#E-004-20

ILLINGIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR CHANGE OF OWNERSHIWW,ED

SECTION I. IDENTIFICATION, GENERAL INFORMATION, ANQ@?RBI%?&TION

This Section must be completed for all projects. HEALTH Faciif
SERVICES REVIEW: ES:RD

Facility/Project Identification

Facility Name: Kindred Hospital Chicago North
Street Address: 2544 West Montrose Avenue
City and Zip Code: Chicago, lllinois 60618 o
County: Cook - Health Service Area: 6 Health Planning Area: A-01

Legislators
| State Senator Name: John J. Cuilerton
State Re ReEre sentative Name:_Ann M. Williams

Applicant{s) [Provide for each applicant {refer to Part 1130.220)]
Exact Legal Name: Kindred Healthcare, LLC

| Street Address: 680 South Fourth Street

| City and Zip Code: Louisville, Kentucky 40202- 2412
Name of Registered Agent: The Corporation Trust Company
_Registered Agent Street Address: Corporation Trust Center, 1208 Orange Street
 Registered Agent City and Zip Code: Wilmington, Delaware 19801

| Name of Chief Executive Officer: Benjamin A. Breier

Street Address: 680 South Fourth Street

C:t)|r and Zip Code: Louisville, Kentucky 40202-2407

CEO Telephone Number: 502-596-7300

Type of Ownership of Applicants

| Non-profit Corporation d Partnership
il For-profit Corporation ] Governmental
= Limited Liability Company [ Sole Proprietorship O Other

o Corporations and limited liability companies must provide an lllinois certificate of good

standing.
o Parinerships must provide the name of the state in which they are organized and the name and

address of each partner specifying whether each is a general or limited partner.

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]
Name: Anne M. Cooper

Title: Attorney

Company Name: Polsinelli P.C.

Address: 150 North Riverside Plaza, Suite 3000, Chicago, lllinois 60606

Telephone Number: 312-873-3608

E-mail Address; acooper@polsinelli.com

Fax Number:

T1795010.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

Facility/Project Identification

Facility Name: Kindred Hospital Chicago North

Street Address: 2544 West Montrose Avenue

City and Zip Code: Chicago, llinois 60618

County: Cook Health Service Area: 6 Health Planning Area: A-01

Legislators

State Senator Name: John J. Cullerton

State Representative Name: Ann M. Williams

Applicant(s) [Provide for each applicant {refer to Part 1130.220)]

Exact Legal Name: Kindred THC Chicago, LLC
Street Address: 680 South Fourth Street

City and Zip Code: Louisville, Kentucky 40202-2412

Name of Registered Agent: CT Corporation System

Registered Agent Street Address: 208 South LaSalle Street, Suite 814

Registered Agent City and Zip Code: Chicago, iliinois 60604

Name of Chief Executive Officer. Benjamin A. Breier

Street Address: 680 South Fourth Street

City and Zip Code: Louisville, Kentucky 40202-2407

CEOQ Telephone Number: 502-586-7300

Type of Ownership of Applicants

) Non-profit Corporation ] Partnership
] For-profit Corporation O Governmental
& Limited Liability Company O Sole Proprietorship 0 Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

o Partnerships must provide the name of the state in which they are aorganized and the name and
address of each partner specifying whether each is a general or limited partner.

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]

Name: Anne M. Cooper

Title: Attorney

Company Name: Polsinelli P.C.

Address: 150 North Riverside Plaza, Suite 3000, Chicago, lllinois 80606

Telephone Number: 312-873-3606

E-mail Address. acooper@polsinelli.com

Fax Number:

717950101
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ILLINOiIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

Facility/Project Identification

Facility Name: Kindred Hospital Chicago North

Street Address: 2544 West Montrose Avenue

City and Zip Code: Chicago, |liincis 60618

County. Cook Health Service Area: 6 Health Planning Area: A-01

Legislators

State Senator Name: John J. Cullerton

State Representative Name: Ann M. Williams

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]

Exact Legal Name: Kindred Chicago Northlake, LLC

Street Address: 680 South Fourth Street

City and Zip Code: Louisville, Kentucky 40202-2412

Name of Registered Agent: CT Corporation System

Registered Agent Street Address: 208 South LaSalle Street, Suite 814

Registered Agent City and Zip Code: Chicago, lllinois 60604

Name of Chief Executive Officer: Benjamin A. Breier

Street Address: 680 South Fourth Street

City and Zip Code: Louisville, Kentucky 40202-2407

CEQ Telephone Number: 502-596-7300

Type of Ownership of Applicants

0 Non-profit Corporation L] Partnership
O For-profit Corporation [ Governmental
X Limited Liability Company 1 Sole Proprietorship 3 Other

o Corporations and limited liability companies must provide an lllinois certificate of good

standing.
o Partnerships must provide the name of the state in which they are organized and the name and
address of each partner specifying whether each is a general or limited partner.

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]

Name: Anne M. Cooper

Title: Attorney

Company Name: Polsinelli P.C.

Address: 150 North Riverside Plaza, Suite 3000, Chicago, lllinois 60606

Telephone Number: 312-873-3606

E-mail Address: acooper@polsinelli.com

Fax Number:

71795010.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

Additional Contact [Person who is also authorized to discuss the Application]
Name: Barbara N. Lankford

Title: Senior Director, Market Planning

Company Name: Kindred Healthcare, LLC

Address: 680 South Fourth Street, Louisville, Kentucky 40202-2407
Telephone Number: 502-596-7801

E-mail Address: Barbara.Lankford@kindred.com

Fax Number:

Post Exemption Contact
[Person to receive all correspondence subsequent to exemption issuance-THIS
PERSON MUST BE EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS

DEFINED AT 20 ILCS 3960]

Name: Barbara N. Lankford

Title: Senior Director, Market Planning

Company Name: Kindred Healthcare, LLC

Address: 680 South Fourth Street, Louisville, Kentucky 40202-2407
Telephone Number: 502-596-7801

E-mail Address: Barbara.Lankford@kindred.com

Fax Number:

Site Ownership after the Project is Complete

[Provide this information for each applicable site]

Exact Legal Name of Site Owner: Ventas Realty, Limited Partnership
Address of Site Owner: 353 North Clark Street, Suite 3300, Chicago, lllinois 60654
Street Address or Legal Description of the Site: 2544 West Montrose Avenue, Chicago, lllinois 60618
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof of
ownership are property tax statements, tax assessor's documentation, deed, notarized statement
of the corporation attesting to ownership, an option to lease, a letter of intent to lease, or a lease.

APPEND DOCUMENTATION AS ATTACHMENT 2, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

Current Operating ldentity/Licensee

[Provide this information for each applicable facility and insert after this page.]
Exact Legal Name: Kindred THC Chicago, LLC

Street Address: 680 South Fourth Street, Louisville, Kentucky 40202-2407

O Non-profit Corporation O Partnership

] For-profit Corporation UJ Governmental

X Limited Liability Company O Sole Proprietorship O Other
71795010.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

Operating Identity/Licensee after the Project is Complete
[Provide this information for each applicable facility and insert after this page ]

Exact Legal Name: Kindred Chicago Northlake, LLC

Address: 680 South Fourth Street, Louisville, Kentucky 40202-2407

] Non-profit Corporation ] Partnership
O For-profit Corporation J Governmental
X Limited Liability Company ] Sole Proprietarship O Other

o Corporations and limited liability companies must provide an Hlinois Certificate of Good Standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.

o Persons with 5 percent or greater interest in the licensee must be identified with the % of
ownership.

APPEND DOCUMENTATION AS ATTACHMENT 3, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

Organizational Relationships

Provide (for each applicant) an organizational chart containing the name and relationship of any person or
entity who is related (as defined in Part 1130.140). If the related person or entity is participating in the
development or funding of the project, describe the interest and the amount and type of any financial

contribution,

APPEND DOCUMENTATION AS ATTACHMENT 4, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

717950101
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#E-004-20

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

Narrative Description

In the space below, provide a brief narrative description of the change of ownership. Explain WHAT is to
be done in State Board defined terms, NOT WHY it is being done. If the project site does NOT have a
street address, include a legal description of the site.

Kindred Healthcare, LLC, Kindred THC Chicago, LLC and Kindred Chicago Northlake, LLC (collectively,
“Kindred” or the “Applicants") propose a restructuring of the ownership of Kindred Hospital Chicago North.
Kindred THC Chicago, LLC, operates Kindred Hospital Chicago North (“Chicago North”). Kindred
Healthcare Operating, LLC is the sole member of Kindred THC Chicago, LLC. Kindred Healthcare, LLC
is the sole member of Kindred Healthcare Operating, LLC and the indirect parent of Chicago North.
Under the planned restructuring transaction, Chicago North will be transferred to a new operating entity,
Kindred Chicago Northlake, LLC. As a result, Kindred Chicago Northlake, LLC will be the
operator/licensee of Chicago North.

11795010.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

Related Project Costs
Provide the following information, as applicable, with respect to any land related to
the project that will be or has been acquired during the last two calendar years:

Land acquisition is related to project [ Yes X No
Purchase Price;  §

Fair Market Value: $

Project Status and Completion Schedules

Outstanding Permits: Does the facility have any projects for which the State Board issued a permit that
is not complete? Yes __ No X. If yes, indicate the projects by project number and whether the project
will be complete when the exemption that is the subject of this application is complete.

Anticipated exemption completion date (refer to Part 1130.570):

State Agency Submittals

Are the following submittals up to date as applicable:
[ Cancer Registry
[] APORS
All formal document requests such as IDPH Questionnaires and Annuat Bed Reports been
submitted
[X] All reports regarding outstanding permits
Fallure to be up to date with these requirements will result in the Application being deemed
incomplete.

