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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 2300 Providian
Center, 400 West Market Street, Louisviile, Kentucky 40202 (the "Mortgagor™),
o MORGAN GUARANTY TRUST COMPANY OF NEW YORK, as Collateral
Agent for the Secured Parties (hereinafter defined), having an nddress a 500
Stanton Christiana Road, Newark, Delaware 19713-2107 (the "Mortgagee™).

WITNESSETH:?
RECTTALS

A Credit dgreemenr, Reference is hereby made 10 the Credit Agreement
{as amended 1rom time 1o time, the “Credit Agreement™), dated as of April 29,
1998 umong Vencer Operating, Inc., Veneor Healtheare, Inc. (1o be renamed
Vencor, Inc,), the Leaders party thereto, the Swingline Bank panty thereto, the LC
Issuing Banks party threta. the Senior Managing Agents, the Managing Agents
and the Co-Agents party thercto, Morgan Guaranty Trust Company of New York,
as Documentation and Collaters] Agent (together with its successors under the
Credit Agreement, the “Agent’ 204 NationsBank, N.A., as Adminisiritive
Agent,

B, Secnred Obligations. The Licoaf this Mortgage is being granted 1o
seclire payment, performance and observimes ofthe following indebtedness,
liabilities and obligations, whether now or hereaficr owed or owing, hereinafler
referred to collectively us the "Secured Oblignticas™

() ull principal of all Loans, Swingitnz Loans and LC
Reimbursement Obligations outstanding from tinie 15 time under the
Credit Agreement;

(i) all interest (including any interest which aceruss after
the commencement of any case, proceeding or other action reipting (o
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 ns a claim in
such proceeding) on the Secured Qbligations referred to above,

*Capitatized terms are defined in, of by reference in, Section 1,01,
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(i) all other nmounts hereafler payable by the Mortgagor
under any Financing Document ot any Designated Interest Rate
Agreement or any other obligation designated by the Mortgagor as an
additional Secured Obligation pursuant to Section 22 of the Security
Agreement; and

(iv)  uny amendments, restatentents, renewals, extensions or
modlifications of any of the foregoing.

C. Maximtum dmount Sectred. Mortgagor and Mortgngee intend that this
Martiage shall secure not only the sums advanced as of the date hereof but also
all asvances provided forin the Credit Agreement, this Mortgage, the Collateral
Docunents, the Designated Interest Rate Agreement, the Security Agreement and
any other-“auncing Document, as well as accrued interest and costs as provided
for therein; pravided, however, that the maximum amount secured by this
Mortgage shall notexceed $1,000,000,000,

GRANTING CLAUSES

NOW, THEREFQRE, in ¢onsideration of the premises and other good
and valuable consideration, the receipeand sufficiency of which are hereby

ucknowledged, for the purpose of seeuring e due und punciual payment,
performance and observance of the Secured Oxiigations and intending (o be
bound hereby, the Mortgagor does hereby GRARTT, BARGAIN, SELL,
CONVEY, MORTGAGE, ASSIGN, TRANSFER and "WARRANT to the
Mortgagee and its successors as Collateral Agent under the Collateral Documents,
with power of sale, il any, and right of entry as hereinnfier provided all of the
following property and rights (all of which property and rights.cre collectively
called the “Mortgaged Property™), and (1o the extent covered by (e Local UCC)
does hereby GRANT AND WARRANT to the Mortgagee and its sucoessors as
Collateral Agent under the Collateral Documents, @ continuing first seewis;
interest in and to all of the Mortgaged Property and rights described in the
following Granting Clauses, to wit:

GRANTING CLAUSE 1.
Leasehold Estare. All estate, right, title and interest of the Mortgagor in,

to, undler or derived from the lease deseribed in Exhibit A (the “Muster Lease”)
affecting the parcel or parcels of land located in the County identified on Exhibit
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A, Ulinois, more particularly described in Exhibit A (the “Land™) and cenain
other pareels deseribed in the Master Lease, including @l amendments,
supplements, consolidaticns, substitutions (including multiple Master Leases, in
substantially the same torm as the Master Lease, delivered tn substitution for the
Master Lease), extensions, renewals and other modifications of the Master Lease
now or hereafier catered into in accordance with the provisions thercof or
otherwise: together with all other, further, additional or greater estate, vight, title
or interest of the Mortgagor in, to, under or derived from the Land and the
fmprovements now or hereafter located thereon which may at any time he
acquired by the Mortgagor by the terms of the Master Lease, by reason of the
exvccise of any option thereunder or otherwise, including the tight of the
Mortgazor to possession under Scction 365 of the Bankruptey Code in the event
of the v;.:ctmn of the Master Lease by the landlord thereunder or its trustee
pursuani 1o raidd Section; and together with all rights and benefits of whatsoever
nature derived or to be derived by the Mortgagor under the Master Lease,
including (subject1o-the terms hereof) the rights to exercise options, 1o give
consents, 1o modify, sxXtznd or lerminate the Master Lease, to surrender the Master
Lease, to elect to treat the Master Lease as rejected or to remain in possession
under Section 263(h}) of the Bankruptey Code, and to receive all deposits and
other amounts payable to the Maorteagor under the Master Lease,

GRANTING CLAUSE LT

Dnprovements. All estate, right, titteond interest of the Mortgagor under
the Master Lease in, to, under or derived from i buildings, structures, faeilities
and other improvements of every kind and description now or hereatter located on
the Land, including ail purking areas, roads, driveways, walks, fences, walls and
berms; all estate, right, title and interest of the Mortgagorin o, under or derived
from all items of fixtures, equipment and personal property G <very Kind and
description, in cach case now or herenfter located on the Land orHived (actually
or constructively) to the Improvements which by the nature of their Ioeation
thereon or aftixation thereto, or otherwise, are real property under applicabia law
or an interest in them arises under real estate law including: afl drainage and
lighting facilities and other site improvements; all water, sanitary and storm
sewer, drainage, electricity, steam, gas, telephone, telecommunications und othes
utility equipment and facilities; all plumbing, lighting, heating, ventilating,
air-conditioning, refrigerating, incincrating, compacting, fire protection and
sprinkler, surveillance and security, vacuum clumin,g,, public address and
communications equipment and systems; all pipes, clevators, escalators, motors,
cleetrical, computer and other wiring, machinery, fittings and racking and
shelving, all walls, screens and partitions; and including ull materials intended for
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the construction, reconstruction, repair, replacement, alteration, addition or
impravement of or to such buildings, equipment, fixtures, structures and
improvements, all of which materials shull be deemed 10 be part of the Mortgoged
Property immedintely upon delivery thereof on the Land and to be part of the
Improvements immediately upon their incorporation therein (the foragoing being
collectively colled the “Improvements”™).

Eguipment, All estate, right, title and interest of the Mortgagor in, to,
under or derived from all component parts of the Improvements, lixtures, chattels
and articles of personal property owned by the Morlgagor or in which the
Morgagor has or shall acquire an interest, wherever situated, and now or herenfier
loczied on, attached to or comained in the Land and the Improvements, whelher or
not sttsched thereto und which are not real property under applicable law,
including =i\ partitions, screens, awnings, shades, blinds, curleins, draperics,
carpets, rugs; Terniture and furnishings, heating, lighting, plumbing, ventilating,
air conditionitip, refrigerating, gas, steam, clectrical, incinerating and compacting
plants, systems, fixtares and equipment, elevators, stoves, ranges, vacuum and
other cleaning systems, call systems, switchboards, sprinkler systems and other
fire prevention, alarm and extinguishing apparatus and materinls, motors,
machinery, pipss, conduits, dvaamos, engines, comptessors, generators, boilers,
stokers, furnaces, pumps, trunks/dicts, appliances, equipment, utensils, 1ools,
impiemenis, fittings and fixtures (all ofthe foregoing being hereinafier
collectively catled the “Equipment”, the Land with the Improvements thereon
and the Equipment therein being collectivary called the “Property™). If the Lien
of this Mortgage is subject to a sceurity interesccovering any property deseribed
in this GRANTING CLAUSE 11, then all of the zight, title and interest of the
Mortgagor in and to any and all such property isicrebyasaigned to the
Beneficiary, together with the benefits of all deposits and rayments now or
hereafter made thercon by or on behalf of the Mortgagor, die: subject to all of the
liens of, and terms and conditions applicable to, such security diterest,

ORANTING CLAUSE II1.

Appurtenant Rights, All estate, right, tille and interest of the Mortgpgor
in, to, under or derived from all tenements, hereditaments and appurtenances new
or hereafter relating to the Property; the streets, roads, sidewatks and alleys
abutting the Land; all strips and gores within or adjoining the Land; all kand in the
bed of any body of waler adjacent to the Land; all land adjoining the Land created
by artificial means or by accretion; all air space and rights to use wir space above
the Land; all development or similar rights now or hereafter appurtenant lo the
Land; all rights of ingress and egress now or hereaiter appertaining to the
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Property; all casements and rights of way now or hereailer uppertaining to the
Property; and atl royalties and other rights now or hereafter appentaining to the
use and enjoyment of the Property, including alley, party walls, support, drainage,
crop, timber, agricultural, horticubural, oil, gas and other mineral, water stock,
ripartan and other water rights.

GRaNTING CLAUSETY,

Agrecments. All estate, right, title and interest of the Mortgagor in, (o,
under or derived from all Insurance Policies (including all uncarned premiums
apa dividends thereunder), all guarantees and warranties relating 10 the Property,
all sepply and service contracts for water, sunitary and storm sesver, drainage,
clectricity, stenm, gas, telephone und other wiilities now or hereafler relating 1o the
Property cis-all other contract rights, now or hereafter relating 1o the use or
operation ol the Property,

GRANTING CLAUSE Y,

Leases, All estate, rigat, title and interest of the Mortgagor in, to, under or
derived from all Leases now'ar berentter in effect, whether or not of record, for
the use or occupancy of all or any mart of the Property.

GRANTING CLAUSE V1.

Rents, Iysues and Profits, Al estate, vigm, titke and interest of the
Mortgagor in, to, under or derived from all rents reyalties, issues and profits,
including curing any period of redemption, now or hersalter uceruing with respuct
ta the Property, including all rents and other sums now-or berealter, including
during any period of redemption, payable pursuant to the Lezses; all other sums
now or hereafter, including during any period of redemption, payable with respect
to the use, occupancy, management, operation or control of the Property; and all
other claims, rights and remedies now or herealler, including during any period of
redemption, belonging or aceruing with respect to the Property, includiug
deficiency rents and liquidated damages following Jdefault or cancellation (the
foregoing rents and other sums deseribed in this Granting Clouse heing collecs
lively called the “Rents™).

