in accordance with the
Mortgagee's rights and remedies in respect of the Property as heretofore provided
is a commercially reasonable disposition thercof, Notwithstanding the foregoing,
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to the extent that the Mortgaged Property includes personal property covered by
the Sezurity Agreement the provisions of the Security Agreement shall govern
with respect to such personal property.

SECTION 6.02. Fixture Filing. To the extent that the Mortgaged Property
inchides goods or items of persanal property which are or are to become fixtures
under applicable law, and to the extent permitied under applicable law, the filing
of this Mortgage in the real estate records of the county in which the Morigaged
Prope-ty is located shall also operate from the time of filing as a fixture filing with
raspect to such Mortgaged Property, and the following information is applicable
forthe purpose of such fixture filing, to wit;

{#) Name and address of the debtor:

Vencor Operating, Inc.
3300 Providian Center

400 West Market Street
Lomsville, Kentucky 40202

(b) Name and add‘es: of the secured party:

Mecrgan Guaranty Trest Company of New York, as Agent
500 Stanton Chrisiiana Foad
Newark, Delaware 16732107

(c) This instrument covers goods or ieims of personal property which
are or are 10 become fixtures upon the Property.

ARTICLE?
MISCELLANEOUS

SECTION 7.01. Revolving Credit Loans. The Secured Obligations séouied
by this Mortgage include Revelving Credit Loans made, and LC Reimbursemeit
Obligations relating t Letters of Credit issued or extended, under the Credit
Apreeament which are advanced, paid and readvanced from time 10 time,
Notwithstanding the amount outstanding a1 any particular time, this Morigage
secures the total amount of Secured Obligations. The unpaid balance of the
Revolving Credit Lozns and the outstanding L.C Reimbursement Obligations
relating to Letters of Credit issued or extended under the Credit Agreement may at
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certary imes be, or be reduced 1o, zero. A zero balance. by itself, does not afTect
any LC Issuing Bank's obligation 10 issue or extend Letters of Credit or to make
payments upon draws under Letters of Credit or any Lender’s obligation 10
advance Revelving Credit Loans subject to the conditions stated in the Credit
Agrezment. Each of the security interest o7 the Mortgagee hereunder and the
priori;y of the Lien of this Mortgage will remain in full force and effect with
respect to all of the Secured Obligations netwithsianding such a zero balance of
the Revolving Credit Loans and LC Reimbursement Obligations und the Lien of
this Mortgage will not be extinguished unt:] this Mortgage has been terminated
pursuant to Section 7 02(a).

SECTION 7.02. Release of Mortgaged Proverty. (a) This Morngage shall
ceaseerminate and thereafier be of no further foree or effect (except as provided
in Sectice<,03) upon (i) payment in full of all Secured Obligations described in
clause (1) in<nedefinition thereof, (ii) the termination of all Letters of Credit
issued under vhi Creclit Agreeraent. (iii) the termination of all Commitments
under the Credit Agroement and (iv) paymeart in full of all other Secured
Obligations known ¢ the Morgagee to be then due and payable,

(b) Upon direction fiom the Documentation Agent pursuant to Section
2.20 of the Credit Agreement end-apon the Mortgagor's compliance with Section
I8 of the Security Agreement, the Morigage: shall release all or a partion of the
Mortzaged Property (but not any Proceeds of any sale giving rise to such release).
[naddition, at any time and from time to-tinte prior to such termination of this
Mortaage, the Mortgagee may release any otsne Mortgaged Property with the
consent of the Required Lenders, provided thatir such release is in connection
with he release of all or substantially al} of -he ¢ollateral granted to secure the
Secured Obligations, such release shall recuire the consert of all Lenders.

(¢) Any erination or release under this Section /.07 shall be at the
Mortzagor’s request and expense and either in the statutory form orin a form
reasonably satisfactery to the Morigagee.