71795010.1
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CERTIFICATION

#E-004-20

The Application must be signed by the authorized representatives of the applicant entity. Authorized

representatives are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o in the case of a limited liability company, any two of its managers or members (or the scle
manager or member when two or more managers or members do not exist),

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or

more general partners do not exist),

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more

beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application is filed on the behalf of Kindred Healthcare, LLC* in accordance with the
requirements and procedures of the lllinois Health Facilities Planning Act. The undersigned
certifies that he or she has the authority to execute and file this Application on behalf of the
applicant entity. The undersigned further certifies that the data and information provided herein,
and appended hereto, are complete and correct to the best of his or her knowledge and helief.
The undersigned also certifies that the fee required for this application is sent herewith or will be
paid upon, request

Joseph L. Landenwich

GNARTURE = Y
LW, Pay

PRINTED NAME

General Counsel and Corporate Secretary

PRINTED NAME

Senior Vice President, Operalions. CFO

PRINTED TITLE

Notarization:
Subsgribed and sworn to before me

thisgz4_ day of_&)zma%géiﬂf
."ll i Lo 5 f

PRINTED TITLE

Notarization:

Subscribed and swo
this i
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(8" NOTARY 3
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CERTIFICATION

#E-004-20

representatives are:

beneficiaries do not exist); and

The Application must be signed by the authorized representatives of the applicant entity. Authorized

o inthe case of a corporation, any two of its cfficers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members (or the sole
manager or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when twe or more

o inthe case of a sole proprietor, the individual that is the proprietor.

paid upon reque

This Application is filed on the behalf of Kindred THC Chicago, LLC* in accordance with the
requirements and procedures of the lllinois Health Facilities Planning Act. The undersigned
certifies that he or she has the authority to execute and file this Application on behalf of the
applicant entity. The undersigned further certifies that the data and information provided herein,
and appended hereto, are complete and correct to the best of his or her knowledge and belief.
The undersigned also certifies that the fee required for this application is sent herewith or will be

4TI

SIGNATURE

Joseph L. Landenwich

GNRTURE i
oel W. Qay

PRINTED NAME

General Counsel and Comporate Secretary

INTED NAME

Senior Vice President, Operalions, CFO

PRINTED TITLE

Notarization:
Subscribed and sworn fo before me .
this o7 day of _{zazszize ?,a@/a

‘\\“""l“”’

\
A 7
S ‘s“‘.l.!:.-. 7,

%) ﬁ""%‘;:f;.’o 2

PRINTED TITLE

Notarization:
Subsgribad and sworn to before me
thi day of %

Crrdall 2

Signaturé/of Notary- =~ ©

Seal

TI9H I
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CERTIFICATION

The Application must be signed by the authorized representatives of the applicant entity. Authorized
representatives are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members (or the sole
manager or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners {(or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries {or the sole beneficiary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application is filed on the behalf of Kindred Chicago Northlake, LLC* in accordance with the
requirements and procedures of the lllinois Health Facilities Planning Act. The undersigned
certifies that he or she has the authority to execute and file this Application on behalf of the
applicant entity. The undersigned further certifies that the data and information provided herein,
and appended hereto, are complete and correct to the best of his or her knowledge and belief.
The undersigned also certifies that the fee required for this application is sent herewith or will be

paid upon reques
[ D

SIGNA#TURE * GMATURE !
Joseph L. Landenwich Jou) W. ay

PRINTED NAME PRINTED NAME

General Counsel and Corporate Sacretary Senior Vice President, Operations, CFO
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:

Subscribed and sworn to before me Subscribed and swo
this,ic;.-’r__.'gfday of [?, (L8 Mﬂ this /7 /{day of

(it ) 7f

Signature 6f Notary -/
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

SECTION li. BACKGROUND.

"BACKGROUND OF APPLICANT

1.

A listing of all health care facilities owned or operated by the applicant, including licensing, and certification if
applicable.

A listing of all health care facilities currently owned and/or operated in lllinois, by any cofporate officers or
directors, LLC members, partners, or owners of at least 5% of the proposed health care facility.

A certified listing of any adverse action taken against any facility owned and/or operated by the applicant,
directly or indirectly, during the three years prior to the filing of the application. Please provide information

for each applicant, including corporate officers or directors, LLC members, partners and owners of at least |

5% of the proposed facility. A health care facility is considered owned or operated by every person or entity
that owns, directly or indirectly, an ownership interest.

Authorization permitting HFSRB and DPH access to any documents necessary to verify the |

information submitted, including, but not limited to: official records of DPH or other State
agencies; the licensing or certification records of other states, when appiicable; and the records of
nationally recognized accreditation organizations. Failure to provide such authorization shall
constitute an abandonment or withdrawal of the application without any further action by
HFSRB,

If, during a given calendar year, an applicant submits more than one Application, the
documentation provided with the prior applications may be utilized to fulfil the information
requirements of this criterion. In such instances, the applicant shall attest that the information
was previously provided, cite the project number of the prior application, and certify that no
changes have occurred regarding the information that has been previously provided. The
applicant is able to submit amendments to previously submitted information, as needed, to
update and/or clarify data.

| APPEND DOCUMENTATION AS ATTACHMENT 5, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTIFIED IN

| ATTACHMENT §.

717950101
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Editlon

SECTION Ill. CHANGE OF OWNERSHIP (CHOW)

Transaction Type. Check the Following that Applies to the Transaction:

Purchase resulting in the issuance of a license to an entity different from current licensee.

[

Lease resuiting in the issuance of a license to an entity different from current licensee.
Stock transfer resulting in the issuance of a license to a different entity from current licensee.
Stock transfer resulting in no change from current licensee.

Assignment or transfer of assets resulting in the issuance of a license to an entity different from the
current licensee.

Assignment or transfer of assets not resulting in the issuance of a license to an entity different from
the current licensee.

Change in membership or sponsorship of a not-for-profit corporation that is the licensed entity.

Change of 50% or more of the voting members of a not-for-profit corporation’s board of directors
that controls a health care facility's operations, license, certification or physical plant and assets.

g 0 x 0O O 00 0O oooco

Change in the sponsorship or control of the person who is licensed, certified or owns the physical
plant and assets of a governmental health care facility.

Sale or transfer of the physical plant and related assets of a health care facility not resulting in a
change of current licensee.

Change of ownership among related persons resulting in a license being issued to an entity
different from the current licensee

Change of ownership among related persons that does not result in a license being issued to an
entity different from the current licensee.

Any other transaction that results in a person obtaining control of a health care facility's operation or
physical plant and assets and explain in "Narrative Description.”

71795010.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2019 Edition

1130.520 Requirements for Exemptions Invelving the Change of Ownership of a
Health Care Facility

1. Prior to acquiring or entering into a contract to acquire an existing health care facility, a
person shall submit an application for exemption to HFSRB, submit the required
application-processing fee (see Section 1130.230) and receive approval from HFSRB.

2, If the transaction is not completed according to the key terms submitted in the exemption
application, a new application is required.
3. READ the applicable review criteria outfined below and submit the required
documentation (key terms) for the criteria:
APPLICABLE REVIEW CRITERIA CHOW
1130.520(b){1}(A) - Names of the parties X
1130.520(b){1)(B) - Background of the parties, which shall X

include proof that the applicant is fit, willing, able, and has the
yualifications, background and character to adequately provide a
proper standard of health service for the community by certifying
that no adverse action has been taken against the applicant by
the federal government, licensing or certifying bodies, or any
other agency of the State of lllinois against any health care
facility owned or operated by the applicant, directly or indirectly,
within three years preceding the filing of the application.

1130.520(b)}{1)(C) - Structure of the transaction X

1130.520(b)(1)(D) - Name of the person who will be licensed or
certified entity after the transaction

1130.520(b)(1)(E) - List of the ownership or membership X
interests in such licensed or certified entity both prior to and after
the transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary

persons.

1130.520(b)(1){F) - Fair market value of assets to be X
transferred.

1130.520(b)(1XG) - The purchase price or other forms of X
consideration to be provided for those assets. [20 ILCS

3960/8.5(a))

1130.520(b)}{2) - Affirmation that any projects for which permits X

have been igssued have been completed or will be completed or
altered in accordance with the provisions of this Section

1130.520(b)}{(3) - If the ownership change is for a hospital, X
affirmation that the facility will not adopt a more restrictive charity
care policy than the policy that was in effect one year prior to the
transaction. The hospital must provide affirmation that the
compliant charity care policy will remain in effect for a two-year
period following the change of ownership transaction

1130.520(b)(4) - A statement as to the anticipated benefits of X
the proposed changes in ownership to the community

71795010.]
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

1130.520(b}(5) - The anticipated or potential cost savings, if X
any, that will result for the community and the facility because of
the change in ownership;

1130.520(b)(6) - A description of the facility's quality X
improvement program mechanism that will be utilized to assure
quality controf,

1130.520(b)(7) - A description of the selection process that the X
acquiring entity will use to select the facility'’s governing body;

1130.520(b)(9)- A description or summary of any proposed X
changes to the scope of services or levels of care currently
provided at the facility that are anticipated to occur within 24
months after acquisition.

APPEND DOCUMENTATION AS ATTACHMENT 6, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

71795010.1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

SECTION IV.CHARITY CARE INFORMATION

: 1. All applicants and co-applicants shall indicate the amount of charity care for the latest three
audlted fiscal years, the cost of charity care and the ratio of that charity care cost to net patient
revenue.

2. If the applicant owns or operates one or more facilities, the reporting shall be for each individual

facility located in llinois. If charity care costs are reported on a consolidated basis, the applicant
shall provide documentation as to the cost of charity care; the ratio of that charity care 1o the net
patient revenue for the consolidated financial statement. the allocation of charity care costs; and
the ratio of charity care cost to net patient revenue for the facility under review.

3, If the applicant is not an existing facility, it shall submit the facility's projected patient mix by payer
source, anticipated charity care expense and projected ratio of charity care to net patient revenue
by the end of its second year of operation.

Charity care” means care provided by a heaith care facllity for which the provider does not expect
to receive payment from the patient or a third-party payer (20 ILCS 3960/3). Charity Care must be
provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 7.

CHARITY CARE
Year [ Year Year

| o .

| Net Patient Revenue
Amount of Charity Care

| {charges)
Cost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT 7, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.

¥

717950101
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Section |, ldentification, General Information, and Certification
Applicants

Certificates of Good Standing for Kindred Healthcare, LLC, Kindred THC Chicago, LLC and Kindred
Chicago Northlake, LLC (collectively, "Kindred” or the “Appficants”) are attached at Attachment - 1.

Kindred THC Chicago, LLC is the current operator of Kindred Hospital Chicago North.

Kindred Chicago Northlake, LLC will be the operator after the planned restructuring of Kindred Hospital
Chicago North.

As the person with final control of the operator, Kindred Healthcare, LLC is named as an applicant for this
application for exemption. Kindred Heaithcare, LLC does not do business in the State of lllinois. A
certificate of good standing for Kindred Heaithcare, LLC from the state of its incorporation, Delaware, is
attached.

Attachment — 1
71794928.1
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "KINDRED HEALTHCARE, LLC” IS DULY
FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE FIFTH DAY OF NOVEMBER, A.D. 2019.

AND I DC HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

PAID TO DATE.

w-mlmw Bubnch, Tecrviary ol Sty )

Authentication: 203936617
Date: 11-05-19

2875922 8300

SRit 20197916433
You may verify this certificate onling at corp.delaware.gov/authver.shtml

Attachment - 1

17-
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File Number 0647087-4

1, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that
KINDRED THC CHICAGO, LLC, HAVING ORGANIZED IN THE STATE OF ILLINOIS ON
JANUARY 29, 2018, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE OF ILLINOIS.

In Testimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this  31ST

day of OCTOBER A.D. 2019

5 L 7 A
e 3 ’
Aulhelication #: 1930402196 verifiable unill 10/31/2020 _W,E/ _

Authenticate at: hilp:iwww.cyberdrivellilnols.com
: SECRETARY OF STATE

Attachment - 1

-18-
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File Number 0820924-3

e

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

KINDRED CHICAGO NORTHLAKE LLC, HAVING ORGANIZED IN THE STATE OF
ILLINOIS ON JANUARY 03, 2020, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS
OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS
IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE OF

ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 8TH

day of JANUARY A.D. 2020 .

rl-.l.!._ / _- ! .'I d
: 0 A e
L4 e ’
Authenlication # 2000801394 verifiable until 01/08/2021 W,e/

Authenlicate at. htip://www.cyberdriveillinois.com

SECRETARY OF STATE
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Section |, Identification, General Information, and Certification
Site Ownership

A copy of the lease and the lease extensions by and between Ventas Realty, Limited Partnership
(Lessor) and Kindred Healthcare, inc. and Kindred Healthcare Operating, Inc. (collectively, Tenant) are

attached at Attachment - 2.