GRANTING CLAUSE VI

Proceeds. All estate, right, title and interest of the Mortgagor in, to, under
or derived from all praceeds of any Transfer, financing, refinancing or conversion
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into cash or liquidated claims, whether voluntary or involuntary, of any of the
Mortgaged Property, including al! Casualty Proceeds and tithe insurance proceeds
under any title insurance policy now or hereafier held by the Mortgagor, and all
rights, dividends and other claims of any kind whatsoever (including damage,
secured, unsecured, priority and bankruptey claims) now or hereafter relating to
any of the Mortgaged Property, all of which the Mortgagor hereby irrevocably
directs be prid to the Mortgagee to the extent provided herein, and in each of the
Credit Agreement and the Security Agreement, 1o be held, applied and disbursed
us provided in the Credit Agreement and the Security Agreement,

GraNtING CLausE VI,

aldditional Property. All greater, additional or other estate, right, title and
interest0f ihe Mortgagor in, to, under or derived from the Morigaged Property
hercafter acquived by the Mortgagor, including all right, title and interest of the
Morgagor in, 1o, under or derived from all extensions, improvements,
betterments, renewals, substitutions and replacements of, and additions and
appurtenances o, any of the Mortgaged Property hereafler acquired by or released
to the Mortgagor or constiucted or located on, or nifixed to, the Property, in each
case, immediately upon such/acuisition, release, construction, location or
affixation; all estate, right, title and fnterest of the Mortgagor in, 1o, under or
derived from any other property and rights which are, by the provisions of the
Finaneing Documents, required to be subjected to the Lien hereof: all estate, right,
title and interest of the Mortgagor in, to, undr: or derived from any other property
and rights which are necessary to maintain the Praperty and the Mortgagor’s
business or operations conducted therein as o gosg concer, in cach case, 1o the
fullest extent permitted by law, without any further conrevance, mortgage,
assiginment or other nct by the Mortyagor; and all estate_riglit, title and interesi of
the Mortgagor in, to, under ar derived from al) other propeity. and rights which are
by any instrument or otherwise subjeceted to the Lien hereol by 2ie Mortgagor or
unyone acting o its behalf,

TO HAVE AND TO HOLD the Mortgaged Property, together witii i)
estue, right, title and interest of the Mortgagor and anyone claiming by, throuph
or under the Mortgagor in, 1o, under or derived from the Mortgeged Property aid
all rights and appurtenances relating thereto, to the Morigagee, forever,

PROVIDED ALWAYS that this Morigage is upon the express condition
that the Mortgnged Property shall be released from the Lien of this Mortgage in
fuli or in part i the manner and ot the time provided in Section 7,02,
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THE MORTGAGOR ADDITIONALLY COVENANTS AND AGREES
WITH THE MORTGAGEL AS FOLLOWS:

ARTICLT |
DEFINITIONS AND INTERPRETATION
SECTION LOL. Definitions. (9) Capitalized terms used in this Mortgage,
but not otherwise defined herein, are defined in, or are defined by reference to, the

Credit Agreement and have the same meanings herein as therein,

(h)  Inaddition, as used kerein, the following terms have the following
meaniags.

“Apgent” is defined in the Recitals,
"Bunkruptey Code” means the Bankruptey Code of 1978,

"Cash Proeeeds Account” is defined in Section 7(e) of the
Security Agreemen.,

“Casualty Event” meons any damage to, or destruction of, any

real or personal property or insseavements,

“Casunlty Proceeds” means 7i) with respeet to any
Cendemnation Event, all awards or paymenizreccived by the
Mortgagor by reason of such Condemnation Eviént, including all
amounts received with respeet to any teanster ia lien or anticipation of
such Condemnation Event or in settlement of any proceeding relating
1o such Condemnation Lvent and (ii) with respect to any’ Casualty
Event, all insurance proceeds or payments (other than paypicits with
respect to business interruption insurance) which the Mortgago
receives under any insurance policy by reason of such Casualty Event,

“Condemnation Event” means any condemnation or other
taking or temporary or permarnent requisition of any property, any
interest therein or right appurtenant thereto, or any change of grade
affecting any property, as the result of the exercise of any right of
condemnation or eminent domain. A transfer 1o a governmental
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authority in licu or anticipation of condemnation shall be deemed 10 be
a Condemnation Event,

“Credit Agreement” is defined in the Recilus.
“Equipment” is delined in Granting Clause 11,

“"Impositions” means all real estate taxes, transfer tixes and
sales and use taxes, assessments (including all assessments for public
improvements or benefits, whether or not commenced or completed
priot to the date hereot), and water, sewer or other rents, rates and
charges, excises, levies, license fees, permit fees, inspection fees and
other awthorization fees and other charges, in cach case whether
veeral or spectal, ordinary or extraordinary, foreseen or unforeseen,
of pvery character (including all interest and penalties thereon), which
at any dme may be assessed, levied, conlirmed or imposed on or in
respect of oy be a Lien upon, (i) the Property, any other Mortgaged
Property or «ny interest therein, (i) any accupancy, use or possession
of, or activity conducted on, the Property or (iii) the Rents, but
excluding income,‘exeess profits, franchise, capital stock, estate,
inheritance, successicny witt or similar taxes of the Mortgagor or the
Mortgagee or any Lendet, excent to the extent that such taxes of the
Mortgagor or the Morntgages.or any Lender are imposed in whele or in
part in licu of, or ns & substitue £or; any taxes which are or would
otherwise be [mpositions,

“Improvements” is delined in Granting Clause 11,
o

“Insurance Policies” means the insurancs solicies und
coverages required to be maintained by the Mortgagor with respect to
the Property pursuant to the Credit Agreement,

“Insurance Premiums” means all premiums payableicar the
Insurance Policies,

“Insurance Requirements” means all provisions of the
[nsurance Policies, all requirements of the issuer of any of the
Insurance Policies and all orders, rules, regulations and any other
requirements of the Mational Board of Fire Underwriters (or any other
body exercising similar functions) binding upon the Mortgagor and
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applicable to the Property, any adjoining vaults, sidewalks, parking
arens or driveways, or any use or condition thereol.

“Lund” is defined in Granting Clause |,
g

“Lense” means each lense, sublease, tenancy, subtenancy,
license, franchise, concession or other occupaney agrevment relating 1o
the Preperty other than the Master Lease, together with any guarantee
of the obligations of the tenant or occupant thereunder or any right to
possession under any federal or state bankruptey code in the event of
the rejection of any sublease by the sublandiord thereof or its trustee
purstant to said code,

“Legal Requirements” means all provisions of all applicable
lnys, statutes, codes, acts, ordinances, orders, judgments, decrees,
injuactions, rutes, regulmions, directions nnd requirements of, permits
frotvand rorezments with, sll governmental authoritics, now or
hercafter spriicable to the Property, any adjoining vaults, sidewalks,
streets or ways, orany use or condition thereof,

“Loceal UCC rmeans the Uniform Commercial Code as in
eftieet in the State in which the Property is located.

“Mortgage” is defined ir' the Preambie.

“Mortgaged Property” is delined in the Granting Clauses,
“Mortgagee” is defined in the Preainble,

“Mortgagor” is defined in the Preamble.

“National Flood Insurance Program” means thic National
Flood Insurince Act of 1968 and the Flood Disaster Protection'Act of
1973 (42 U.S.C, Sections 4001 ¢ seq.).

“Permitted Disposition” meuns any (i) Transfer in connection
with a Condemnation Event, (ii) casement or sintilar encumbrance
with respect to the Peeperty granted by the Mortgagor to any adjoining
landowner or any railroad, telephone, cable television, water, sewer,
utility or similor company, municipality or other governmental
subdivision in the ordinary course of business, (i) other Transfer
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permitted under Section 7.05 of the Credit Agreement; or (iv)
assignment or sublease 1o any wholly-owned Vencor Company,

“Permitted Encumbrances” is defined inthe Credit
Agreement.

"Permitted Licns” means any Licns permitted under Section
7.04 of the Credit Agreement,

“Post-Default Rate” means, with vespect to any amount
payable by the Mortgagor hereunder which is not paid when due, a rate
per annum equal to the swm of 2% péuy the rate applicable 10 Base
Rate Loans from time to time.

“Property” is defined in Granting Clause |
"Reseiver” is defined in Section 5.02(a)(iv).
“Rents” is defined in Granting Cluuse V1,

“Restoration” rieans the restoration, repair, replacement or
rebuilding of the Properiy eficr a Casualty Event or Condempation
Event, and "Restore” meanz to restore, repair, replace or rebuild the
Property after a Casualty Event-ar Condemuntion Event, in each case
to o valuc and condition substuntiafly the same as the value and
condition immediately prior o the Casuslty Event or Condemnation
Event,

“Seeured Obligations” is defined in the Racials,

“Secured Parties” means the holders from time %o time of the
Secured Obligutions.

“Security Agreement” means the Security Apreement Gated.as
of the April 30, 1998 among Vencor Operating, Inc., the Guarantors
party thereto and the Agent,

“Transfer” means, when used a3 a noun, any sale, conveyance,
assignment, lease, sublease of ol or any substantial portion of the
Property, ot other transfer and, when used as a verb, o sell, convey,
assign, lease, so sublense, or otherwise wansfer, in each case (7)
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whether voluntary or involuntary, (ii) whether direst or indirect and
(1)) inchuding any agreement providing for o Transier or granting any
right or option providing for a Transfer,

“Unavoidable Delays™ means delays due to acts of God, fire,
floed, earthquake, explosion or other Casualty Event, inability to
procure or shortage of lnbor, equipment, factlities. sources of encryy
(including electricity, steam, gas or gasoline), materials or supplies,
failure of transportation, sirikes, lockouts, action of labor unions,
Condemnation Event, litigation relating to Legal Requiremems,
inebility to obtain permits or other causes beyond the reasonable
control of the Mottgagor, provided that lack of funds shall not be
deemed to be a cause beyond the control of the Mortgagor,

(¢) “In-this Mortgnge, unless otherwise specified, references to this
Mortgage or 10 ases, the Master Lease, the Credit Agreement, Notes, Swingline
Note, Letters of Credi, the Security Agreement, Financing Documents and
Collateral Documenty inclade all amendments, supplernents, consolidntions.
replacements, restatements, extensions, renewals and other modifications thereof,
in whole or in part.