SECTION 7.05. Notices. All notices, approvals, requests, demands aad
other communications hereunder shall be given (i) if to the Mortgagor, in
accordance with Section 12.¢1 of the Credit Agreement at the “Address for
Notices” specified below the intended recipient’s name on the signature pages
thereof, or at such other address as shall be designated by such party in a Notice to
the other parties in accordance with such Section 12,01 of the Credit Agreement;
and {ii) if to the Mortgagee, ir. accordance vith Section 12.01 of the Credit
Agreement.
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SECTION 7.04. dimendments in Writing., No provision of this Morigage
shall be modified, waived or terminated, and no consent to any departure by the
Mortgagor from any provision of this Mortgage shall be effective, unless the same
shall be by an instrument in writing, signed by the Mortgagor and the Mortgagee
in accerdance with Section 12.05 of the Cred .t Agreement with the consent of the
Required Lenders (except that sity change, waiver, discharge or termination of
Section 7.02 shall require the consent of all the Lenders), Any such waiver or
consent shalt be effective only in the saecilic instence and for the specific purpose
for whizh given.

SECTION 7.05. Severability. All rights, powers and remedies provided in
this Mortgage may be exercised only to the extent thay the exercise thereof does
not vio.ate applicable law, and all the orovisions of this Mortgage are intended to
be subjzetaa-all mandatory provisions of applicable law and to be limited 10 the
extent necessndy <o that they will not render this Mortgage itegal, invalid,
unenfizeeable Grant entitled to be recorded, registered or filed under applicable
law. 1tany provisior of this Mortgage or the application thereof 10 any Person or
circumstance shall, to any extent, be illegal, invak.d or unenforceable, or cause this
Mortgz.ge not to be entitlelf 10 be recorded, registered or filed, the remaining
provisions of this Mortgage cr fie application of suck provision 1o other Persons
or circumstances shal’ not be afiezied thereby, and each provision of this
Monguge shall be val:d and be enforcad-te the fullest extent permitted under
applicable law,

SECTION 7.06. Pinding Effect. (a) The neovisions of this Mortgage shall
be birding upon and tnure to the benefit of each ¢ the parties hereto and their
respective successors and assigns,

(b) To the fisllest extent permitted under applicabl¢ iow, the provisions
ol this Mortgage binding upon the Mortgager shell be deemed to2 covenants
which run with the land.

() Nothing in this Section shall be construed to permit the Mowgasar.to
Transer or grant a Lizn upon the Mortgaged Property contrary to the provisions
of the Credit Agreemant.

SECTION 7.07. Governing Law. TH{S MORTGAGE SHALL BE

GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE IN WHICH THE PROPERTY 1S LOCATED.
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SECTION 7.08. Cownterparts. This Agreement may be signed in any
number of counterparts each of which shall be an original, with the same effect as
if the si:znatures thereto and hereto were upon the same instrument.

SECTION 7.09. Future Advances. This Mortgage is given for the purpose
of securing loan advances whict, the Mortgagze miy make to or for the benefit of
the Mc-tgagor pursuant and subrect to the terns and provisions of the Credit
Agreement. The parties hereto intend that, in addizion to any other debt or
obligat.on secured hereby, this Mortgaze shall secure unpaid balances of loan
advancas made after this Mortgage is celivered 1o the Recorder of Deeds, in the
«onnty in which the Mortgaged Propety is located, Hlinots, whether made
puzstizat to any obligation of Mortgagee or otherwise, provided that such
advare esare within twenty (207 years from the dale hereof and in such event,
such advences shall be secured to the same extent as il such future advances were
made on the'dzi hereof, although there may be no advance made at the time of
execution herecPand although there may be no indebtedness outstanding ai the
time z1y advance is made. Such loan advances may or may not be evidenced by
notes executed pursuant 15-the Credit Agreement,

SECTION 7.19. Compliuice with Hlinois Morigage Foreclosure Law. (a)
In the event that any provision inhis Mortgage snall be inconsistent with any
proviiion of the Hlinois Mortgnge Forecinsure Law (the “Act™), the provisions of
the Act shall take precedence over the provisions of this Mortgage, but shall not
inval:date or render unenforceable any otiied provision of this Morigage that can
be construad in a manner consistent with the Acl.

(b If any provisions ot this Mortgage shall gr-ntto Mortgagee any rights
or rernedies upon default of the Mongagor which are yaorc limited than the rights
that wvould otherwise be vested in Mortgagee uncler the Actipthe absence of said
provisions, Mortgagee shall be vested with the rights granted & the Act 1o the full
extert permitted by law.

[NV 27009 429 NG linois meegan mig lse wpd




UNOFFICIAL COPY

98113193
IN WITNESS WHEREOF, this Mertgage has been exccuted by the
Mor gagor as of the day tirst set forth above.

MORTGAGOR:
VENCOR OPERATING, INC.