Attachment — 2
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SECOND AMENDED AND RESTATED

MASTER LEASE AGREEMENT NO.5

DATED AS OF NOVEMBER 11, 2016
EXECUTED BY
VENTAS REALTY, LIMITED PARTNERSHIP,
AS LESSOR
AND
KINDRED HEALTHCARE, INC.
AND

KINDRED HEALTHCARE OPERATING, INC.,

AS TENANT

1248504.v7
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SECOND AMENDED AND RESTATED MASTER LEASE AGREEMENT NO. §

THIS SECOND AMENDED AND RESTATED MASTER LEASE AGREEMENT
NO. 5 (hereinafter this “Lease”) is dated as of the 11" day of November, 2016 (the “Effective
Date™), and is between VENTAS REALTY, LIMITED PARTNERSHIP, a Delaware limited
partnership (together with its successors and assigns, “Lessor”), and KINDRED
HEALTHCARE, INC., a Delaware corporation formerly known as Vencor, Inc. (“Kindred”),
and KINDRED HEALTHCARE OPERATING, INC., a Delaware corporation formerly
known as Vencor Operating, Inc. (“Operator”; Operator, jointly and severally with Kindred
and permitted successors and assignees of Operator and Kindred, “Tenant”™).

RECITALS

A. Lessor and Tenant have heretofore entered into that certain Amended and
Reslaled Master Lease Agreement No. 5 dated Scptember 30, 2013 (such agrcement, as
heretofore amended (including that certain Amendment No. 2 to Amended and Restated Master
Lease Agreement No. 5 dated April 3, 2016 between Lessor and Tenant (“Amendment
No. 2™)), is herein referred to as “Existing ML5").

B. Lessor and Tenant desire to amend and restate Existing MLS in its entirety in
the manner hereinafter set forth.

C. Lessor and Tenant have heretofore entered into (1) that certain Second Amended
and Restated Master Lease Agreement No. 1 (such agreement, as heretofore amended and as
amended by the applicable ML1/2/4 Amendment referenced below, is herein referred to as
“ML1") dated as of April 27, 2007, (2) that certain Second Amended and Restated Master
Lease Agreement No. 2 (such agreement, as heretofore amended and as amended by the
applicable ML.1/2/4 Amendment referenced below, is herein referred to as “ML2") dated as of
April 27, 2007, and (3) that certain Second Amended and Restated Master Lease Agreement
No. 4 (such agreement, as heretofore amended and as amended by the applicable ML1/2/4
Amendment referenced below, is herein referred to as “ML4”) dated as of April 27, 2007
(ML1, ML2 and ML4 are sometimes collectively referred to herein as “ML1/2/4”) (as used in
this Lease, (a) relative to a particular Added Leased Property (as defined in the recitals below),
the term “Existing Master Lease” shall mean the lease (ML1, ML2 or ML4) under which such
Added Leased Property was leased by Lessor to Tenant immediately prior to the Effective Date
and (b) relative to a particular Leased Property, the terms “Ventas Subsidiaries”, “Original
Lessor”, “Oripinal Tenant” and “Original Master Lease” shall have the same respective
meanings in Existing ML35, as amended and restated hereby, as in the applicable Existing
Master Lease for such Leased Property (in the case of an Added Leased Property) or in
Existing ML5 (in the case of the other Leased Properties; such other Leased Properties under
Existing ML5 are herein referred to as the “Original ML5 Leased Properties”).

D. Included within ML1/2/4, as leased properties thereunder, are the long term
acute care hospitals commonly referred to as Kindred Hospital Westminster (Facility No.
4842), Kindred Hospital San Diego (Facility No. 4848), Kindred Hospital Kansas City
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(Facility No. 4612), Kindred Hospital Sycamore (Facility No. 4615), Kindred Hospital
Houston Northwest (Facility No. 4654), Kindred Hospital Ontario (Facility No. 4807),
Kindred Hospital South Florida Ft. Lauderdale (Facility No. 4645) and Kindred Hospital
Houston (Facility No. 4685) (the leased properties referenced in this recital are herein referred

to as the “Added Leased Properties”).

E. Effective as of the Effective Date (as defined in Section 2.1 below), Lessor
desires to continue to lease the aforesaid Added Leased Properties to Tenant, and Tenant
desires to continue to lease the aforesaid Added Leased Properties from Lessor, but as Leased
Properties under the terms and conditions of Existing ML35, as amended and restated hereby.

F. Contemporaneously herewith, Lessor and Tenant are entering into that certain
Agreement Regarding Master Leases No. 3 (“ARML No. 3") dated as of the Effective Date,
and this Lease is subject to the terms of such ARML No. 3.

G. Contemporaneously herewith, Tessor and Tenant are entering into that certain
Amendment No. 4 to Second Amended and Restated Master Lease Agreement No. 1, that
certain Amendment No. 2 to Second Amended and Restated Master Lease Agreement No. 2
and that certain Amendment No. 4 to Second Amended and Restated Master Lease Agreement
No. 4, each dated as of the Effective Date (individually, an “ML1/2/4 Amendment” and
collectively the “ML1/2/4 Amendments”), which, among other provisions, provide in certain
circumstances for the transfer of Leased Properties demised under ML1, ML2 and/or ML4
into this Lease.

NOW, THEREFORE, in consideration of the foregoing, and of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Lessor
and Tenant hereby amend and restate Existing MLS5 in its entirety (including, without
limitation, adding the Added Leased Properties as Leased Properties thereunder) as follows:

ARTICLEI

Section 1.1 Leased Property. Effective as of the Commencement Date for each
Leased Property, upon and subject to the terms and conditions hereinafter set forth, Lessor
leased, and as of the Effective Date hereby continues to lease, to Tenant, and Tenant leased,
and as of the Effective Date hereby continues to lease, from Lessor, all of Lessor’s rights and
interest in and to each of the following;

(i) the tracts, pieces and parcels of land, as more particularly described in
Exhibit A attached hereto (collectively, the “Land”; each parcel of Land described in
Exhibit A, as amended from time to time, excluding those parcels which have been
transferred to a New Lease pursuant to Section 40,15 (including, without limitation, a
New Lease created pursuant to Section 22.7 hereof), together with the related property
described in clauses (ii) through (iv) below, being referred to herein as a “Leased
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Property” and all of such parcels of Land, together with all of such related property,
being referred to herein collectively as the “Leased Properties™),

(i) all buildings, structures, Fixtures (as hereinafter defined) and other
improvements of every kind including, but not limited to, alleyways and connecting
tunnels, sidewalks, utility pipes, conduits and lines (on-site and off-site), parking areas
and roadways appurtenant to such buildings and structures presently situated upon the
Land and Capital Alterations (collectively, the “Leased Improvements™),

(iii)  all easements, rights and appurtenances relating to the Land and the
Leased Improvements, and

(iv)  all permanently affixed equipment, machinery, fixtures, and other items
of real and/or personal property, including all components thereof, now and hereafter
located in, on or used in connection with, and pcrmancntly affixed to or incorporated
into the Leased Improvements, including, without limitation, all furnaces, boilers,
heaters, electrical equipment, heating, plumbing, lighting, ventilating, refrigerating,
incineration, air and water pollution control, waste disposal, air-cooling and air-
conditioning systems and apparatus, sprinkler systems and fire and theft protection
equipment, and built-in oxygen and vacuum systems, all of which to the greatest extent
permitted by law, are hereby deemed by the parties hereto to constitute real estate,
together with all replacements, modifications, alterations and additions thereto, but
specifically excluding all items included within the category of Tenant’s Personal
Property as defined in ARTICLE II below (collectively the “Fixtures”),

SUBJECT, HOWEVER, to the Permitted Encumbrances (as defined in Section 2.1
hereof).

Section 1.2 Term. To have and to hold for (1) a fixed term (the “Fixed Term™)
commencing as provided in Existing ML5 or the Existing Master Lease, as applicable, and
ending, as to each Leased Property, at midnight on the Lease Expiration Date relative to such
Leased Property that is set forth on Exhibit B attached hereto and made a part hereof (but
subject to the terms of Section 19.6 hereof), and (2) the Extended Terms provided for in
ARTICLE XIX, unless this Lease is sooner terminated as hereinafter provided.