SECTION 102, Interpretation.~Ti this Mortgage, unless otherwise
specified, (1) singuler words include tie plural and phual words include the

singulur; (ii) words which include a numberof canstituent parts, things oy
elements, including the terms Leases, Impravements, Land, Secured Obligations,
Property and Mortgaged Property, shall be construed as referring separately to
cach constituent part, thing or element thereof, ds wellas lo all of such constitent
patts, things or elements as a whole; (1) words impoitinpany gender include the
other gender; (iv) references to any Person include such Plarzon's successors and
assigns and in the case of an individual, the word “successots “rsludes such
Person’s heirs, devisees, legatees, executors, administrators ana pérional
representatives; (v) references to any statute or other law include all gppiicable
rules, regulations and orders adopted or made thereunder and all statutes o ether
laws amending, consolidating or replacing the statute or law referred to; (Vi) the
words “consent”, “approve”, “agree” and “request”, and derivations thereo! vi
words of similar import, mean the prior written consent, approval, agreement or
request of the Person in question; (vii) the words “include” and “ineluding™, and
words of similar import, shall be deemed to be followed by the words “without
limitation; (viii) the words “heretc”, *herein”, “hereof™ and “hereunder”, and
wards of stmilar import, refer to this Mortgage in its entirety; (ix) references to
Articles, Sections, Schedules, Exhibits, subsections, paragraphs and clauses are to
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the Articles, Sections, Schedules, Exhibits, subsections, paragraphs and clauses of
this Mortgage: (x) the Schedules and Exhibits to this Mortgage are incorporated
herein by reference; (1) the titles and headings of Arieles, Sections, Schedules,
Lxhibits, subsections, paragraphs and clauses are inserted as a matier of
convenience and shall not affect the construction of this Mortgage; (xii) all
obligations of the Mortgagor hereunder shall be satisfied by the Mortgagor at the
Mortgagor’s sole cost and expense; and (x(ii) all rights and powers grunted to the
Mortgagee hereunder shall be deemed to be coupled with an interest and be
irrevocable,

ARTICLE 2
CERTAIN WARRANTIES AND COVENANTS OF THE MORTGAGOR

SteTion 2l Title, () The Mortgagor warrants that, o8 of the date
hereof, (1) (x) the Mortgrgor has a valid and subsisting leasehold interest in the
Land and the Improvemepis thereon, subject to the provisions of the Master
Lease, free and clear of ali-Liens other than the Permitted Encumbrances, {y) the
Mortgagor is the ownet of, ordins 3 valid leaschold interest in, the Equipment and
all other items constituling the Mecgaged Property, and (2) this Mortgage
constitutes a valid, binding and enlorcsabis first Lien on the Mortgaged Property,
in each case subjeci only to the terms o the Master Lease and to Permitied
Encumbrances; (i) the Master Lease, as assignad by the tenant thereunder to the
Meanigagor, creates and constitutes in the Mortgnger o valid and subsisting
leasehold interest in the Land and the Improvements 'ocated thereon, (iit) the
Master Lease hag not been modified, amended or assigried except as set torth in
Exhibit A, and (iv) to the best of the Mortgagor's knowicdie, there is no default
under the Master Lease, all rents due have been paid in full ipg-na action has
commenced and is pending to terminate the Masier Lease.

(b) The Mortgagor shal! forever preserve, protect, warrant an't defend
(A) the estate, right, title and interest of the Mortgagor in and to the Mortpagsi
Praperty; (B) the validity, enforceability and priority of the Lien of this Morguge
on the Mortgaged Property; and (C) the right, title and interest of the Mortgagee
and any purchaser at ony sule of the Mortgaged Property hereunder or relating
hereto, in each case against atl other Liens and clnims whatsoever, subject only to
Permitted Licas.

(¢) The Mortgagor, at its solc cost and expense, shall (i) prompily
correct any defect or error which may be discovered in this Mortgage or any
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financing statement or other document relating hereto; and (i) promptly cxccl) fc fi \7 f).
acknowledge, deliver, record and re-record, register and re-register, and file and
re-file this Mortgage und any financing statements or other documents which the
Mortgagee may reasonably require [rom time 1o time (Gl in form and substance
reasonably sutisfactory 1o the Mortpagee) in order (A) to effectuate, complete,
perfect, continue or preserve the Lien of this Morigage as a first Lien on the
Morignged Property, whether now owned or hereafter acquired, subject only to
the Permitted Liens, or {B) to effectunte, complete, perfect, continue or preserve
any right, power or privilege granted or intended 1o be granted o the Mortgugee
hereunder or otherwise accomplish the purposes of this Mortgage. To the extent
permitted by law, the Mortgagor hereby authorizes the Mortgagee to execute aid
e dnaneing statements or continuation statements without the Mortgagor's
signatur: appearing thereon if the Mortgagor hus failed w do so within a
reasonzole period of time afler demand therefor. "The Mortgagor shall pay on
demand thetosts of, or incidental to, mny recording or tiling of any financing oz
continuntion statement, o amendment thereto, concerning the Mortgaged
Property,

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

SECTION 2.02, Scenred Obifgations. The Morlgagor shall duly and

punctually pay, perform and observe the Sesvred Obligations.

SECTION 2,03, Impositions. The Mortgagarshall (i) duly and punetually
pay all Impositions prior to the delinquency date thereof () duly and puncially
file all returns und other statements required to be (led withrespect to any
Imposition prior to the delinquency date thereol’ (iif) promptly notify the
Mortgagee of the receipt by the Mortgagor of any notice of détput in the payment
of any Imposition or in the filing of any return or other statement refuting 1o any
Imposition and simultneously furnish to the Mortgagee o copy of such-iatice of
default; and (iv) not make deduction from or cluim any credit on any Seesend
Obligation by reason of any Imposition and, to the extent permitied under
applicable law, hereby irrevocably waives any right to do so.

SECTION 2.04. Legal and fnsurance Requirements. (n) The Mortgagor
represents and warrants that as of the date hereof, (1) 1o the Morigogor's
knowledge, the Property und the use and operation thereof comply in all material
respects with all Legal Requirements and Insurance Requirements, (i) to the
Mortgagor's knowledge there is no defoult under any material Legal Requirement
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or Insurance Requirement and (iii) the execution, delivery and performance of this
Mortgage will not contravene any provision of or constitute a default under any
materiat Legal Requirement or Insurance Requirement,

(b) The Mortgagor shall (i) duly and punctually comply in all material
respects with all Legal Requirements und Insurance Requirements; (i) procure,
maintain and duly and punctually comply in all material respects with all permits
required for any construction, reconstruction, repair, alteration, addition,
improvengent, maintenance, management, use and operation of the Property as
conducted from time 10 time; (1ii) promptly notify the Morgagee of the receipt by
the Mortgagor of any notice of default regarding any Legal Requirement,
Insuzance Requirement or permit or any possible or actual termination of any
permitordnsurance Policy and furnish to the Mortgngee a copy of such notice of
default’ersrmination; and (iv) promptly after oblaining knowledge thereof notify
the Mortgages of any condition which, with or without the giving of notice or the
passage of time er-both, would constitute a default regarding any Legal
Requirement or Insuitince Requirement or a termination of any permit or
Insurance Policy and the action being taken to remedy such condition.

SECTION 2,05, Status o'd Care of the Property, () The Morgagor
represents and warrants that (i) the Property is served by all necessary water,
sanitary and storm sewer, drainage, elentric, steam, gas, telephone and other wility
facitities to serve the current use and cperation of the Property; (ii) the Property
has legal wccess to all streets or ronds necessary to serve the current use nnd
operation of the Property; and (iii) the Improveients are not Jocated in an area
designated as Flood Zone A, (as detined under (o2 regulations adopted under the
National Flood Insurance Program), or to the exteiit the Improveinents are located
in an area designated as Flood Zone A, the Mortgagor maipiains in ful) force and
effect flood insurance under the National Flood Insurancé zogram (o the extent
and in the amounts required by applicable law,

(b)  The Mortgagor (i) shall not (A) initiate, consent to or affirmatively
support any change in the applicable zoning which would materinlly and
adversely affect the value of the Lien created by this Mortgage, (I3) seek dny
variance {or any change in any varinnce) under the zoning adversely affecting the
value of the Lien created by this Morigage, or (C) execute or file any subdivision
or other plat or map adversely aftecting the value of the Lien created by this
Mortgage; and (i) shall, promptly after receiving notice or obtaining knowledge
of any proposed change in the zoning materially and adversely affecting the value
of the Lien created by this Mortgage or which would result in the cvrrent use of
the Property being a non-conforming use for which a variance has not been
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abtained, notify the Mortgagee thereof and diligenty contest the same by any
action or proceeding deemed appropriate by the Mortgagor in its reasonable
judgment or reasonably requested by the Mortgaaee provided, however, thit the
Mortgagor shall not hereby be obligated to commence or proseeute any fegal
action.

SECTION 2,06, Liens. The Mortgagor shall not create or permit to be
created or lo remain, and shall immedintely discharge or cause to be discharged,
any Lien on the Mortgaged Property or any imerest therein, in each case (i)
whethier volumarily or involuntarily created, (ii) whether directly or indirectly o
Lien thereon and (1) whether subordinated hereto. exeept Permitted Liens, The
orevisions of this Section shall apply 1o cach and every Lien (other than Permitted
Licas)on the Mortgaged Property or any interest therein, regardless of whether o
conseni 4o, or waiver of a right to consent to, any other Lien thereon has been
previously Ghiained in accordance with the terms of the Financing Documents.

Secrionz.07. Transfer. The Mortgagor shall not Transfer, or suffer any
Transfer of, the Moitgagzd Property or any part thereof or interest therein, except,
subject to the rights of the ‘wviortgagee hereunder if an Event of Default has
oceurred and is continuing;-ir-onneetion with Permitted Dispositions,

SECTION 2.08. Master Leare. (o) The Mortgagor represents and warrants
that (i) Exhibit A contains a correet ard complete deseription of the Master Lense;
(ii) the Mortgagor has furnished 1o the Mortgagee a copy of the Master Lease
certified as true and correct by the Mortgagar:{iii) except ns described in Exhibit
A, the Master Lease has nol been modified or assigaed by the Mortgagor or, 1o the
knowledge of the Mortgagor, assigned by the landisrd thereunder; (iv) the Master
Lease is in full foree and effect and, to the knowledge of e Mortgagor, there is
no default under the Master Lease and there is existing necsndition which with
the giving of natice or pussage of time or both would canse a defzult under the
Master Lense; and (v) the execution, delivery and performonce ¢ f this Morigage
do not require any consent (other than those consenis which have vren obtained
and are in full foree and cffect) under, and will not contravene any provision of or
cause a default under, the Master Lease,

(1) The Mortgagor (i) shall duly and punctually pay, perform and
observe alf of its obligations under the Master Lease: (i) shall do all things
neeessary or appropriate to enforce, preserve dand keep unimpaired the rights of
the Mortgagor and the obligations of each of the other parties under the Master
Lease; (iii) shall not terminate or surrender the Master Lease; (iv) shal! not modify
or amend the Masler Lease except as permitted by Section 7.11 of the Credit
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Agreement; (v) shall notify the Mortgagee tn writing not later than 120 days prior
to the last date on which the Mortgagor can exereise (A) any right to extend the
term of the Master Lense or (B) any option to purchase or otherwise acquire the
interest ol the Jandlord under the Master Lease: (vi) unless the Required Lenders
shall otherwise approve, shall exercise (not Jater than 60 days prior 1o the last date
on which the Mortgagor may timely do so) each right or option of the Mortgagor
under the Master Lease (4) to extend the term thereof, or {B) to purchase or
otherwise nequire the interest of the landlord under the Master Lease and
contemporancously furnish to the Mortgagee a copy of the notice exercising such
right or option: and (vii) shall notify the Mortgagee (A) promptly after receim or
¢ratemporancously when given, as the case may be, of the receipt or giving by the
Mortgagor of any notice of default under the Master Leuse or of any notice of the
possitle or actual termination thereof, any materiz) right of the Morigagor
thereunae: »any materinl obligation of any other purty thereunder, nccompanied
by a copy of vach notice; (B) promptly afler Jearning about any such condition, of
the existeace o eay-condition which, with or without the giving of notice or the
passuge of time or buih, would constitute & default under the Master Lease or any
termination thereof (U5 promptly after receiving ot learning of the existence of
any such assignment, or the existence of any assignment of the interest of the
landlord under the Master Lease, accompanied by a copy of any such assignment
received by the Mortgogee; and (5) promptly afler receipt or contemporancously
when given, as the case may be, of the receipt or giving of any notice retating to
any option to purchase or right of {irst eefusal under the Master Lease,
accompanied by a copy ol such notice,