N

Name: W

N ~. ™. Earl Reed
Fitde: —Plef Finaneia) Ofﬁ({g and
=Xecutive Viee President
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COUNTY OF NEW YORK )

L. the undzrsiyned, a Notary Public in and for said County. in said
State, kereby certity that V. uvf Reed 777 whose name as
Crew b Vice. fFesicdent of VENCOR OPERATING. INC.. a Delaware
corporation, is signed to the foregoing instrument, and who is known to me,
acknov/ledged before me on this day that, being informed of the contents of the
instrument, he/she, as such officer and with full autharity, executed the same
volintarily for and as the act of said corporation.

Given under my hand and Official seal this ﬁ_’}ﬂ"day of Apnl. 1998,

v,

¥

7" Notary Public

My Commission Expires: JZ:Z!ZQEZ

1 Nou;ﬂ.}_‘; Pablic in and for the
Gomitussion Expires Den. \ n
State of _fde', ) Morle




U N O F F I C IA L C O P th Name of the Record Qwner is

Vencor, Inc.

Iac. No, 615 (IL)
EXHIBIT A 08413183

) situated in the County of DeKalb in
the ftoce of [llinois to wit:

PARCEL 1

1.OTs 1, 2,-%:,4, 5, 6, AND THE EAST 13 FBET OF LOT 7, IN BLOCK 1 OF
THE HENRY L. £OTIS ADDITION TO THE VILLAGE (NOW CITY) OF SYCAMORE,
ACCORDING TQ 7elf, PLAT THERE(OF RECORDED IN BOOK "A" OF PLATS, PAGE
3%, TOGETHER wITH. LOT 2 OF M.E. CHURCH ADDITION TO SYCAMORE
ACCORDING TO THE PTAT THEREOF RECORDED IN BOOR "B" OF PLATS, PAGE
3, ON JUNE 7th, 1876, AIL IN THE CITY OP SYCAMORE, DERALB COUNTY,
ILLINOINS.

PARCEL 2 .

LOT 1 (EXCEPT THI WESTERLY 10 FEET THEREOF) IN BLOCK 2 OF HENRY L.

BOIES ADDITION TO THE VILLAGE (NOW CITY) OF SYCAMORE ACCORDING TO ¢
THE PLAYT THEREOF RECORDED IN BOCY "A" OF PLATS, PAGE 39, ALL IN THE

CITY OF SYCAMORE, DEXALB COUNTY, TLLINOIS,
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EXHIBIT A
DESCRIPTION OF THE MASTER LEASE

Master l.ease Agreerient General Teims and Conditions dated as of April 30, 1998
among Vencor, Inc. (1o be renamed “Ventas, [ne.”), a Delaware corporation, First Healthcare
LCorporation, a Delaware corporation, Nationwide Care, [nc., un Indiana Corporation, Ventas
Realty, Lirtited Partnership, a Delaware limited partnership, Worthwest Health Care, Inc., an
{daho corporaticn, Hillhaven of Central Flor.da, Inc., @ Delaware corporation, Vencor Hospitals
East, Inc., a Dlaware corporation, Hahnemann Hospital, Inc., a Delaware corpormion,
Hillhaven/Indiasia F artnership, a Washington general partnership, Carroliwood Care Center, a
Tennessee general partiership, New Pond Village Associates, @ Massachuselis general
partnership, St. George'Narsing Home Limited Partnscship, an Oregon limited partnershig, San
Marcos Nursing Home Partziship, a California general partnership, Vencor Hospitals [llinois,
inc., a Delaware corporation, Windsor Woods Nursing Home Partnership, a Washington general
partnership, Health Haven Associites, L.P. a Rhode I¢land limnited partnership, Oak Hill Nursing
Associates, L..P., a Rhode Island limi‘ed narnership, es landlord, and Vencor Healtheare, Inc. (10
oe renamed Vencor, [nc.), wgether withiits vermitted assigns, including Vencor Operating, Inc.,
as tenant, a memorandum of which dated April. 28, 1998 will be recorded immediately prior to
the recordation of this instrument and such memorandum including the assignment from Yencor
Healtheare, Inc.. as assigner, to Vencor Operating,inc.. as assi gnee.
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