Section 1.3  Successor Lease

Section 1.3.1 As to each Added Leased Property, this Lease will succeed
the applicable Existing Master Lease relating thereto, and continue, amend and restate such
Existing Master Lease (as it relates to such Added Leased Property) on the terms set forth in
this Lease, as of the Effective Date, and Lessor and Tenant hereby amend and restate Existing
MLS in its entirety as of the Effective Date by executing this Lease. This Lease shall govern
and control as to all events, acts, omissions, liabilities and obligations first occurring, arising
or accruing from and after the Effective Date.
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Section 1.3.2 Without limitation of the other provisions of this Section 1.3,
as to each Leased Property hereunder, the terms of the applicable Existing Master Lease (and
the applicable Original Master Lease as provided in such Existing Master Lease) (in the case of
the Added Leased Properties), and the terms of Existing ML5 (and the applicable Original
Master Lease and the applicable Existing Master Lease, as such terms were used in Existing
ML5) (in the case of the other Leased Properties), shall continue to govern and control as to all
events, acts, omissions, liabilities and obligations occurring, arising and accruing prior to the
Effective Date, provided that, in the event that (1) prior to the Effective Date, (a) a default or
breach of the terms of such Existing Master Lease or Existing MLS5, as applicable, shall have
occurred, (b) any act, event or omission to act shall have occurred, or circumstance shall have
arisen, relative to any Legal Requirement, Authorization, Permitted Encumbrance or Superior
Lease (each as defined in Section 2.1 below) affecting any of the Leased Properties that is or is
potentially adverse to Lessor or Tenant, or (c) any casualty or condemnation shall have
occurred relative to any of the Leased Properties and (2) as of the Effective Date, such default
or breach remains uncured or such act, event, omission to act or circumstance continues to be
adverse or potentially adverse to Lessor or Tenant or such casualty or condemnation has not
been fully repaired and restored with all claims on account thereof finally settled and paid and
with the affected Leased Property re-opened for use in accordance with its Primary Intended
Use (as defined in Section 7.2.2 hereof) and the other provisions of this Lease, the provisions
of this Lease relative to cure periods, whether and when an Event of Default shal! be deemed
to have occurred, rights and remedies on account of any breach or default or Event of Default,
contest rights, Lease enforcement rights, casualty, condemnation, insurance and
indemnification shall govern and control. Subject to the foregoing, (x)} any breach or default
that occurs, arises or accrues under any Existing Master Lease or Existing MLS5, as applicable,
as to a Leased Property hereunder prior to the Effective Date and is not cured prior to such
date is, and shall be deemed to be, a breach or default under this Lease, to which the cure
periods, rights and remedies and other provisions of this Lease referenced in the preceding
sentence shall be applicable, and (y) with respect to any breach or default described in
subsection (x) above, although the cure periods, rights and remedies and other provisions of
this Lease referenced in the preceding sentence shall be applicable, the portion of any cure
period under applicable Existing Master Lease or Existing ML35, as applicable, that has elapsed
as of the Effective Date shall be counted in determining whether and when the applicable cure
period under this Lease has expired (for example, if (A) a breach or default occurs with respect
to a Leased Property under the applicable Existing Master Lease, or Existing ML35, relating
thereto prior to the Effective Date, (B) such breach or default remains uncured as of the
Effective Date, (C) Tenant receives from Lessor a written notice of default relative thereto
prior to the Effective Date, and (D) by the terms of this Lease, for a breach or default of the
nature assumed in this example a cure period of thirty (30) days following Tenant’s receipt of
written notice of default is allowed prior to such breach or default becoming an Event of
Default under this Lease, then, as to such breach or default, an Event of Default shall occur if
such breach or default is not cured on or prior to the thirtieth (30th} day following Tenant’s
receipt of the aforesaid notice of default, notwithstanding that such notice was received prior to
the Effective Date).
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Section 1.3.2.1 In the event that (1) prior to the Effective
Date, (a) a default or breach of the terms of any Existing Master Lease or Existing ML5, as
applicable, as to a Leased Property hereunder shall have occurred, (b) any act, event or
omission to act shall have occurred, or circumstances shall have arisen, relative to any Legal
Requirements, Authorization, Permitted Encumbrances or Superior Lease (each as defined in
Section 2.1 below) affecting any of the Leased Properties that is or is potentially adverse to
Lessor or Tenant, or (¢) any casualty or condemnation shall have occurred relative to any of
the Leased Properties and (2) prior to the Effective Date, such default or breach has been
cured or such act, event, omission to act or circumstance is no longer adverse or potentially
adverse to Lessor or Tenant or such casualty or condemnation has been fully repaired and
restored with all claims on account thereof finally settled and paid and with the affected Leased
Property re-opened for use in accordance with its Primary Intended Use and the other
provisions of this Lease, then no such default or breach or other circumstance or matter
described in the foregoing subsections (a), (b) and (c) shall constitute an Event of Default
under this Lease, and neither party shall bring a claim against the other in respect of any such
default, breach, circumstance or matter, whether hereunder or under the applicable Existing
Master Lease or Existing ML5. Notwithstanding the foregoing, subject to Section 1.3.2
above, neither party waives or releases, and neither party shall be precluded from exercising,
any rights or remedies (including, without limitation, default rights and remedies) that it may
have hereunder or under any Existing Master Lease or Existing ML5 (i) on account of any
non-performance by the other party of indemnification obligations that such other party has
hereunder or under any Existing Master Lease or Existing ML5 relative to any default, breach,
act, event, omission to act, circumstance, casualty or condemnation referenced in subsection
(@), (b), or (c) above or (ii) if, and insofar as, the condition described in subsection (2} above
is not, or by reason of events occurring after the Effective Date is shown to have not been,
cured, repaired, restored, re-opened or otherwise satisfied.

Section 1.3.3 Intentionally Omitted.
Section 1.3.4 Intentionally Omitted.

Section 1.3.5  Nothing contained in this Section 1.3 shall limit or impair
Ventas Inc.’s or Tenant’s rights, duties and obligations under the Indemnity Agreement (as
defined in Section 2.1 below).

Section 1.3.6 Lessor and Tenant acknowledge that they have heretofore
entered into that certain Second Specific Property Lease Amendment (the “Walpole
Amendment”) dated December 19, 2002 relating to the Facility commonly known as
Harrington House Nursing and Rehabilitation Center, Walpole, Massachusetts (MA-198;
sometimes also referred to as MA-985), and agree that this Lease is not intended to supersede
the provisions of such Walpole Amendment (which instrument remains in full force and
effect), except that, insofar as the provisions of ML1 and/or Existing ML5 have been amended
since such Walpole Amendment was entered into (including amendments to such provisions
resulting from the incorporation of such Facility as a Leased Property under this Lease as

5

Attachment - 2

-33.



#E-004-20

provided in Existing MLS) and such provisions are cross-referenced in such Walpole
Amendment, the aforesaid amended provisions, in the form they are set forth in this Lease,
shall apply for purposes of such Walpole Amendment (e.g. Section7 of the Walpole
Amendment cross-references Section 8.3, Section 8.3.1 and Section 24.1 of MLI1 and
Section 14 of the Walpole Amendment cross-references Section 14.1 of ML1; insofar as the
provisions of such Sections of ML! and/or Existing ML5 have been amended since
December 19, 2002 (including, as aforesaid, pursuant to amendments resulting from the
aforesaid incorporation of such Facility under this Lease), such amended provisions, in the
form set forth in this Lease, shall apply).

Section 1.4 ML1/2/4 Amendments. Lessor and Tenant acknowledge and agree to the
terms of the ML1/2/4 Amendments and agree that if the Exercise of the Renewal Option
occurs with respect to any one or more Subject Facilities that are demised under ML1, ML2
and/or ML4 as of the Effective Date, such Subject Facilities shall be rransferred into, and
become Leased Properties under, this Lease. Such transfer shall be self-operative and shall,
automatically and withoul further action of the parties, occur in accordance with the terms of
the ML1/2/4 Amendments, ARML No. 3 and this Lease. In such event, upon the written
request of Lessor or Tenant to the other party, Lessor and Tenant shall memorialize, in an
instrument reasonably acceptable to Lessor and Tenant, such transfer and the amendments to
this Lease resulting therefrom.

ARTICLE II

Section 2.1 Definitions. For all purposes of this Lease, except as otherwise
expressly provided or unless the context otherwise requires, (i) the terms defined in this Article
have the meanings assigned to them in this Article and include the plural as well as the
singular, (ii) all accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with GAAP as at the time applicable; provided that, (x) all leases
(including, without limitation, this Lease) of Tenant or of the Seniormost Parent and their
respective Consolidated Subsidiaries that are or would be treated as operating leases for
purposes of GAAP as in effect on September 30, 2013, shall continue to be accounted for as
operating leases for all purposes hereunder, regardless of any change to GAAP following
September 30, 2013 which would otherwise require such leases to be treated as Capital Leases,
and (y) in addition to the foregoing clause (x), if Tenant notifies Lessor that Tenant requests an
amendment to any provision hereof to eliminate the effect of any change occurring after
September 30, 2013 in GAAP or in the application of GAAP on the operation of such
provision (or if Lessor notifies Tenant that Lessor requests an amendment to any provision
hereof for such purpose), regardless of whether any such notice is given before or after such
change in GAAP or in the application of GAAP, then such provision shall be interpreted on the
basis of GAAP as in effect and applied immediately before such change shall have become
effective until such notice shall have been withdrawn or such provision is amended by an
amendment to this Lease that is satisfactory to Lessor and Tenant, each in its sole discretion
(with regard to this subsection (ii) and subsection (iii) below, if any provision of this Lease is
interpreted or applied, or any covenants, computations, certifications, accounting definitions or
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financial information is or are prepared, calculated or otherwise presented, on the basis of
GAAP as in effect on a date other than the then current date (“not-current GAAP™) or if any
assets, Indebtedness or liabilities are valued at “fair value” (as described in subsection (iii)
below), such interpretations, applications, preparations, calculations, presentations and
valuations shall also be prepared, calculated and presented by Tenant and/or the Seniormost
Parent, as applicable, based upon then-current GAAP and as if the election referenced in
subsection (iii) below was in effect, and shall be accompanied by a reconciliation(s) certified
by the Chief Financial Officer or principal accounting officer of Tenant or the Seniormost
Parent, as applicable, evidencing and explaining the differences between the then-current
GAAP/election in effect results and the aforesaid not-current GAAP/no election in effect
results and any differences between the results reflected in any financial statements delivered
pursuant to Section 26.1 hereof and any calculations, presentations, valuations or other results
or materials delivered by Tenant and/or the Seniormost Parent with respect to its/their financial
covenant compliance), (iii) notwithstanding any other provision contained herein, all terms of
an accounting or financial nature used herein shall be construed, and all computations of
amounts and ratios referred to herein shall be made, without giving effect to any election under
Financial Accounting Standards Board Accounting Standards Codification 820 (or any other
Financial Accounting Standard having a similar result or effect) to value any assets, or any
Indebtedness or other liabilities, of Tenant, the Seniormost Parent or any of its Consolidated
Subsidiaries at “fair value,” as defined therein, (iv) all references in this Lease to designated
“Articles,” “Sections” and other subdivisions are to the designated Articles, Sections and other
subdivisions of this Lease, (v) the words “herein,” hereof” and “hereunder” and other words
of similar import refer to this Lease as a whole and not to any particular Article, Section or
other subdivision and (vi) with respect to each of “Asset Sale,” “Consolidated EBITDA,”
“Consolidated Interest Expense,” “Consolidated Rental Expense,” “Consolidated Total
Indebtedness,” “Financial Covenant Compliance Date,” “Fixed Charge Coverage Ratio” and
“Total Leverage Ratio”, such terms shall have the meanings assigned to them in Existing ML5
until the ARML No. 3 Payment Date and, from and after the ARML No. 3 Payment Date,
shall have the meanings assigned to them in this Article.

“ABL Credit Agreement”: That certain ABL Credit Agreement dated as of June 1,
2011, among Kindred, the lenders from time to time party thereto, JPMorgan Chase Bank,
N.A. as administrative agent and collateral agent, as amended, restated, supplemented,
refinanced, replaced or otherwise modified from time to time.

“ Acquisition”: (i) Any Investment by the Seniormost Parent or any of its Consolidated
Subsidiaries in a Person whereby such Person becomes a Consolidated Subsidiary of the
Seniormost Parent or whereby such Person is merged with and into the Seniormost Parent or a
Consolidated Subsidiary or (ii) an acquisition by the Seniormost Parent or any of its
Consolidated Subsidiaries of the property and assets of any Person (other than any then-
existing Consolidated Subsidiary) that constitutes substantially all of the assets of such Person,
or any division, line of business, Healthcare Facility or other business unit of such Person.

“Added Leased Properties”: As defined in the recitals hereto.
7
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“Additional Charges”: As defined in ARTICLE III.

“ Additional Information”: As defined in Section 25.1.12(c).

“Adjusted Base Patient Revenues”: Base Patient Revenues from the applicable specified
Leased Properties, adjusted as follows. Without limitation of Section7.2.3 hereof, if a
particular Facility or Facilities within the applicable specified Leased Properties, for amy
period after December 31, 1999, for any reason is closed, the Base Patient Revenues that
correspond to any such closed Facility or Facilities (and, in the case of a partial year closure,
the Base Patient Revenues that correspond to any such closed Facility or Facilities for the days
or months such Facility or Facilities were closed) shall be excluded from Base Patient
Revenues in order to arrive at “Adjusted Base Patient Revenues” for such Leased Properties.