(¢) The provisions of subsection (b) of thig Section shall aiso apply to
any right of the Mortgagor to possession under Scaidon 345 of the Bankruptey
Code in the event the Master Lease is rejected by any other narty thereunder or its
trustee pursuant to said Section,

(d) In the event the Morigagor acquires the fee simple titlerer any other
greater estate or interest in the Land, such acquisition will not merge withiahe
leasehold cstate created by the Master Lease, but such other title, esiate oripierest
will remain diserete, shall immediately and automatically become subject teihe
Lien hereof and such title, estate or interest shall be part ol the Mongaged
Property und included within the term and definition of “Land”, The bMortgagor
shall execute, acknowledge and deliver any instruments requested by the
Mortgagee to confirm the coverage of the Lien hereof upon such other greater
estale o interest, The Mongagor shall pay any and all conveyance or mortgage
taxes, and filing or similar fees in connection with the execution, delivery, filing
or recording of any such instrument.
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(¢) The Martgagor hereby unconditionally assigns, transfers and sets
over (o the Mortgagee all of the Mertgagor's clnims and rigins 1o the payment of
damages arising from any rejection by the lundlord under the Master Lease
pursuant to the Bankruptey Code, The Mortgagee shall have the right to proceed
in iis own name or in the name of the Mortgagor in respect of any claim, suit,
action or proceeding relating ta the rejection of the Master Lease, including, the
right to file and prosecute, to the exclusion of the Mortgagor, any proofs of ¢laim,
camplaints, motions, applications, notices and other documents, in any cnse in
respect of such landlord under the Bankruptey Code, This assignment censtittes
ajiresent, irrevocable und unconditional assignment of the foregaing claims,
rights and remedies, and shall continue in eflect until the lermination of this
Mortgogein the manner and ot the time provided in Section 7.02. Any amounts
received bydbe Mortgagee as damages arising out of the rejection of the Master
L.easce as atornsaid shall be applied ond paid as set forth in Section 5.06.

(0 The Mortzavor shall not, without the Mortgagee's prior consent,
elect to treat the Master Lense as terminated under Section 365(h){(1) of the
Bankruptey Code. Any such election made without the Mortgagee's prior consent
shall be void,

{B) 1f pursuant to Section 36308)(1) of the Bankrupicy Code, the
Mortgagor secks to offset against the ventor other charges reserved in the Master
Lease the amount of any damages caused by<he non-performance by the landlord
of any of the landlord’s obligntions under the Master Lease after the rejection by
the landlord of the Master Lease under the Bankriptey Code, the Morigagor shall,
prior 1o effecting such offset, notify the Mortgagee of its-intention to do so, setting
forth the amounts proposed to be so oltset and the basis thecefor. The Mortgugec
shall have the right, within ten (10} days afier receipt of suchnotice from the
Mortgagor, to reasonably object to all or any part of such offset and, in the event
of such reasonable objection, the Martgagor shatl not effect any ofset of the
amounts sa abjected to by the Morigagen for o period of thirty days afierthe
Mortgagee has delivered its objection notice to the Mortgagor during whiclitime
the Mortgagee shall have the right to bring its objections to the attention el »ay
court supervising the bankruptey of the owner of the Master Lease and both the
Mortgagee and the Mortgagor agree to abide by the decision of any such court, ¢
(A) the Morntgagee has failed to object as aforesaid within the (10) days after
notice from the Mortgagee or {B) the court fails to render its decision within the
above-mentioned thirty day period, the Mortgagor may proceed to effect such
offset in the amounts set forth in the Mortgagor's notice. Neither the Mortgagee's
tailure to object as aforesaid nor any objection or other communication between
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the Mortgagee and the Mortgagor velating 1o such offset shall constitute an
approval of any such offset by the Mortgngee,

(k) [fany action, proceeding, motion or notice shall be commenced or
filed in respect of the Mortgnged Praperty in connection with any case under the
Bankruptey Code (other than o case under the Bankruptcy Code commenced with
respect o the Monigagor), the Mortgagee shall have the option, ta the exclusion of
the Mortgagor, exercisuble upon notice to the Mortgagor, to conduct and control
any such litigation with counse! of the Mortgagee's choice, The Mortpagee may
proceed in its own name or in the name of the Mortgagor in connection with any
suzh litigation, and the Mortgager agrees to exeeute any and all powers,
numerizations, consents and other documents required by the Mortgagee in
connzction therewith, The Mortgagor shall pay to the Mortgagee al costs and
expens<s Lincluding, without limitation, reasonable attorneys' fees and
disbursemenie} paid or incurred by the Mortgagee in connection with the
prosecution orcenduct of any such proceedings within five (5) days alter notice
from the Mortgagee setting forth such costs and expenses in rensonable detail,
Any such costs or expeases not paid by the Mortgagor as aforesaid shali be a part
of the Secured Obligations ard shall be secured by this Mortgage. The Mortgagor
shall not commence any action suit, proceeding o case, or file any application or
make any motion, in respect of the Master Lease in any such case under the
Bankruptey Code (other than a cas: under the Bankruptey Code commenced with
respect to the Mortgagor) withow the ‘oricr consent of the Required Lenders,
which consent shall not be unreasonably wibheld.

(i) The Mortgagor shull promptly, afierohinining knowledge thereof,
notify the Mortgagee orally of any filing by or agarmst the landlord under the
Master Lease of a petition under the Bankruptey Code. The Mortgagor shall
thereafter forthwith give notice of such filing to the Mortgagee, setiing forth any
information available to the Mortgagor as 1o the date of suchiling, the court in
which such petition was filed, and the relief sought therein. The Motigagor shuil
promptly deliver to the Mortgagee following receipt any and all notices,
summonses, pleadings, applications and other documents received by ihe
Morigager in connection with any such petition and any proceedings relating
thereto,

() I there shall be filed by or against the Mortgagor a petition under the
Bankruptey Code, and the Mortgegor, as the enant under the Master Lease, shall
determine to reject the Master Lease pursuant to Section 365(a) of the Bankruptey
Code, then the Mortgagor shall give the Mortgagee not less than ten (10) days’
prior notice of the date on which the Mortgagor shall apply 10 the bankruptey
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court for autherity to reject the Master Lease. The Mortgagee shall have the right,
but not the obligation, to serve upon the Mortgagor within such 10-day period o
notice stating that (i) the Mortgagee demands that the Mortgagor assunie and
assign the Master Lease to the Mortgagee pursuant to Section 365 of the
Bankruptey Code and (ii) the Mortgagee covenants to cure or provide adequate
assurance of prompt cure of all defaults and provide aduquate assurance of future
performance of the Moertgugor's obligations under the Master Lease, [ the
Muorigagee serves upon the Mortgager the notice described in the preceding
sentence, the Mortgagor shall not seek to reject the Master Lease and shall seek
court approval to comply with the demand provided for in clause (i) of the
procading seatence within thirty (30) days afier the notice shall have been given,
subjeat to the performance by the Mortgagee of the covenant provided for in
elause (10) of the preceding sentence.

(k) ¢ fective upon the entry of an order for relief in respect of the
Mortgagor underthe Bankruptey Code, the Mortgoagor hereby assigns and
transfers to the Mortgagee a non-exclusive right to apply 10 the bankrupiey cours
under Section 3653(d%4; of the Bankruptey Code tor an order extending the period
during which the Master Tease may be rejected or assumed.

ARTICLE3
INSURANCE, CASUALTY.AND CONDEMNATION

SECTION 3.01. /nsurance. The Mortgaged shatl maintain in full force and
eftect Insurance Policies with respect 1o the Propeity agrequired by Section 5.03
of the Credit Agreement,

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

() 1fany Casualty Event or Condemnation Evenl occurs, the Morgagor
shall immediately take such action s is required by Section 5.13 of the Credit
Agreement and the other Financing Documents and any Casuaity Proceeds shall
be held, npplied and disbursed as provided in or permitied by the Credit
Agreement and the Sceurity Agreement
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ARTICLE 4
CERTAIN SECURED OBLICATIONS

SECTION 4,01, Tnterest afier Defendr. 11, pursuant 10 the terms of this
Mortgage, the Mortgagee shall make any payment on behalf of the Mortgngor
(inzluding any payment made by the Mortgagee pursuant 1o Section 3.10), or shali
incur hereunder any expense for which the Mortgagee is entitled to
reimbursement pursuant Lo the tenms of the Financing Documents, such Seeured
Obtiosition shall be payable on demand and any amounts not paid on demand shall
bear fatzrest, payable on demand, for cach dny until paid at the Post-Default Rate
for sucteasy, Such interest, and any other interest on the Seeured Obligations
puyable at tre Post-Default Rate pursuant to the terms of the Finnneing
Documents, skalldeerue through the date paid notwithstanding any intervening
judgment of foreeiosure or sale. All such interest shall be part of the Secured
Obligations and shall(be escured by this Morigage.

SECTION 4.02. Changrecin the Laws Regarding Taxation. 1f, after the date
hereof, there shall be enacted aryv-aplicable law changing in any way the tasation
of mortgapes, deeds of trust or otiies Liens or obligations secured thereby, or the
manner of colfection of such taxes, o vs 1w adversely affeet this Mortgage, the
Secured Obligations, the Mortgagee or any-Sectred Party, promptly afier demand
by the Mortgagee or any alfected Secured Party. the Mortgagor shall pay alf taxes,
assessments or other charges resulting thevefront o shall reimburse such affected
Person for all such taxes, assessments or other charpeswhich such Person is
obligated to pay as u resull thereof,

SECTION 4.03. Indemnification. The Morigagor shuli protecy, indemnify
and defend each of the Mortgagee and the Secured Parties (eack; an Indemnified
Party™) from and agninst al} claims, damages, losses, labilities, cosis or expenses
of any kind and nature whatsoever (including reasonable attorneys' fees and
expenses) which may be imposed on, incurred by or agserted against any
Indemnified Party by reason or on account of, or in connection with (a) this Beed
of Trust {b) the Mortgagee's good Taith exercise of any of its rights and remedicy
hereunder; (¢} any accident, injury to or death of persons or loss of or damage 10
property oceurring in, on or about the Property or any part thereof or on the
adjoining sidewalks, curbs, adjacent property or adjncent parking arens, street or
ways; (d) any use, misuse, nop-use, condition, mainlenance or repair by the
Mortpagor or anyone claiming by, through or under the Mortgagor; and (¢) any
failure by the Mortgagor or anyone claiming by, through or under the Morigagor
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lo pertorm under the Master Lease; provided, that any claims coused by the
willful misconduct or gross negligence of uny Indemnified Party as determined by
i court of competent jurisdiction shall be excluded from the foregoing
indemnification of such [ndemnified Parly, Any amount payable under this
Section will be deemed a demand obligation and will bear interest pursuant 1o
Section 4.01. The obligations of the Mortgagor under this Section shall survive
the termination of this Mongage.,

ARTICLE 5
DEFAULTS, REMEDIES AND RIGHTS

SeetioN 3,01 Events of Default. Any Tvent of Default under the Credit
Agreement shialiconstitute an Event of Default hereunder. All notice and cure
periods provided-in the Credit Agreement and she other Financing Documents
shall run concurrentiy with any notice or curc periods provided under applicable
law.