“Adjusted Consolidated Net Income”: For any period, Consolidated Net Income for
such period, adjusted to exclude therefrom, without duplication (x) gains or losses from Asset
Sales net of related tax effects, (y) any after-tax effect of income (loss) from disposed or
discontinued operations and any net after-tax gains or losses on disposal of disposed,
abandoned or discontinued operations pursuant to Financial Accounting Standards Board
Accounting Standards Codification 205-20 and (z) any non-cash impairment charge or asset-
write off in connection with any Kindred Change of Control Transaction, Acquisition or
Investment pursuant to Financial Accounting Standards Board Accounting Standards
Codification 350, 360 or 805, as applicable.

“Affiliate”: Shall mean, with respect to any Person, any other Person directly or
indirectly controlling (including, but not limited to, all partners, directors, officers and
members of such Person), controlled by or under direct or indirect common control with any
such Person. A Person shall be deemed to control a corporation, a partnership, a trust, or a
limited liability company if such Person possesses, directly or indirectly, the power to direct or
cause the direction of the management and policies of such person, through the ownership of
voting securities, partnership interests or other equity interests.

“ Amendment No. 2”: As defined in the recitals hereto.

“Ancillary Agreement”: As defined in Section 25.1.7.

“Applicable Required Number of Beds”: As defined in Section 7.2.7(b).

“Appraisal Notice”: As defined in Section 35.2.

“ Arbitration Question”: As defined in Section 22.6(c).

“ARML No. 3”; As defined in the recitals hereto.

“ARML No. 3 Payment Date”: As defined in Section 25.1.13.
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“Asset Sale”: Any sale, lease or other transfer (including any such transaction effected
by way of merger or consclidation) of any asset by the Seniormost Parent or any Consolidated
Subsidiary, including, without limitation, any Sale and Leaseback Transaction, whether or not
involving a Capital Lease, and any sale or issuance of the Equity Interests of any Consolidated
Subsidiary, but excluding any sales, leases or other transfers excluded under the Existing
Credit Facilities.

“ Authorizations™: As defined in Section 40.3.
“Award”: As defined in ARTICLE XV.

“Bankruptcy Plan”: That certain Fourth Amended Joint Plan Of Reorganization of
Vencor, Inc. And Affiliated Debtors Under Chapter 11 Of The Bankruptcy Code dated as of
December 14, 2000, filed on December 14, 2000 at docket no. 4031 in the United States
Bankruptcy Court for the District of Delawarc in thc cascs known as In re: Vencor, Inc., et
al., Case Nos. 99-3199 (MFW) through 99-3327 (MFW), as confirmed by such Bankruptcy
Court by Order dated March 16, 2001, filed on March 16, 2001 at docket no. 5975.

“Base Patient Revenues”: Patient Revenues from the applicable specified Leased
Properties (adjusted, in amounts agreed upon by Lessor and Tenant, relative to so-called
“Vencare programs”, but which adjustment shall not otherwise be made in the calculation of
“Patient Revenues™) for the twelve (12) month period ending on December 31, 1999, as set
forth on Schedule 2.1A attached hereto and incorporated herein.
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“BLS”: The Bureau of Labor Statistics, U.S. Department of Labor or any successor
thereto.
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“Business Day”: Each Monday, Tuesday, Wednesday, Thursday and Friday which is
not a day on which national banks in the City of New York, New York are authorized, or
obligated, by law or executive order, to close.

“Capital Alterations”: With respect to any Leased Property: (i) the addition of one or
more new buildings, or (ii) the annexation of one or more additional structures to any portion
of any of the Leased Improvements on such Leased Property, or (iii) the material expansion or
contraction of the existing improvements on such Leased Property, or (iv) any alteration or
modification affecting the foundation, floor slab, roof or roof structure, curtain wall, structural
columns, beams or shafts or other structural components of any of the Leased Improvements
on such Leased Property (other than any alterations or modifications affecting any of such
components that do not in any material respect adversely affect the design, efficacy and/or
quality of any such component), or (v) any alteration or modification affecting any of the
electrical, plumbing, life safety, heating, ventilating, air conditioning or other operating
systems serving any of the Leased Improvements on such Leased Property (other than any
alterations or modifications affecting any of such systems that do not in any material respect
adversely affect the design, operating capacity, efficiency and/or quality of any such system),
or (vi) any alterations or modifications fo a Leased Property, the cost of which (excluding
cosmetic refurbishing alterations or modifications, such as painting, wallpapering or
carpeting), when taken together with all other alterations and modifications (excluding
cosmetic refurbishing alterations or modifications) performed on such Leased Property in the
twelve (12) month period immediately preceding the subject alterations or modifications,
would exceed One Million Doilars ($1,000,000) (in the case of alterations or modifications to
hospital facilities) or Five Hundred Thousand Dollars ($500,000) (in the case of alterations or
modifications to nursing center facilities or any other facility not operated as a hospital).
“Capital Alterations” shall include, without limitation, (1) the construction of a new wing or
new story on a Leased Property, (2) the repair, replacement, restoration, remodeling or
rebuilding of the existing improvements on a Leased Property or any portion thereof, where
the purpose and effect of such work is to provide a functionally new facility needed to provide
services not previously offered, and (3) any expansion, construction, renovation or conversion
in order to increase the bed capacity of the Facility located on a Leased Property, to change the
purpose for which such beds are utilized or to improve materially the quality of such Facility.

“Capital Alterations Cost”: The term “Capital Alterations Cost” shall mean the cost of
any Capital Alteration proposed to be made by Tenant at a Leased Property, whether or not
paid for by Tenant or Lessor. Such cost shall include (a) the cost of construction of the Capital
Alterations (including site preparation and improvement, materials, labor, supervision, and
certain related design, engineering and architectural services), the cost of any fixtures, the cost
of construction financing and miscellaneous costs approved by Lessor, (b) if agreed to by
Lessor in writing, in advance, the cost of any land contiguous to a Leased Property that is (1)
to become part of such Leased Property and (2) is purchased for the purpose of placing thereon
the Capital Alterations or any portion thereof or of providing means of access to such Capital
Alterations or any existing improvements on such Leased Property or of providing parking
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facilities for such Capital Alterations or such existing improvements, including the cost of
surveying the same, (c) the cost of insurance, real estate taxes, water and sewage charges and
other carrying charges for such Capital Alterations during construction, (d) the cost of title
insurance, (¢) reasonable fees and expenses of legal counsel, (f) filing, registration and
recording taxes and fees, (g) documentary stamp taxes, if any, and (h) all reasonable costs and
expenses of Lessor and Tenant and, if agreed to in advance by Lessor, any Lending Institution
which has committed to finance the Capital Alterations, including, but not limited to, (i) the
reasonable fees and expenses of their respective legal counsel, (ii) all printing expenses, (iii)
the amount of any filing, registration and recording taxes and fees, (iv) documentary stamp or
transfer taxes, if any, (v) title insurance charges and appraisal fees, if any, (vi) rating agency
fees, if any, and (vii) commitment fees, if any, charged by any Lending Institution advancing
or offering to advance any portion of the financing for such Capital Alterations.

“Capital Lease”: A lease that would be capitalized on a balance sheet of the lessee
prepared in accordance with GAAP.

“Capital Lease Obligation”: The obligation to pay rent under any Capital Lease.

“Code”: The Internal Revenue Code of 1986, as amended.

“Combined Leased Properties”: The Leased Properties from time to time under this
Lease, together with the leased properties from time to time under the other Combined Leases.

“Combined Leases”: The following that are from time to time in existence: MLS3, the
other Leases and any other lease that derives from ML5 or the other Leases (e.g. any New
Lease entered into pursuant to Section 40.15 of this Lease (including, without limitation, any
Separate Lease entered into pursuant to the terms of Section 22.7 hereof) or the corresponding
sections of ML5 or any of the other Leases or of any such New Lease).

“Commencement Date”: As to the applicable Leased Property, the date set forth
opposite such Leased Property in the column “Commencement Date” on Exhibit B attached

hereto.

“Compliant Participation™: As defined in Section 25.6.

“Condemnation”; “Condemnor”: As defined in ARTICLE XV.

“Consolidated EBITDA”: For any period, Adjusted Consolidated Net Income for such
period plus, without duplication and to the extent deducted in determining Adjusted
Consolidated Net Income for such period (other than in the case of clause (vii) below), the sum
of (i) Consolidated Interest Expense, (i) income tax expense, (iii) depreciation, amortization
and other similar non-cash charges, (iv) non-cash compensation expense (less any cash paid
during such period in respect of non-cash compensation expense accrued during any prior
period), (v) expenses for deferred compensation and bonuses, deferred purchase price or earn-
out obligations payable in connection with any Kindred Change of Control Transaction,
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Acquisition or Investment, (vi) any fees, costs and expenses paid or payable by the Seniormost
Parent and its Consolidated Subsidiaries in connection with any Kindred Change of Control
Transaction, Acquisition or Investment, in each case, expensed or amortized in such period
and including fees, expenses or charges triggered by change of control provisions and amounts
payable to the agents and/or lenders in connection with any related financing transactions, (vii)
factually supportable and quantifiable pro forma cost savings or expense reductions related to
operational efficiencies (including the entry into any material contract or arrangement),
strategic initiatives or purchasing improvements, and other cost savings, expense reductions,
improvements or synergies, in each case, reasonably expected by the Seniormost Parent to be
realized based upon actions initiated or expected to be initiated in connection with, and within
twelve (12) months after, the consumnmation of any operational change or the acquisition or
disposition that (A) in each case has occurred prior to or during such period or (B} in the case
of any disposition, has qualified for reporting as a discontinued operation pursuant to Financial
Accounting Standards Board Accounting Standards Codification 205-20 prior to or during such
period (which cost savings, expense reductions, improvements and synergies shall be
calculated (x) on a Pro Forma Basis as though such cost savings, expense reductions,
improvements or synergies had been realized on the first day of such period and (y) net of the
amount of actual benefits realized during such period from such actions); provided that (1) the
chief financial officer of the Seniormost Parent shall have certified to Lessor that such cost
savings, improvements, synergies and/or expense reductions are reasonably quantifiable and
reasonably anticipated to result from such actions and (2) no cost savings, improvements,
synergies or expense reductions shall be added pursuant to this clause (vii) to the extent
duplicative of any expenses or charges relating to such cost savings that are included in clause
(v) above with respect to such period, (viii) losses aftributable to mew operating units,
facilities, lines of business, acquired assets and joint ventures and similar arrangements and
integration expenses, opening costs and other startup costs or losses, in each case during the
first twelve (12) months of operation of such units, facilities, lines of business, acquired assets,
joint ventures or such similar arrangements or following such integration, opening or startup,
as applicable, in an aggregate amount not to exceed 2.5% of Baseline Consolidated EBITDA
(as defined below) for any period of four consecutive fiscal quarters (with unused amounts in
any period permitted to be carried over to succeeding periods, but subject to a maximum of
4.0% of Baseline Consolidated EBITDA for any period of four consecutive fiscal quarters),
(ix) operating losses autributable to the closure, divestiture or consolidation or planned closure,
divestiture or consolidation of any operating facilities, in each case, within twelve (12) months
following such closure, divestiture or consolidation or announcing the commencement thereof
in an aggregate amount not to exceed 3.25% of Baseline Consolidated EBITDA for any period
of four consecutive fiscal quarters and (x) in connection with any disposition, the earnings
realized from intercompany transactions with operations that have qualified for reporting as
discontinued operations pursuant to Financial Accounting Standards Board Accounting
Standards Codification 205-20 during or prior to such period; provided that (I) the aggregate
amount added pursuant to the foregoing clauses (v) and (vii) shall not exceed 12.5% of
Baseline Consolidated EBITDA for any period of four consecutive fiscal quarters and (II)
Consolidated EBITDA shall be calculated so as to exclude the effect of any income or expense
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that (x) is classified as extraordinary in accordance with GAAP, (y) is disclosed separately as
an unusual or non-recurring item or is related to exit or disposal cost obligations in accordance
with ASC 420 or (z) represents the effect of an accounting change on prior periods in
accordance with GAAP. As used in this definition, “Baseline Consolidated EBITDA” shall
mean Consolidated EBITDA prior to giving effect to amounts added back pursuant to the
foregoing clauses (vii) through (x) for the applicable period.