SECTION 5,02, Kemedicee (a) When an Event of Default has occurred and
is continuing, the Mortgages shaithave the right and power 1o exercise any of the
following remedics and rights, subjectio-mandatory provisions of applicable law
and to the fullest extent avatlable underarplicable law, 1o wit:

(i) toinstitute o proceeding of proceedings, by judicial process
or otherwisc as provided under applicable Ly, for the complete or partiai
foreciosure of this Mortgage or the compitte orjactial sale of the
Morigaged Property under the power of sale, ir'anv hercunder or under
any applicable provision of law; or

(i) to sell the Mortgaged Property, and all estate, tight, title,
interest, claim and demand of the Mortgagor therein and therets, and all
rights of redemption thereof, at one or more sales, as an entirety-orin
parcels, with such elements of renl or personal property, at such timeand
place and upon such terms as the Morgagee may deem expedient or as
may be required under applicable law, and in the event of a sale hereunder
or under any applicable provision of law of less than all of the Morignged
Property, this Morlgage shall cominue as n Lien on the remaining
Merigaged Property; or
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(iii} to institute a suit, netion or proceeding for the specilic
performanee ol any of the provigions ol tiis Mortgage; or

(iv)  to be entitled to the appoinmtment of o receiver, supervisor,
trustee, liquidator, conservator or other custodian (i “Receiver™) of the
Mortguged Property, without notice to the Morigagor, to the fullest extent
permitted by law, as o matter of right and without regard to, or the
necessily to disprove, the adequacy of the security for the Seeured
Obligations or the solvency of the Mortgagor or any other obligor, and the
Mortgagor hereby, w the fullest extent permitted by applicable law,
irrevocably waives such necessity and consents 1o such appointment,
without notice, snid appointee to be vested with the fullest powers
parmitted under applicable law, including to the estent permitted under
aprizable law those under cluuse (v) of this subsection (a); or

(¥} to enter upon the Property, by the Mortgagee or a Receiver
(whichever (s the Person exercising the rights under this clause), and, to
the extent perritted by applicable law, exclude the Mortgagor and its
managers, emplo;ices, contractors, agents and other representatives
therefrom in accordaneewith applicable law, without linbility for trespass,
damages or otherwise, sndtake possession of all other Mortgaged
Property and all books, records-and accounts relating thereto, and upon
demand the Mortgagor shall serrender possession of the Property, the
other Mortgaged Property and suck tooks, records and accounts to the
Person exercising the rights under this <iouse; and having and holding the
same, the Person exercising the rights under this clause may use, operate,
manage, preserve, contro} and otherwise deal therawith and conduct the
business thereef, either personally or by its manage:s, employees,
contractors, agents or other representatives, without iterference from the
Morlgegor or its managers, employees, contractors, agests and other
representatives; and, upon cach such entry and from time 10/time
thereafter, i the expense of the Mortgagor and the Mortgaged Froperty,
without interference by the wlortgagor or its managers, employces,
contractors, agents and other representatives, the Person exercising ke
rights under this clause may, as such Person deems expedient, (A) insuie
or reinsure the Properly, (B) make all necessary or proper repairs,
renewals, replacements, alterations, ndditions, 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 respeet to the Mortgaged
Property, including the right 1o enter into Leases with respect to the
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Property, including Leases extending beyond the time of possession by the
Person exercising the rights under this cliuse; and the Person exercising
the rights under this elnise shall not be liable to account for any action
taken hereunder, other than for Rents actually received by such Person,
and shall not be linble for any loss sustained by the Mortgagor resulting
from any fuilure to et the Property or from uny other act or omission of
such Person, except to the extent such loss is coused by such Person's own
wiltful misconduet or gross negligence; or

(vi} withor, 1o the fullest extent permitted by applicable law,
without entry upon the Property, in the name of the Mortgagee ot a
Receiver ag required by lnw (whichever is the Person exercising the rights
uivder this clause) or, at such Person's option, in the name of the
waegagor, to collect, reerive, sue [or and recover all Rents and proceeds
of orderived from the Mortgaged Property, and after deducting therefrom
all costs, xpenses and liabilities of every charncter incurred by the Person
exercising the tights under this clause in collecting the same und in using,
operating, mansging. preserving and controlling the Mortgaged Property
und otherwise in ¢xercising the rights under clause (v) of this subsection
() or any other rights bereunder, including ol amounts neesssury to pay
[mpositions, Rents, Insurnize Premiums and other costs, expenses and
linbilities relating to the Prepertyas well us reasonable compensation for
the services of such Person ancits managers, employees, contractors,

agents or other representatives, 1o apriy the remainder as provided in
Scction 5.06; or

(vii) 1o take any action with respect to any Mortpaged Property
permitted under the Local UCC; or

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

(b) To the fulless extent permitted by applicable law,
(i) each remedy or right hercunder shail 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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(i1) every remedy or right hereunder, under any other Financing
Doacument or under applicable lew may be exercised concurrently or
independently and whenever and ns often as deemed appropriate by the
Mortgagee:

(i) no failure to exercise or delay i exercising any remedy or
right hereunder, under any other Finaneing Document or under applicable
law shall be construed os a waiver of any Default or other oceurrence
hereunder or under any other Financing Document;

{iv) no waiver ol filure to exercise or deluy in exercising any
remedy or right hereunder, under any other Financing Document or under
anplicable law upon any Defaubl or ather occurrence hereunder or under
anv-other Financing Document shall be construed us o waiver of, or
ottwryvize limit the exereise of, such remedy or right upon any other or
subsequentDefault or other or subsequent occurrence hereunder or under
any other Financing Document;

{v) nosingle or partinl exercise of any remedy or right hereunder,
under any other Fingn¢:ng Document or under applicable law upon any
Default or other vecurrepzenereunder or under any other Finaneing
Document shalt preclude or otherwise limit the exercise of any other
remedy or right hereunder, under any other Financing Document ot under
applicable lnw upon such Defaule: sceurrence or upon any other or
subsecuent Defnult or other or subseguzat occurrence hereunder or under
ary other Financing Document;

(vi) the acceptanee by the Mortgagee, the Agent or any Secured
Party of uny payment less than the amount of thesecared Obligation in
question shall be deemed to be an aceeptance on acceun: only and shall
not be construed ns o waiver of any Defuult hereunder or usder any other
Financing Document with respeut thereto; and

(vii) the acceptance by the Mortgagee, the Agent or any Seauréd
Yarty ol any payment of, or on account of, any Sceured Obligation shall
not be deemed to be a waiver of any Default or other occurrence hereundsy
or under any other Financing Document with respect to any other Secured
Obligation.

(¢} Ifthe Mortgagee hus proceeded to enforee any remedy or right
hereuncler or with respect hereto by foreclosure, sale, entry or ntherwise, it may
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compromise, discontinue or abandon such proceeding for any reason without
notice to the Mortgagor or any other Person (except the Agent, the Lenders or the
other Secured Parties to the extent required by the other Financing Documents);
and, if any such proceeding shall be discontinued, abindoned or determined
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 10 the Lien hercof except to the extent any such
adverse determination specifically provides to the contrary,

(d)  For the purpose of carrying out any provisions of Section 5.02(a)(v),
S02(a)(vi), 5.03, 3.07, 5.10 or 6,01 or any other provision hereunder authorizing
the viortgagee or any other Person to perform any action on behatf of the
Morignpar, the Mortgagor hereby irrevocably uppoints the Mortzagee or a
Receiverampointed pursuam to Section 5.02(a)(iv) or such other Person as the
attorney-in=faceof the Mortgagor (with a power 1o substitute any other Ferson in
its place as such attorney-in-fact) 1o act in the name of the Mortgagor or, nt the
option of the Persori wopninted to act undler this subsection, in such Person's own
name, to take the actiun avthorized under Section 5.02(a)(v), 5.02(a)(vi), 5.05,
3,07, 5.10 or 6.01 or such other provision, and lo execute, acknowledge and
deliver any document in cornestion therewith or to take any other action
incidental thereto as the Person-apuointed to aet under this subsection shall deem
appropriante in its discretion; and the Meortgagor hereby irrevocably authorizes and
dlirects any other Person to rely and act on behalf of the foregoing sppointment
and a certificate of the Person appointed te/2et under this subsection that such
Person is authorized to act under this subseciica,

SECTION 5.03. Waivers by the Morigagor. To fhe fullest extent permitted
under applicable lnw, the Mortgagor shall not assert, and hereby irrevocably
waives, any right ov defense the Mortgagor may have undeérany statute or rule of
taw or equily now or hereafter in effect relating to (o) appraiseréent, valuation,
homestead exemption, extension, moratorium, stay, statuie of limitaiions,
redemption, marshaling of the Mortgaped Property or the other assets o1 he
Mortgagor, sate of the Mortgaged Property in any order or notice of deficiuiey or
intention to nceelernte uny Sceured Obligation; (b) impairment of any rightod
subrogution or reimbursement; (¢) any requirement that at any time any actios
must be taken against any other Person, any portion of the Mortgaged Property or
any other asset of the Mortgagor or any other Person; (d) any provision barring or
limiting the right of the Mortgagee to sell any Mortgaged Property after any other
sale of any other Mortgaged Property or any other action against the Mortgagor or
any other Person; (¢) any provision barring or limiting the recovery by the
Mortgagee of a deficiency after any sale of the Mortgaged Property; ([ any other
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provision of applicable law which shall defent, limsit nﬁf‘ﬁ?crﬁély affeet any right
or remedy of the Mortgagee or any Sceured Party under or with respect to this
Mortgage or any other Collateral Document as it relates (o any Mortgaged
Proparty: or (g) the right of the Morgagee as Agent to loreclose this Morlgage in
its owir nume on behalfof all of the Secured Parties by judicial action as the real
party in interest without the necessity of joining any Secured Party,

SECTION 3.04. Jurisdiction and Process. () To the extent permitted
under applicable law, in uny suit, action or proceeding arising out of or relating to
this Maortguge or any other Collateral Document as it relates to any Morlgaged
Eraperty, the Mortgagor (i) irrevocably consents to the nan-exclusive jurisdiction
ol ury state or federal cout sitting in the State in which the Property is locuted
and inevocably waives any defense or objection which it may now or hereafter
have to'the Jurisdiction of such court or the venue of such court or the
convenience £1 ¥uch count as the forum for any such suit, action or proceeding:
and (ii) irrevocality-consents to the service of (A) any process in accordance with
applicable law in any such suit, action or procecding, or (B) any notice reluting to
any sale, or the exercise ol any other remedy by the Mortgagee hereunder by
mailing a copy of such process or notice by United States registercd or certified
mail, postage prepaid, return'recaint requested to the Morlgegor at its address
specified in or pursuant to Seetien 7.03; such service to be effective in accordance
with sipplicable law.

(b) Nothing in this Section shalv«ifect the right of the Mortgagee 1o
bring any suit, aclion or proceeding arising outo7 or relating to this Morlgage or
any other Collateral Document in any court having jurisdiction under the
provisions of any other Collateral Document or applicabie law or 1o serve any
process, nolice of sale or other notice in any manner permitied by any other

Collateral Document or applicable law.