“Consolidated EBITDAR”: For any period, Consolidated EBITDA for such period
plus, to the extent deducted in determining Consolidated EBITDA for such period,

Consolidated Rental Expense.

“Consolidated Fixed Charges”: For any period, the sum of Consolidated Interest
Expense and Consolidated Rental Expense of the Seniormost Parent and its Consolidated
Subsidiaries for such period.

“Consolidated Interest Expense”: For any period, the interest expense of the
Seniormost Parent and its Consolidated Subsidiaries, determined on a consolidated basis for
such period; provided that Consolidated Interest Expense shall not (i) include interest
capitalized in accordance with GAAP, (ii) include interest expense related to exit or disposal
cost obligations in accordance with ASC 420 or (iii) be reduced by any interest income.

“Consolidated Net Income”: For any period, the net income (or loss) of the Seniormost
Parent and its Consolidated Subsidiaries determined on a consolidated basis for such period.

“Consolidated Rental Expense”: For any period, the total rental expense for operating
leases of the Seniormost Parent and its Consolidated Subsidiaries, determined on a consolidated
basis for such period; provided that Consolidated Rental Expense shall (x) not be reduced by
any rental income and (y) exclude any lease termination charge that is disclosed separately as
an unusual or non-recurring item (but without duplication of any amount otherwise added to
Consolidated EBITDA).

“Consolidated Subsidiary”: With respect to any Person (the “parent”) at any date, any
corporation, limited liability company, partnership, association or other entity the accounts of
which would be consolidated with those of the parent in the parent’s consolidated financial
statements if such financial statements were prepared in accordance with GAAP as of such
date; provided, that Cornerstone shall pot be considered a Consolidated Subsidiary for
purposes of this Agreement. Unless otherwise specified, “Consolidated Subsidiary” means a
Consolidated Subsidiary of the Seniormost Parent.

“Consolidated Total Assets”: As of any date of determination, the total amount of all
assets of the Seniormost Parent and its Consolidated Subsidiaries, determined on a consolidated
basis in accordance with GAAP as of the last day of the quarterly or annual period for which
financial statements of Tenant were most recently required to be delivered under Section
26.1(a) or Section 26.1(b) hereof prior to such date of determination.
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“Consolidated Total Indebtedness”: As of any date of determination, the aggregate
amount of Indebtedness of the Seniormost Parent and its Consolidated Subsidiaries outstanding
on such date, determined on a consolidated basis in accordance with GAAP (but excluding the
effects of any discounting of Indebtedness resulting from the application of acquisition method
accounting in connection with any Kindred Change of Control Transaction, Acquisition or
Investment) consisting only of Indebtedness for borrowed money, unreimbursed obligations
under letters of credit, obligations in respect of Capital Leases and debt obligations evidenced
by promissory notes or similar instruments less the cash and cash equivalents (in each case,
free and clear of Liens other than Liens securing such Indebtedness and Permitted
Encumbrances (as defined in the Existing Credit Agreements) that are nonconsensual Liens) of
the Seniormost Parent and its Consolidated Subsidiaries in an amount not to exceed
$100,000,000 as of such date that would be required to be reflected on a consolidated balance
sheet in accordance with GAAP.

“Cornerstone” means Cornerstone Insurance Company, a Cayman Islands corporation.

“Cost of Living Index”: The Consumer Price Index for All Urban Consumers, U.S.
City Average (1982-1984 = 100), published by the BLS, or such other renamed index. If the
BLS changes the publication frequency of the Cost of Living Index so that a Cost of Living
Index is not available to make a Base Rent adjustment as specified in this Lease, the Base Rent
adjustment shall be based on the percentage difference between the Cost of Living Index for
the closest preceding month for which a Cost of Living Index is available and the Cost of
Living Index for the same month of the preceding year as required by this Lease. If the BLS
changes the base reference period for the Cost of Living Index from 1982-84 = 100, the Base
Rent adjustment shall be determined with the use of such conversion formula or table as may
be published by the BLS. If the BLS otherwise substantially revises, or ceases publication of,
the Cost of Living Index, then a substitute index for determining Base Rent adjustments, issued
by the BLS or by a reliable governmental or other nonpartisan publication, shall be reasonably
selected by Lessor and Tenant.

“Coverage Ratio”: As to any one or more of the Combined Leased Properties, the
ratio of the EBITDARM generated by such Combined Leased Property(ies) to Base Rent
allocable thereto under the applicable Combined Leases, in each case for the four (4) full
calendar quarters ending not less than sixty (60) days prior to the occurrence of a
Section 16.10.3.1 New Lease Transaction, in the case of Section 16.10.3.1, or prior to the
date as of which the Coverage Ratio is being measured, in all other cases.

“CPlI Increase”: For a particular Rent Calculation Year, the percentage increase
(rounded to two (2) decimal places), if any, in (a) the Cost of Living Index published for the
February immediately preceding the commencement of such Rent Calculation Year, over (b)
the Cost of Living Index published for the same month of the year preceding the year during
which the month referenced in subsection {a) above occurs.

“Cure Expiration Date”: As defined in Section 8.7.1.
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“Cure Right”: As defined in Section 8.7.1.
“Date of Taking”: As defined in ARTICLE XV.

“Disclosing Party”: As defined in Section 40.14.

“Disclosure Date”: As defined in Section 40.14.

“Disclosure Law"; As defined in Section 40.14.

“Disclosure Notice”: As defined in Section 40.14.

“Disclosure Notification Period”: As defined in Section 40.14.

“Draft Certificate”: As defined in Section 25.1.12(c).

“EBITDAR”: As to any particular Leased Property or Leased Properties, or any
hospital, nursing center or other facility not covered by this Lease (regardless of the identity of
the landlord or tenant of any such other facility) for a particular pericd, the earnings before
interest, taxes, depreciation, amortization and rent, attributable to such Leased Property or
Leased Properties or such other facility, as applicable, for such period, as determined in
accordance with the customary methods, procedures and accounting principles from time to
time used in the health care industry.

“EBITDARM”: As to any particular Leased Property or Leased Properties, or any
hospital, nursing center or other facility not covered by this Lease (regardless of the identity of
the landlord or tenant of any such other facility) for a particular period, the earnings before
interest, taxes, depreciation, amortization, rent and management fees, attributable to such
Leased Property or Leased Properties or such other facility, as applicable, for such period, as
determined in accordance with the customary methods, procedures and accounting principles
from time to time used in the health care industry.

“Effective Date”: As defined in the preamble hereof.
“Encumbrance”: As defined in Section 38.1.
“Entity”: Any Person other than an individual.

“Equity Interest”: (i) in the case of a corporation, any shares of its capital stock, (ii) in
the case of a limited liability company, any membership interest therein, (iii} in the case of a
partnership, any partnership interest (whether general or limited) therein, (iv) in the case of
any other business entity, any participation or other interest in the equity or profits thereof or
(v) any warrant, option or other right to acquire any Equity Interest described in the foregoing
clauses (1), (ii), (iii) and (iv).
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“Event of Default”: As defined in Section 16.1.

“Excess CGL/PL Policies™: As defined in Section 13.11.

“Exercise of the Purchase Option”: Means the exercise of the “Purchase Option” as
defined in and in accordance with ARML No. 3.

“Exercise of the Renewal Option”: Means the exercise or deemed exercise of the
“Renewal Option” as defined in and in accordance with ARML No. 3.

“Existing Credit Agreements”: The Tenant Credit Agreements as in effect on the
Effective Date (without giving effect to any amendments, restatements or other modifications
thereto that occur after the Effective Daie).

“Existing_ Ground Leases”: Those ground leases listed on Schedule 2.1C attached
hereto and made a part hereof, as the same may have been amended or modified in writing
after the Existing Lease Effective Date with the written consent of Lessor and ‘l'enant, each
acting in its sole discretion.

“Existing IGT Agreements”: As defined in Section 25.6.

“Existing Lease Effective Date”: Shall mean April 20, 2001.

“Existing Master Lease”: As defined in the recitals hereto,

“Existing ML5”: As defined in the recitals hereto.

“Expired/Terminated Properties”: As defined in Section 40.16.

“Extended Term”: As defined in Section 19.1.

“Facility”: The facility being operated or proposed to be operated on the applicable
Leased Property.

“Facility Default”: An Event of Default that relates directly to one or more of the
Leased Properties and/or the Facilities operated thereon (such as, for example only and without
limitation, an Event of Default arising from a failure to maintain or repair, or to operate for
the Primary Intended Use, or to maintain the required Authorizations for, one or more of the
Facilities), as opposed to an Event of Default that, by its nature, does not relate directly to any
of the Leased Properties or Facilities (such as, for example only and without limitation, an
Event of Default arising from a breach of Section 3.1(a)).

“Facility Mortgage”: As defined in Section 13.1.

“Facility Mortgagee”: As defined in Section 13.1.
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“Facility Termination”: As defined in Section 40.3.

“Fair Market Added Value: The Fair Market Value (as hereinafter defined) of the
applicable Leased Property (including all Capital Alterations), less, if Tenant has performed
and financed a Capital Alteration to add a new building(s) to such Leased Property, the Fair
Market Value of such Leased Property determined as if any such new building(s) had not been
constructed.