SECTION 5.03, Sales. Except as otherwise provided herein, o the fullest
extent permitted under applicable law, at the election of the Mortgager; the
fallowing provisions shall apply to any sale of the Mortgaged Property-herdinder,
whether made pursuant to the power of sale, il any, under Section 5.02 or ungs:
any applicable provision of law, any judicial proceeding or any judgment or
decree of foreclosure or sale or otherwisc:

fu) The Mortgagee or the court officer (wWhichever is the Person
conducting any sale) may conduct any number of sales from time o ime, The
power of sale, if any, hereunder or with respect hereto shall not be exhausted by
any sale as to any part or parcel of the Mortgaged Property which is not sold,
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unless and untit the Secured Obligations shall have been paid in full, and shall not
be exhausted or impaired by any sale which is not completed or is defective. Any
sale may be as a whole or in part or parcels und, us provided in Section 3.03, the
Mortgagor hus waived its right 1o direet the order in which the Morigaged
Property or any part or parcel thereof is sold,

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

(#)  After cach sale, the Person conducting such sale shall execute and
detiver 1o the purchaser or purchasers at such sale a good and sulTicient
instiurent or instruments geanting, conveying, assigning, transterring and
deliveringall right, title and interest of the Mortgagor in and 1o the Mortgaged
Property solrcand shall receive the proceeds ol such sale and upply the same as
provided in Seciien 5.06. The Mortgagor hereby irrevocably appoints the Person
conducting such saic s the attorney-in-fuct of the Mortgagor (with full power to
substitute any other Pzrson in its place as such attorey-in-faet) 10 act in the name
of the Mortgagor or, at the option of the Person conducting such sale, in such
Person's own name, to make vrithout warrunty by such Person any conveyance,
assigrment, transfer or delivery of the Mortgaged Property sold, and 1o execule,
acknowledge and deliver any instiument of conveyance, assignment, transfer or
delivery or other document in connection therewith or to tuke any other action
incidenta! thereto, as the Person conduciing such sale shall deem approprinte in its
diserction; and the Mortgagor hereby irrevesakiy authorizes and directs any other
Person to rely and act upon the foregoing appeiniment and a certificate of the
Person conducting such sale that such Person isauihorized to act hereunder.
Nevertheless, upon the request of such attorney-in-fact the Mortgagor shall
promptly exccute, acknowledge und deliver any documentition which such
attorney-in-fact may require for the purpase of ratifying, conttrzaing or effectuat-
ing the powers granted hereby or any such conveyance, assignmens; transfer or
delivery by such attorney-in-fact.

(d)  Any stalement of fact or other recitul made in any instrument
referred 10 in Section 3,05(c) given by the Person conducting any sale as to the
nonpayment of any Sccured Obligation, the occurrence of any Event of Default,
the amount of the Secured Obligations due and payable, the request to the
Mnrtgngee 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 Mortgages to act, the appointment of any substitute or successor
agent, any other act or thing having been duly done by the Mortgagor, the
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Morigagee or any other such Person, shatl be taken as conclusive and binding
aguinst ali other Persons as evidence of the truth of the facts so stated or recited,

(e} The receipt by the Person conducting any sale of the purchase money
puid at such sale shatl be sufficiem discharge therefor to any purchaser of any
Mortgaged Property sold, end no such purchaser, or its representutives, granices
or assigns, after paying such purchase price and receiving such receipt, shall be
bound to see to the application of such purchase price or any part thereof upon ar
for any trust or purpose of this Mortgage or the other Financing Documents, or, in
any manner whatsoever, be answerable for any Joss, misapplication or
nenapplication of any such purchase money or be bound 1o inguire as to the
auierization, necessity, expediency or regularity of such sale,

(1Y Subject to mandatory provisions of applicable taw, uny sale shall
operate to'divest all of the estate, right, title, interest, claim ond demand
whatsoever, Whether at law or in equity, of the Mortgagor in and to the Mortgaged
Property sold, and shall be a perpetual bar both at law and in equity against the
Mortgagor and any anchall Persons claiming such Mortguged Property or any
interest therein by, through or under the Mortgagor.

(8)  Atany sale, the Morigrgee may bid for und nequire the Mortgaged
Property sold and, in liew of payiig, cash therefor, may make settlement for the
purchase price by erediting or cousing the Secured Parties 10 credit against the
Securced Obligations, including the expersei of the sole and the cost of any
enforcement proceeding hereunder, the amcuwitaf the bid made therefor (o the
extent necessary to satisly such bid,

() {fthe Mortgagor or any Person cloiming by, (brovugh or under the
Mortgagor shall transter or fail to surrender possession of e Mortgaged
Property, after the exercise by the Mortgagee of the Mortgagee s remedies under
Section 3.02(a)(v) or after any sale of the Mortgaged Froperty purssant hereto,
then the Mortgagor or such Person shall be deemed a tenant at sulfcrapseof the
purchaser at such sale, subject to eviction by means of suminary process for
possession of land, or subject to any other right or remedy available hereander or
under applicable law.

(i) Upon any sale, it shall not be necessary for the Person conducting
such sale 1o have any Mortgaged Property being sold present or constructively in
itS POSSESSioN,
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G) [fasale hereunder shall be commcnccd by the Mortgagee, the
Mortgagee may at any time before the sale abandon the sale, and may institute
suit for the collection of the Secured Obligations or for the foreclosure of this
Mortgage; or if the Mortgagee shall institute o 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 sel) the
Mortgaged Property in accordance with the provisions of this Mortgage.

SECTION 5.06. Proceeds. Except as otherwise provided herein or required
under applicable law, when an Event of Default has occurred and is continuing,
the jiroceeds of any sale of, or other realization upon, the Mortgaged Property
hereurder, whether made pursuant to the power of sale, if any, hereunder or under
any apolicable provision of law, any judicial proceeding or any judgment or
decree of foreclosure or sale or otherwise, shall be applied and paid as follows:

(@) ity to pay the expenses of such sale or other realization, including
compensation for the Person conducting such sale (which may include the Mort-
gagee), the cost of titie szarches, foreclosure certificates and attorneys' fees and
expenses incurred by such Person, together with interest on any such expenses
paid by such Person at the Pos-Delault Rate from the date of demand through the
date repaid to such Person;

(b)  Sseant: to pay the expences and other amounts payable under
Sections 4,02 and 5.10, if any; and

(¢) Third: 10 pay the other Sccured Oblipztions in the order and priority
set forth in Section 15 of the Security Agreement.

SECTION 5,07, dssignment of Leases, (@) Subject togaragraph (d) below,
the assignments of the Leases and the Rents hereunder pursunrd 14 Granting
Clauses V and VI are and shall be present, absolute and irrevocabie tszignments
by the Mortgagor to the Mortgagee and, subject to the license to the Morigauor
under Section 5.07(b), the Mortgagee or a Receiver appointed pursuant w-Seztion
5.02(a)(iv) (whichever is the Person exercising the rights under this Section)shall
have the absolute, immediate and continuing right to coliect and receive all such
Rents now or hereafter, including during any period of redemption, aceruing with
respect to the Property. At the request ot the Mortgagee or such Receiver, the
Mertgagor shail promptly execute, acknowledge, deliver, record, register and file
any additional gencra) assignment of the Leases or speeific assighment of any
Lease which the Mortgagee or such Reeeiver may require from time 1o time (all in
form and substance satisfactory to the Mortgagee or such Receiver) to effectuate,
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complete, perfect, continue or preserve the assignments of the Leases and the
Rents thereunder pursuant to Granting Clawses V and V.

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

(¢) Whenan Event of Default has occurred and is continuing, the
Mortgagee or a Receiver appointed pursuant to Seetion 3.02(a)(iv) (whichever is
the"Person exercising the rights under this Section) shall have the right,
exereisable upon notice to the Mortgagor, (o terminate the license granted under
Sectian 3.07(b) by notice to the Morigagor myl 10 exercise the rights and remedies
provided nader Section 5.07(a), under Sections 5.02(a)(v) and (vi) or under
applicable law:-Upon demand by the Ferson exercising the rights under this
Section, the Mortgagor shall promptly pay to such Person all security deposits
under the Lenses ancall Rents thereunder allocable 1o any period afier such
demand. Subject 1o Gestions 5.02(a)(v) and (vi) and any applicable requirement
of law, any Rents received hereunder by such Person shall be promptly paid to the
Mongagee, and any Rents received hereunder by the Mortgagee shall be
deposited in the Cash Proceeds Arcaunt. to be held, applied and disbursed as
proviled in Section 15 of the Secarity Agreement, provided that, subject 1o
Sections 5.02(e)(v) and (vi) and any applicable requirement of luw, any security
deposits actually received by such Person'sha!l be promptly paid to the
Mortgagee, anl any securily deposits actunliyteceived by the Morigagee shall be
held, applied and disbursed as provided in the applicable Leases and applicable
law,

(d) Nothing herein shall be construed 1o be an assumption by the Person
exercising the rights under this Section, or otherwise to make-susi Person Jiable
for the performance, of any of the obligations of the Mortgagor undsr the Leases,
provided that such Person shall be accountable as provided in Section 5.07(¢) for
any Rents or security deposits actually received by such Person,

SECTION 5.08. Dealing with the Mortgaged Property. Subject to Section
7.02, the Mortgagee shall have the right to relense any portion of the Mortgaged
Property, or grant or consent 1o the granting of any Lien affecting any portion of
the Mortgaged Property, to or at the request of the Mortgagor, for such
consideration as the Morgagee may require without, as to the remainder of the
Mortgaged Property, in any way impairing or affoeting the Lien or priority of this
Mortgage, or improving the position ol any subordinate lienholder with respect
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thersto, or the position of any guarantor, endorser, co-maker or other obligor of
the Secured Obligations, except to the extent that the Secured Obligations shall
have been reduced by any netun! monetary consideration received lor such refease
und applied to the Secured Obligations, and may aceept by assignment, pledge or
othenise any ather property in place thereof as the Morgagee may require
without being accountable therefor to any other licnholder.

SECTION 5,09, Right of Entry. The Mortgagee and the representatives of
the Mortgagee shall have the right, upon being instructed ta do so by the Required
Lenders (a) without notice, when an Event of Default has occurred and is
catinuing, (b) with simullancous notice, if any payment or performance is
necessary in the opinion of the Morlgagee to preserve the Mortgagee's rights
under this Mortgage or with respect to the Mortgaged Property, or (¢) after
reasorable notice, in all other cases, ta enter upon the Propeny at reasonable
times, andvith reasonable frequency, to inspect the Mortgaged Property or,
sitbject to theprovisions hercaf, to exercise any right, power or remedy of the
Mortgagee hereundzr, pravided that uny Person so entering the Property shall not
unreasonably intericie with the ordinasy conduct of the Mongagar's business, and
provided further it nosuck entry on the Property, for the purpose of performing
obligations under Section 3710 or for any other purpose, shall be construed to be
(i) possession of the Praperty by such Person or to constitute such Person as a
mortgagee in possession, unless such Poerson exercises its right 10 take possession
of the Property under Seetion 3.02(a)(v), or (1) a cure of any Defuult or waiver of

any Default or Secured Obligation, The'expense ol any inspection pursuant 1o
clase (¢) above shall be borne by the Morigapes unless an Event of Default shall
have occrrred and be continuing at the time ol‘ suieh inspection, i which case the
Mortgngor shall pay, or reimburse the Mortgageetor, such expense,

SECTION 3,10, Right to Perform Obligations, ke Mortgagor [ails 10
pay or perform any obligation of the Mortgagor hereunder, witei the expiration of
any applicable grace period the Monigagee and the representativesef the
Mortgagee shull have the right, upon being instructed to do so by the F!::guircd
Lenders at any time, to pay or perform such obligation (n) without noiice, svhen an
Event of Default has occurred and is continuing, (b) with simultaneous noticz, if
such puyment or performance is necessary in the opinion of the Mortgagee 1o
preserve the Montgagee's rights under this Mortgoge or with respeet to the
Mortgaged Property, or (¢) after notice given reasonably in advince to allow the
Mortgagor an opporiunity lo pay or perform such obligation, provided that the
Mortgagor is not contesting paytment or performunce in accordance with the terms
hereof and further provided that ne such payment or performance shall be
construed to be a cure of any Default or waiver of any Default or Secured

NV 230097829 M TO IBooiv metyan mty [se.wpd




UNOFFICIAL/GQ@RY

Obligation, The Mortgagor shill reimburse the Mortgagee 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 until paid at the Post-
Default Rate for such day.

SECTION 53,11, Concerning the Morigagee, (v) The provisions of Section
16 of the Sceurity Agreement shall inure to the benefit of the Mortgagee in respect
of this Mortgage and shall be binding upon the parties 1o the Credit Agreement
and the other Financing Documents in such respeet, [n furtherance and not in
derogation of the rights, privileges and immunities of the Mortgagee therein set
fart'

(i) The Mortgagee is authorized to take all such action as is
prvided to be taken by it as Mortgagee hereunder and all other action
incidentz] thereto, As to any matters not expressly provided tor herein
(including-ihe timing and methods of realization upon the Mortgaged
Property) the Mortgagee shatl act or relrain from acting in accordance with
written instrusuons.from the Required Lenders or, in the absence ol such
instructions, in accordance with its discretion,

(ii) The Mortgup-e shall not be responsible for the existence,
genuineness or value of any ofihe Mortgaged Property or for the validity,
perfection, priority or enforceahilizy of the Lien of this Mortguge on any of
the Mortgnged Property, whether-ippaired by operation of law or by
reason of any action or omission to &eton its part hereunder, The
Mortgagee shall have no duly lo asceriaia or inquire as to the performance

or observance of any of the terms of this Morlsags by the Mortgagor.

{b)  Atany time or times, in order to comply with any legal requirement
in any jurisdiction, the Mortgagee may appoint another bank oi trust company or
one or more other Persons, either 10 act as co-agent or co-agents, jemtly with the
Mortgagee, or 10 act as separate agent or agents on behalf of the Lendzrsor the
other Secured Partics with such power and authority as may be necessary forthe
cftectual operation of the provisions hereof and miay be specified in the instrament
ol appointment (whizh may, in the diseretion of the Mortgogee, include provisizas
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 separate agent appointed pursuant to this Section 5,11,

SECTION 5.12. Expenses. The Mortgagor agrees that it will forthwith on
demand puy to the Mortgagee (i) the amount of any taxes which the Mortgagee
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may have been required to pay in order to frec any of the Mortgaged Property
from any Lien thereon (other than Permitted Liens), (if) the amount ol uny and all
out-of-pocket expenses, including the fees und disbursements of counsel and of
arty 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 Mortgege and (i) the amount of eny and all out-of-
pocket expenses, including the fees and disbursements of counsel and of any other
experts, shich the Mortgagee may reasonably incur in connection with the
collection, sale or other disposilion of any of the Mortgaged Property.

ARTICLE 6
SECURITY AGREEMENT AND FINTURE FILING

SECTIONG01, Security Agreement. To the extent that the Mortgaged
Property constitutes orapchudes tangible or intangible personal property, including
goods or items of personal praperty which are or are to become fixtures under
applicable lnw, the Morigagor-hereby grants to the Mortgagee a security interest
therein and this Mortgage shali wisn he construed as a pledge and a security
agreement under the Local UCC; rad; when an Event of Default has occurred and
is continuing, the Mortgagee shall be ¢atitled to excreise with respect to such
tangible or intangible personal property ali remedies available under the Local
UCC and al! other remedies available underapplicable law. Without limiting the
foregoing, any personal property may, at the Morgagee's option and, except as
otherwise required by applicable law, without the giving of notice, (i) be sold
hereunder, (ii) be sold pursuant to the Local UCC or (ifi) be dealt with by the
Mortgagee in any other manner permitied under applicably law, The Morlgagee
may require the Morgagor, after an Event of Default has occvrred and is
continuing, to assemble the personal property and make it avaiizbic (o the
Mortgagee at a place to be designated by the Mortgagee. Al any iine and from
time to time when an Event of Default has oceurred and is continuing/ the
Mortgagee shall be the attorney-in-fact of the Mortgagor with sespect 10 2avand
all matters pertaining to the personal property with full power and authority 15
give instructions with respect to the colleetion and remittance of payments, to
endorse checks, to enforce the rights and remedices of the Morigagor and to
execute on behalf of the Mortgagor and in Mortgngor's name any instruction,
agresment 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 1 commercinlly reasonable disposition thereof. Notwithstanding the foregoing,

{NY) 210094 25 M Hlnvismotygan g be.vwpd




UNOFFICIAL £y

to the extent that the Mortgaged Property includes personal property eovered by
the Seeurity Agreement the provisions of the Seeurity Agreement shall govern
with respect to such personal property.

SECTION 6,02, Fixture Filing, To the extent that the Mortgaged Property
includes goods or items of personal property which are or are to become fixtures
under applicable faw, andt to the extent permitted under applicable law, the filing
ol this Mortgage in the real estate records of the county in which the Mortgsged
Fropeny is located shall also operate from the time of filing s o fixtwre filing with
respect to such Mortgaged Property. and the following information is applicable
for the purpose of such {ixture filing, to wit

() Name and address of the debtor;

Vencor Operating, Inc.
3300 Providian Center

400 West Market Street
Ledisville, Kentacky 40202

(b} Name and adgdizss ol the secured pasty:
Morgan Guaraniy Trust Company of New York, as Apgent

500 Stanton Christiany, Road
Newark, Delaware 1971322107

(¢) This instrument covers goods or itend; of personal property which
are or are to become fixtures upon the Property.

ARTICLE 7
MISCELLANEOUS

SECTION 7,01, Revolving Credit Loans, The Sccured Obligations sezived
by this Mortgage include Revolving Credit Loans made, and L.C Reimbursemen
Obligations relating to Letters of Credit issued or extended, under the Credit
Agreement which are advanced, paid and readvanced from time to time,
Notwithstanding the amount outstancling at any particular time, this Mortgage
sccures the total amount of Secured Obligations. The unpaid balance of the
Revolving Credit Loans and the outstanding LC Relmbursement Obligations
relating to Letters of Credit issued or extended under the Credii Agreement may al
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certain times be, or be reduced to, zero. A zero bulance, by itself, does not affect

any LC Issuing Bank's obligation to issue or extend Letters of Credit or 1o make

payments upon draws under Letters of Credit or amy Lender's obligation to

advance Revolving Credit Loans subject 1o the vonditions stated in the Credit

Agreement, Each of the security interest of the Mortgagee hereunder and the |
priority of the Lien of this Mortgage will remain in full force and effect with

respect to all of the Secured Obligations notwithstanding such & zero balunce of

the Revolving Credit Loans and LC Reimbursement Obligations and the Lien of

this Mortgage will not be extinguished until this Mortgage has been terminated

pursuant to Section 7.02(a).

SECTION 7.02. Release of Mortgaged Property. (a) This Morigage shall
cease/ terminate and thereafter be of no further force or effeet (exeept as provided
in Section 4.03) upon (i) payment in full of all Seeured Obligations described in
clause {i) inaos definition thereof, (i) the termination of all Letters of Credit
issued under the Credit Agreement, (iii) the lermination of all Commitments
under the Credit Agrzement and (iv) payment in full of al! other Secured
Obligattons known w1he Mortgagee (o be then due and payable,

(b)  Upon direction from the Documentation Agent pursuant to Section
2,20 of the Credit Agreement ead upon the Mortgagor's compliance with Seetion
18 of the Sceurity Agreement, the Morteogee shall release all or o portion ol the
Mortgaged Property (but not any Protueds of any sade giving rise to such release).
I addition, ot any time and from time toltinie prior to such termination of this
Mortgage, the Mortgagee may release any ¢f4be Morigaged Property with the
consent of the Required Lenders, provided thatifsuch relese is in connection
with the release of all or substantially all of the cetiatern) granted to secure the
Secured Obligations, such release shall require the corsencof al} Lenders.

(©)  Any termination or release under this Section 702 shall be ot the
Mortgagor's request and expense and either in the statutory forin orin a form
reasonably satistactory to the Mortgagee,

SECTION 7,03, Nofices. Al notices, approvals, requests, demandsand
other communications hereunder shull be given (i) if to the Mortgugor, in
accordance with Section 12.0) 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 & Notice to
the ather parties in accordance with such Section 12,01 of the Credit Agreement;
and (it) i to the Mortgagee, in accordance with Section 12.01 of the Credit
Agreement.

(NY) 7004290 TG Dlingie morgan mty, e st
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SECTION 7.04, smendments in IWriting, No provision of this Mortgage
shall be modified, waived or terminated, and no consent to any departure by the
Mortgagor from any provision of this Mongage shall be eflective, unless the same
shall be by an instrument in writing, signed by the Mortgagor and the Maortgugey
in accordance with Section 12,05 of the Credit Agreement with the consent of the
Required Lenders (exeept that any change, waiver, discharge or termination of
Section 7.02 shall require the consent of all the Lenders). Any such waiver or
consent shadl be effective only in the specific instance and for the specific purpose
for which given.

SECTION 7,03, Severability. Al rights, powers and remedies provided in
this Martgage may be exercised only o the extent that the exercise thereol does
not viciarz applicable law, and alf the provisions of this Mortgage are intended to
be subject 4 all mandatory provisions of applicable law and to be limited 1o the
extent necessiry-so that they wili not render this Morigage illegal, invalid,
unenforceable e vot entitled to be recorded, registered or filed under npplicable
law. 1fany provision o€ this Mongage or the application thereof to any Person or
circumstance shall, toany extent, be illegal, invalid or unenforceable, or cause this
Morigage not to be entitled to oe recorded, registered or filed, the remaining
nrovisions of this Mortgage of the application of such provision to other Persons
or circumstances shall not be nffocted thereby, and each provision of this
Mortgage shall be valid and be enforeed 1o the fullest extent permitted under
upplicable law,

NECTION 7.06. Binding Effect. (2) Thepravisions of this Mortgage shall
be binding upon and inure to the benefit of cach of e parties hereto and their
respective successors and nssigns,

{(b) To the fuliest extent permitted under applicable tow, the pravisions
of this Mortgage binding vipon the Mortgagor shall be deemedtodn covenants
which run with the Jand.