“Fair Market Rental”: The annual amount per annum that a willing tenant would pay,
and a willing landlord would accept, at arm’s length, for leasing of the Leased Properties (or,
if applicable, any one or more, but less than all, of the Leased Properties) for the period of the
Term (including, without limitation, any Extended Terms) remaining from and after the date as
of which the Fair Market Rental is being determined (e.g. as of the commencement of an
Extended Term, in the case of Section 19.2 and Section 19.3). The Fair Market Rental may
include therein such escalations of rent as would be pald by such a tenant, and accepted by
such a landlord, as part of an arm’s length transaction entered into as of the aforesaid Fair
Market Rental determination date; provided, however, that, in addition to such other market
factors as may be applicable in determining the Fair Market Rental, the Fair Market Rental
shall be determined on the basis, and on the assumptions, that (a) the Fair Market Rental may
not include therein any rent, or method of rent calculation, that would adversely affect any
landlord by virtue of it being a real estate investment trust or the ability of any such landlord to
satisfy the requirements for maintaining its status as a real estate investment trust (and, without
limitation of the foregoing, the Fair Market Rental shall not include any rent that would fail to
qualify as “rents from real property” for purposes of Section 856(d) of the Code), (b) the Fair
Market Rental amount is to be paid absolutely net to the aforesaid landlord, without any rights
of deduction, set-off or abatement, (c) all of the Leased Properties as to which the Fair Market
Rental is being determined are in good condition and repair (given their respective ages and
prevailing health care industry standards with respect to what is considered good condition and
repair), without any deferred maintenance (but allowing for ordinary wear and tear), are in
material compliance with any and all applicable laws, codes, ordinances and regulations and
have in full force and effect, for the benefit of the aforesaid tenant, the Facilities and the
Leased Properties, any and all necessary or appropriate material Authorizations for use thereof
in accordance with the respective Primary Intended Uses applicable thereto, (d) the aforesaid
tenant has complied, and shall be required to comply, with the requirements of this Lease,
including, without limitation, ARTICLE XXXVI hereof, (e) the respective replacement costs
of the Leased Properties as to which Fair Market Rental is being determined are not
determinative of the Fair Market Rental of such Leased Properties, and (f) the aforesaid tenant
shall have available to it, with respect to each Leased Property as to which the Fair Market
Rental is being determined, such remaining Term as then remains, and such number of
Extended Terms as then remain unexercised, with respect to such Leased Property under the
terms of this Lease. Notwithstanding anything to the contrary contained in this Lease, “Fair
Market Rental” shall take into account, for each of the applicable Leased Properties, the
market conditions, market levels of EBITDARM, the ratio of market levels of EBITDARM to
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market levels of rent, and the actual levels of EBITDARM at the applicable Leased Properties,
in each case that are prevailing or measured, as applicable, as of the date as of which the Fair
Market Rental is being determined, as well as historical levels of EBITDARM at the applicable
Leased Properties (including the EBITDARM of the Leased Properties measured as of the

Effective Date).

“Fair Market Value”: The price that a willing buyer not compelled to buy would pay a
willing seller not compelled to sell for the applicable Leased Property, including all Capital
Alterations, and (a) assuming the same is unencumbered by this Lease, (b) determined in
accordance with the appraisal procedures set forth in ARTICLE XXXV or in such other
manner as shall be mutually acceptable to Lessor and Tenant, and (c) not taking into account
any reduction in value resulting from any indebtedness to which such Leased Property is
subject except as expressly provided hereinbelow. In determining such Fair Market Value the
positive or negative effect on the value of the Leased Property attributable to the interest rate,
amortization schedule, maturity date, prepayment penalty and other terms and conditions of
any encumbrance which is not removed at or prior tw the closing of the transaction as to which
such Fair Market Value determination is being made shall be taken into account.

“Fair Market Value Purchase Price”: The Fair Market Value of the Leased Property
less the Fair Market Added Value.

“Fiscal Year”: The twelve (12) month period from January 1 to December 31,

“Final Appraiser”: As defined in Section 35.2,

“Financial Covenant Compliance Date”: The date of consummation of any Kindred
Change of Control Transaction and each Quarterly Covenant Compliance Date.

“Fixed Charge Coverage Ratio”: At any Financial Covenant Compliance Date, the
ratio of (x) Consolidated EBITDAR for the four consecutive fiscal quarters ended on or
immediately prior to such Financial Covenant Compliance Date for which Tenant has delivered
Financial Statements pursuant to Section 26.1(a) or Section 26.1(b), as applicable (the
“Reference Period™) to (y) Consolidated Fixed Charges for the Reference Period; provided that
Cornerstone shall be disregarded for purposes of determining the Fixed Charge Coverage
Ratio. The foregoing calculation shall be made on a Pro Forma Basis.

“Fixed Term”: As defined in Section 1.2.
“Fixtures”: As defined in Section 1.1.

“Fund”: Shall mean one or more institutional and multi-investment investment funds
or private equity funds (in each case, as such terms are used in the investment community) or
any similar Entity or Entities (whether or not regulated as such).
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“GAAP”: Shall mean generally accepted accounting principles set forth in the opinions
and pronouncements of the Accounting Principles Board and the American Institute of
Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board (or agencies with similar functions of comparable stature and authority within
the accounting profession), or in such other statements by such entity as may be in general use
by significant segments of the U.S. accounting profession.

“Guarantee”: Any obligation of or by any Person (the “puarantor”), contingent or
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any
Indebtedness or other obligation of any other Person (the “primary obligor™) in any manner,
whether directly or indirectly, and including any obligation of the guarantor, direct or indirect,
(i) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase
of) any security for the payment thereof, (ii) to purchase or lease property, securities or
services for the purpose of assuring the owner of such Indebtedness or other obligation of the
payment thereof, (iil) to maintain working capitul, equily capital or any other financial
statement condition or liquidity of the primary obligor so as to enable the primary obligor to
pay such Indebtedness or other obligation or (iv) as an account party in respect of any letter of
credit or letter of guaranty issued to support such Indebtedness or obligation; provided that the
term “Guarantee” shall not include endorsements for collection or deposit in the ordinary
course of business.

“Guarantor”: Each subtenant that is an Affiliate of Tenant to which a Leased Property
or any portion thereof is subleased, including, without limitation, as of the Effective Date, the
Affiliates of Tenant that are referenced on Schedule 40.12 attached hereto and incorporated
herein.

“Healthcare Facility”: (i) A hospital, outpatient clinic, nursing center, assisted or
independent living community, long-term care facility or any other facility that is used or
useful in the provision of healthcare or custodial care services, (ii} any healthcare business
affiliated or associated with a Healthcare Facility (as defined in clause (i)) or (iif) any business
related or ancillary to the provision of healthcare services or the operation of a Healthcare
Facility (as defined in clause (i)) including, but not limited to, pharmacy supply and services,
contract therapy services, as well as hospice and home care services.

“Hospital Competitor”: As defined in Section 7.2.7.

“Hospital Facility”: As defined in Section 7.2.7.

“IBNR claims”: As defined in Section 13.11,

“IGT Program”: As defined in Section 25.6.
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“Impositions”: Shall mean for each applicable Leased Property, collectively, all taxes
(including, without limitation, all taxes imposed under the laws of the State, as such laws may
be amended from time to time, and all ad valorem, sales and use, single business, gross
receipts, transaction privilege, rent or similar taxes as the same relate to or are imposed upon
any rents from the applicable Leased Property or upon Tenant or its business conducted upon
the applicable Leased Property, but excluding any tax based on the net income or net profit of
Lessor derived from any such rents), assessments (including, without limitation, all
assessments for public improvements or benefits, whether or not commenced or completed
prior to the Existing Lease Effective Date and whether or not to be completed within the
Term), ground rents arising under any of the Existing Ground Leases, water, sewer or other
rents and charges, excises, tax levies, fees (including, without limitation, license, permit,
inspection, authorization and similar fees), and all other governmental charges, in each case
whether general or special, ordinary or extraordinary, or foreseen or unforeseen, of every
character in respect of the applicable Leased Property or any rents therefrom or the business
conducted thereon by Tenant (including all interest and penalties thereon due to any failure in
payment by Tenant), which at any time prior to, during or in respect of the Term hereof may
be assessed or imposed on or in respect of or be a lien upon (a) Lessor or Lessor’s interest in
such Leased Property, (b) such Leased Property or any part thereof or any rent therefrom or
any estate, right, title or interest therein, or (¢) any occupancy, operation, use or possession of,
or sales from, an activity conducted on, or in connection with such Leased Property or the
leasing or use of such Leased Property or any part thereof by Tenant; provided, however,
nothing contained in this Lease shall be construed to require Tenant to pay (1) any tax based on
net income (whether denominated as a franchise or capital stock or other tax) imposed on
Lessor or any other person or (2) any transfer, or net revenue tax of Lessor or any other
person or (3) any tax imposed with respect to the sale, exchange or other disposition by Lessor
of the applicable Leased Property or the proceeds thereof, except to the extent that any tax,
assessment, tax levy or charge, which Tenant is obligated to pay pursuant to the preceding
provisions of this definition and which is in effect at any time during the Term hereof is totally
or partially repealed, and a tax, assessment, tax levy or charge set forth in clause (1) or (2) is
levied, assessed or imposed expressly in lieu thereof.

“Indebtedness”: For any Person, without duplication, (i) all obligations of such Person
for borrowed money, (ii) all obligations of such Person evidenced by bonds, debentures, notes
or other similar instruments, (iii) all obligations of such Person to pay the deferred purchase
price of property or services, (iv) all Capital Lease Obligations of such Person, (v) all
obligations of such Person to purchase securities which arise out of or in connection with the
sale of the same or substantially similar securities, (vi} all obligations of such Person (whether
contingent or noncontingent) to reimburse any lender or other Person in respect of amounts
paid under a letter of credit, banker’s acceptance or similar instrument, (vii) all obligations
secured by a Lien on any asset of such Person, whether or not such Indebtedness is otherwise
an obligation of such Person, and (viii) all Guarantees by such Person of obligations of another
Person (each such Guarantee to constitute Indebtedness in an amount equal to the maximum
amount of such other Person’s obligations Guaranteed thereby), provided that neither (a) trade
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accounts payable nor (b) amounts owed to patients or residents arising in the ordinary course
of business nor (c) obligations arising in respect of insurance policies or performance or surety
bonds which are not themselves Guarantees of Indebtedness (nor drafts, acceptances or similar
instruments evidencing the same nor obligations in respect of letters of credit supporting the
payment of the same) nor (d) guarantees of any obligation of the Seniormost Parent or a
Consolidated Subsidiary pursuant to an operating lease shall constitute Indebtedness.

“Indemnity Agreement”: That certain Agreement of Indemnity-Third Party Leases,
dated as of April 30, 1998, from Tenant and its Affiliates to Ventas, Inc., which Indemnity
Agreement remains in full force and effect in accordance with its terms and is hereby
reaffirmed and ratified.

“Insurance Requirements”: All terms of any insurance policy required by this Lease
with respect to the applicable Leased Property and all requirements of the issuer of any such
policy.

“Interest Rate Agreement”: Any interest rate swap agreement, interest rate cap
agreement, synthetic cap, collar or floor or other financial agreement or arrangement to or
under which the Seniormost Parent or any Consolidated Subsidiary is a party and that is
designed to protect against fluctuations in interest rates or to reduce the effect of any such
fluctuations.

“Investment”: With respect to any Person, any investment by such Person in any other
Person, whether by means of share purchase, capital contribution, loan, advance, purchase of
Indebtedness, payment in respect of a Guarantee of Indebtedness, time deposit or otherwise.
For purposes of covenant compliance, any Investment by the Seniormost Parent or a
Consolidated Subsidiary in any Person other than the Seniormost Parent or a Consolidated
Subsidiary shall be deemed outstanding at all times after it is made and the amount of any
Investment at any time shall be the amount actually invested (measured at the time made),
without adjustment for subsequent changes in the value of such Investment, net of any cash
return to the Seniormost Parent or a Consolidated Subsidiary representing a return of capital or
proceeds of a sale or other realization with respect to such Investment.