(¢) Nothing in this Section shall be construed 10 permit the Mdrtgogor to
Transter or grant u Lien upon the Mortgaged Property coutrary to the provisions
of the Credit Agreement.

SECTION 7.07. Governing Law. THIS MORTGAGE SHALL BE

GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE IN WHICH THE PROPERTY IS LOCATED,

ENY 20009MT G linois morgan mif: (se.wp
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SECTION 7.08, Counterparts. This Agreement may be signed in any
number of counterparts each of which shatl be an ariginal, with the same cffect as
if the signatures thereto and hereto were upon the same instrument,

SECTION 7.09. Future Advances, This Mortgage is given for the purpose
of securing loan advances which the Mongagee may make to or for the benefit of
the Mortgagor pursuant and subject 1o the terms and provisions of the Credit
Agreement. The partics hereto intend that, in addition to any other debt or
obligation sceured hereby, this Mortgage shall secure unpaid balances of foan
advances made alter this Mortgage is delivered to the Recorder of Deeds, in the
County in which the Mortgaged Property is located, Hlinois, whether made
pursuant Lo any obligation of Mortgagee or otherwise, provided that such
advaneze are within twenty (20) years from the date hereof and in such event,
such sdvanges shall be secured to the same extent as if such future advances were
male on tiw aatz hereof, although there may be no advance made wt the time of
execution hercof and although there may be no indebtedness outstanding at the
time any advance ismade. Such loan advances may or may not be evidenced by
notes exectited pursupat to the Credit Agreement,

SECTION 7.10. Compliance with Minois Morigage Foreclosure Law. (1)
In the event that any provision in this Morigage shall be inconsistent with any
provision of the lllinois Mortgnge Forerlosure Law (the “Act”™), the provisions of
the Act shall tnke precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any othecprovision of this Mortgage that can
be construed in a manner consistent with tha Azt

(b) ifany provisions of this Mortgage shali grart.to Mortgagee any rights
or remedies upon default of the Mortgagor which are moredimited than the rights
that would otherwise be vested in Mortgagee under the Accin the absence of said
provisions, Mortgagee shall be vested with the rights granted i die Act 1o the full
extent permitted by law.

(NY) 2100925 M T Dlinots morgan iy ie.wpd
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IN WITNESS WHEREQF, this Mortgige has been executed by the
Mortgagor us of the duy fiest set forth above,

MORTGAGOR:

VENCOR OPERATING, INC,

By: Mé& 5

Name:

Fitle: W, Ear] Reed, IT0
Chief Financial Officer and
Executive Vice President

(SYY 2700 TG i 1 600 617671 wpd
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STATE OF NEW YORK )
} 58,
COUNTY OQF NEW YDRK)

1, the undersigned, a Notary Public in and for said County, in said
State, hereby certify that W, duv{ Reed 72 wlhose name as
c'::mtrw tiee. ﬂ'-"-:c’/'mf of VENCOR QPERATING, INC., a Delaware
corporation, is signed 1o the foregoing instrument, and who is known o e,
acknowledged before me on this day that, being informed of the contents of the
instrument, he/she, as such officer and with full authority, executed the same
veauntarily for and as the act of said corporation.

Given under my hand and Official seal this & Gtbay ol April. 1998,

S i

Notary Public

(Seal)

D CUD ok My Commission Expires: _/ 2/ /_t?:_v?_m__
N0 Wﬁ.‘ <,
cmmh% 2 Now Public inand for the

State of . [0 <
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EXHIBIT A
DESCRIFTION OF THE MASTER LEASE

Master Lease Agreement General Terms and Conditions dated as of Apiil 30, 1998
among Vencor, Inc. (to be renamed “Ventas, Inc.”), & Detaware corporation, First Healthcare
Corporation, o Delaware corporation, Nationwide Care, Inc,, an Indiana Corporation, Ventas
Realty, Limited Partnership, a Delaware limited partnership, Northwest Health Care, Inc., an
Idaho corporadion, Hillhaven of Central Florida, Inc., a Delaware corporation, Vencor Hospitals
East, [nc., a Deiayvare corporation, Hahnemann Hospital, Inc., a Delaware corporation,
Hillhaver/Indians Partnership, a Washington general parinership, Carrollwood Care Center, a
Tennessee general paripership, New Pond Village Associates, a Massachusets general
purtnership, St, George Mursing Home Limited Partnership, an Oregon limited partnership, San
Marcos Nursing Home Partnership, a California general partnership, Vencor Hospitals [linois,
[nc., a Delaware corporaticn, Yiidsor Woods Nursing Home Partnership, a Washington general
partnership, Health Haven Associries, L..P. a Rhode Island limited parinership, Oak Hill Nursing
Associates, L.P., a Rhode Island limiréd partnership, as landlerd, and Vencor Healtheare, Inc. (to
be renamed Vencor, Inc.), together withite permitted assigns, including Vencor Operating, Inc.,
as tenant, & memorandum of which dated Aril 30, 1998 will be recorded immediately prior to
the recordation of this instrument and such memorandum including the assignment from Vencor
Healtheare, Inc., as assignor, 1o Vencor Operating, Iie., as assignee.
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LEGAL DESCRIPTION
PARCEL 21:

S 1) » . . Hn - ol lass Tt e ST
LOTS 16 7O 25 I 8LOCK 16 A LONS 16 TO 2L I BLOCKM L7 It NCRTHWIST LAND
N : I [ 13 e ren omde sy (R w ommae
ASSCCIATION SUBDIVISTION OF THAT BART OQF THE WEST 1/% OF THE IA3ET /2 CF ThHE

: ‘ Tl o] o i L e L el B S e
NORTHEAST 1/4 (EXCE27 THE ZAST 33 FREET LYING EQUTH OF THI NHCRTWWISTIRMN ELEVATIO
’ (R YL AIEE ) H

PAILPOAD CC'S RIOHT OF WAY) COF SECTION 13, TOWWNSHI? 40 BORTH, RANGE 13, ZAST CF
THE THIARD PRINCIZAL MERIDIAN, N CCOK CONrdY, ILLINGIS

PARCEL 23

»{

LOTS 22 TO 25 IN 3LOCH-L7 I HORTHWEST LD ASSOCIATICN S:’I’:E ‘!:EIE:: |
OF THE WEST 1/2 OF THE EASYT /D OF THE NORTHEAST 1/4 (EXCZPT ..:':.-..”.:.AS
LYING SOUTH OF THE NORTHWESTEAM ELEVATED PAILRCAD C0/§ RIGHT OF na
- . LX) . EREE ] . . . e ‘|-“-‘
11, TOWNSHI? 40 NORTH, RAHGE 14, EAST OF THE THIRD PRINCIPAL Min.d
comrry, ILLINQIS

PARCEL 3:

LoTS 5, 7, 8, 9, 10, 11, 12, M3,0L4 AND A5 IN AL 2. TTRRTLL'S SUEDIVISION ¢F
SLOCK 6 1% SUPERIOR COURT PARTITION OF THE NORTH L/2 CF THE SOUTH EAST 1/4 oF
SECTION 13, TOWNSKIP 40 HCKTH, RANCE 13 EAST OF THE THAIND WRINCIEN, MEZIDING, IN
COOK COUNTY, ILLINDIS

Pormanent Index Numbers: 13-13=-222~-030-0000, i3-13-2314022~0000,
13-13-231-032-0000, 13~L13-232-027-0000, 13-13-232-028-0000, 13-

13~232-029-—0000, 13-13=-232-032-0000, 13-13-231-033-0000, 13-13-

431-005-0000, 13-13-401-006-0000, 13~13-401~020-0000, 13~13-401~
012-0000 and 13-13-401=041-0000

Mdress of Real Estate: 2544 West Montrose Avenue,
Chicage, Illinois 60618

HRSpSUUME W - AT S VRSt B I AP Y T I L N L R R
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BXHIBIT A

LEGAL DESCRIPTION

050459

(NSEIS N
RPARGEL. L:

LOTS 6, 7, 8 (EXCEPT THE EAST 26 FEET THEREQF) IN ELOCK 1; ALSD LOTS 3,
2,3, 4, AND 15 IN BLOCK 2, IN TOWN MANOR, A SUBDIVISION OF THE NORTH 100
ACRES OF THE NORTHEAST ¥ OF SECTION 5, TOWNSHIP 38 NORTH, RANGE 12
EAST.OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

PARCEI 2

EASEMENTIOR INGRESS AND EGRESS, CREATED BY DEED RECORDED JANUARY
13, 1988 AS DOLUMENT 830195587 OVER THE FOLLOWING:

A STRIP OF LAND VARIOUS WIDTHS OVER THAT PART OF LOT 14 IN BLOCK 2 IN
TOWN MANOR, A SUEDIVISION OF THE NORTH 100 ACRES OF THE NORTHEAST
% OF SECTION 5, TOWNGSHIP 39 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 14; THENCE NORTH O
DEGREES 00 MINUTES 00 SECONDS ZAST ALONG THE WEST LINE OF SAID LOT
133,57 FEET TO THE NORTH WEST CORNER OF SAID LOT; THENCE'NORTH 88
DEGREES 15 MINUTES 38 SECONDS EAST-ALONG THE NORTH LINE OF SAID LOT
42,02 FEET TO A LINE 42,00 FEET EAST CF AND PARALLEL WITH THE WEST
LINE QF SAID LOT; THENCE SCUTH 0 DEGRSES 00 MINUTES 00 SECONDS EAST
ALONG SAID PARALLEL LINE A DISTANCE OF 32.00 FEET; THENCE SOUTH 35
DEGREES 19 MINUTES 49 SECONDS WEST 20,78 ©EET TO A POINT ON A LINE
30.00 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF SAID LOT,
THENCE SQUTH O DEGREES 00 MINUTES 00 SECURNRS EAST ALONG SAID
PARALLEL LINE A DISTANCE OF 85,00 FEET TQ THE POINT OF INTERSECTION
WITH THE SQUTH LINE OF SAID LOT; THENCE SOUTH £8 DEZGREES 15 MINUTES
37 SECONDS WEST ALONG THE SOUTH LINE OF SAID LOT 30041 FEET TO THE
PQINT OF BEGINNING OF THE STRIP OF LAND HEREIN DESCRIRED, IN COOK
COQUNTY |, ILLINOCIS

PARCEL 3

THE NORTH 3000 FEET OF LOT 9 IN BLOCK 1, {AS MEASURED

PERPENDICULARLY TO THE NORTH LINE OF SAID LOT) IN TOWN MANOR, A

SUBDIVISION OF THE NORTH 100 ACRES OF THE NORTHEAST % OF SECTION 5,

TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
| COOK COUNTY, ILLINOIS,

Parmanent Index N
X Numborsa:
008, 15-08~211-p17

15-05-212-004 ang

13-05w211«006, 15=05-
r 25=05-212-p01 : 09-211-00
15=05~212=-008

7, 15-05-211-

r 15~05=-212-002, 15-05~212-GO3,