“Kindred”: As defined in the preamble hereof.

“Kindred Change of Control Transaction”: The consummation of any acquisition of all
or substantially all of the voting securities of (i) Kindred or any Entity of which Kindred is a
direct or indirect subsidiary, provided that any transaction under this clause (i) that does not
result in the change of the Seniormost Parent Control Person shall not be deemed a Kindred
Change of Control Transaction or a change of control (by way of example, a transfer of
Kindred from one wholly-owned subsidiary of the Seniormost Parent to another wholly-owned
subsidiary of the Seniormost Parent shall not be deemed a Kindred Change of Control
Transaction or a change of control) or (ii) the then applicable Seniormost Parent Control
Person, in each case whether the consideration consists of securities or cash and whether the
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structure is a merger, transfer of stock or a tender or exchange offer followed by a second step
merger; it being understood that, if the acquiror in a tender or exchange offer commits, at the
time of such tender or exchange offer, to conduct a second step merger upon completion of
such tender or exchange offer (subject to the conditions that a shareholders meeting shall have
occurred at which the acquiror may vote such voting securities to adopt the merger and the
absence of any order, legal restraint or law prohibiting the merger), then each of the
consummation of such tender or exchange offer and the consummation of the second step
merger shall also be deemed a Kindred Change of Control Transaction (but the transaction fee
payable in accordance with Section 25.1.12(d) shall be payable on or before the consummation
of the tender or exchange offer and shall not be payable in connection with the second step
merger). For the avoidance of doubt, no sale of any or all of the assets of Kindred, any Entity
of which Kindred is a direct or indirect subsidiary or any Seniormost Parent (other than the
sale of all or substantially all of the voting securities of Kindred, any Entity of which Kindred
is a direct or indirect subsidiary or any Seniormost Parent in accordance with the terms of this
Lease) shall constitute a Kindred Change of Control Transaction.

“known claim”: As defined in Section 13.11.
“Land”: As defined in Section 1.1.
“Lease”: As defined in the preamble hereof.

“Lease Guaranty”: A guaranty of certain obligations of Tenant under this Lease
executed and delivered by each Guarantor substantially in the form of Exhibit G annexed
hereto.

“Lease Year”: Shall mean May 1 through April 30 of each year of the Term.

“Leased Improvements”; “Leased Property”; “Leased Properties”: Each as defined in
Section 1.1.

“Leasehold Mortgage”: As defined in Section 22.2(a).

“Leasehold Mortgagee”: As defined in Section 22.2(b).

“Leases”: Collectively, this Lease and all of those certain leases listed in Exhibit E
attached hereto.

“Legal Requirements”: As to the applicable Leased Property, all federal, state, county,
parish, municipal and other governmental statutes, laws, rules, orders, regulations, ordinances,
judgments, decrees and injunctions affecting such Leased Property or the maintenance,
construction, use, operation or alteration thereof, whether now or hereafter enacted and in
force, including, without limitation, (i) any licensure requirements, certification requirements
under applicable federal and/or state cost reimbursement programs, including Medicare and
Medicaid (provided the applicable Facility participates in such reimbursement), building codes
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and zoning regulations, (ii) any which may (x) require repairs, modifications or alterations in
or to such Leased Property or (y) in any way adversely affect the use and enjoyment thereof,
and (iii) all permits, licenses, certificates of need, authorizations and regulations necessary to
operate such Leased Property for its Primary Intended Use.

“Lending Institution”: Any insurance company, federally insured commercial or
savings bank, national banking association, savings and loan association, credit union,
employees’ welfare, pension or retirement fund or system, corporate profit sharing or pension
trust, college or university, endowment fund, real estate investment trust, or other institutional
lender or financial enterprise, including, without limitation, any corporation qualified to be
treated for federal tax purposes as a real estate investment trust, having a net worth of at least
$50,000,000 acting on its own behalf or as agent on behalf of other Lending Institutions.

“Lessor”: Ventas Realty, Limited Partnership, a Delaware limited partnership and its
successors and assigns.

“Lessor’s Management Group”: Shall mean Debra A. Cafaro, T. Richard Riney and
Nicholas W. Jacoby.

“LIBO Rate”: On any day, the offered rate per annum for Dollar deposits in the
London Interbank Offered Market for contracts with a three-month term, as reported in The
Wall Street Journal on the last Business Day of the calendar month immediately preceding such
day. Tf The Wall Street Journal shall cease to report such offered rate, then the LIBO Rate, on
any day, shall be the aforesaid offered rate per annum as of the last Business Day of the
calendar month immediately preceding such day, determined by Citibank, N.A., or any
successor thereof, as the aforesaid offered rate per annum as of such last Business Day. If the
aforesaid offered rate is determined by reference to The Wall Street Journal, the same shall be
based upon the effective rate per annum for the aforesaid contracts entered into such number of
days prior to the day for which the aforesaid offered rate is being reported by The Wall Street
Journal as is used by The Wall Sireet Journal. If the aforesaid offered rate is determined based
upon the rate determined by Citibank, N.A., or any successor thereof, the same shall be based
upon the effective rate per annum for the aforesaid contracts entered into as of approximately
11:00 a.m. (London time) two (2) Business Days prior to the day for which the aforesaid
offered rate is being determined by Citibank, N.A., or any successor thereof.

“Lien”: With respect to any asset, (i) any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge or security interest in, on or of such asset or any other
arrangement (other than a right of set-off, recoupment, counterclaim or similar right) the
economic effect of which is to give a creditor preferential access to such asset to satisfy its
claim, including, without limitation, any conditional sale or other title retention agreement, any
financing lease having substantially the same economic effect as any of the foregoing, and
mechanic’s, materialmen’s and other similar liens and encumbrances, (ii) the interest of a
vendor or a lessor under any conditional sale agreement, capital lease or title retention
agreement (or any financing lease having substantially the same economic effect as any of the
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foregoing) relating to such asset and (iii) in the case of securities, any purchase option, call or
similar right of a third party with respect to such securities.

“Litigation Costs”: All costs reasonably incurred by Lessor in connection with the
enforcement of any provision of this Lease and/or in connection with any third-party claim
against Lessor or any Leased Property arising on account of or in connection with any default
or Event of Default hereunder by Tenant, including, without limitation, costs reasonably
incurred by Lessor in investigating, settling and/or prosecuting claims and for attorney’s and
legal assistant fees and expenses, court costs and fees and consultant and witness fees and
expenses.

“Master Lease Leased Properties”: The properties that, as of the Effective Date, were
Leased Properties under ML5.

“Measurement Transaction”: As defined in Section 8.5.

“Medicaid”: A state program of medical aid established under Title XIX of the Social
Security Act of 1965, as amended, and any successor statute thereto and any successor
programs.

“Medicare”: The program of medical care benefits provided under Title XVIII of the
Social Security Act of 1965, as amended, and any successor statute thereto and any successor
programs thereto.

“ML1/2/4”: As defined in the recitals hereto.

“ML1/2/4 Amendment”; “ML1/2/4 Amendments”: As defined in the recitals hereto.

“ML5”: That certain Second Amended and Restated Master Lease Agreement No. 5
dated as of the Effective Date by and among Ventas Realty, Limited Partnership, Kindred and
Operator.

“ML Leases”: The following that are from time to time in existence: ML35 and any
other lease of any Master Lease Leased Property(ies) that derives from MLS5 (e.g. any New
Lease entered into pursuant to Section 40.15 of this Lease (including, without limitation, any
Separate Lease entered into pursuant to the terms of Section 22.7 hereof) or the corresponding
sections of ML5 or of any such New Lease).

“Monthly IGT Share Amount”: As defined in Section 25.6.

“New Lease”: As defined in Section 40.135.

“1998 Plan of Reorganization”: As defined in Section 16.11.

“Non-Capital Alterations”: As defined in Section 10.4.

26

Attachment - 2

-54-



#E-004-20

“Number 1 and 4 Portfolio”: As of a particular date, those facilities identified on
Exhibit B hereto as Portfolio #1 or Portfolio #4 facilities that are and remain demised under

this Lease as of such date.

“Number 2 Portfolio”: As of a particular date, those facilities identified on Exhibit B
hereto as Portfolio #2 facilities that are and remain demised under this Lease as of such date.

“Number 5 Portfolio”: As of a particular date, those facilities identified on Exhibit B
hereto as Portfolio #5 facilities that are and remain demised under this Lease as of such date.

“Number 1 and 4 Portfolio Base Rent Component”: As defined in the definition of
Base Rent.

“Number 2 Portfolio Base Rent Component”: As defined in the definition of Base
Rent.

“Number § Porifolio Base Rent Component”: As defined in the definition of Base
Rent.

“Officer’s Certificate”: A certificate of Tenant (or the Seniormost Parent or a
Guarantor, if so provided in this Lease) signed by the chairman of the board of directors, the
president, any vice president, the secretary, the treasurer, the chief operating officer, the chief
financial officer, the general counsel or any other officer authorized to so sign by the board of
directors or by-laws of Tenant (or of the Seniormost Parent or a Guarantor, if applicable as
described above), or the general partner or managing member of Tenant (or of the Seniormost
Parent or a Guarantor, if applicable as described above), as applicable, or any other person
whose power and authority to act has been authorized by delegation in writing by any person
duly authorized to make such delegation of authority.

“QOperator”: As defined in the preamble hereof.

“Overdue Rate”: On any date, a rate equal to 2% per annum above the Prime Rate,
but in no event greater than the maximum rate then permitted under applicable law, provided,
however, that, upon the occurrence of any Event of Default, the Overdue Rate, when applied
to any Accrued Rent, Accrued Rent Interest or Unpaid Accrued Rent, shall equal, on any date,
a rate equal to the LIBO Rate plus 700 basis points per annum, but in no event greater than the
maximum rate then permitted under applicable law. Interest at the aforesaid rates shall be
determined for actual days elapsed based upon a 360 day year.

“Paragraph Seven Notification Period”: As defined in Section 40.14.

“Partial Expiration/Termination Date”: As defined in Section 40.16.

“Partial Expiration/Termination Days”: As defined in Section 40.16.
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“Patient Revenues”: Revenues generated from the sale of goods or services at or
through the Leased Properties, whether by Tepant or any subtenant or licensee of Tenant, or
any other party, which revenues are primarily derived from services provided to patients
(including, without limitation, revenues received or receivable for the use of or otherwise by
reason of all rooms, beds and other facilities provided, meals served, services performed or
goods sold at the Leased Properties, but excluding revenues received by Tenant as rent or
other consideration from a permitted assignment of this Lease or any part thereof or a
permitted sublease of any Leased Property(ies) or any part thereof), and which revenues shatl
be measured and computed using substantially the same methodology as during the period
between April 30, 1998 (in the case of the Added Leased Properties) or April 27, 2007 (in the
case of the other Leased Properties) and the Effective Date and net of contractual adjustments
of governmental and other third party payors. :

“Payment Date”: Any due date for the payment of the instaliments of any component
of Rent payable under this Lease.

“Permissible Reduction Percentage”: As defined in Section 16.1.

“Permitted Alteration”: Any Capital Alteration or Non-Capital Alteration to a Facility
or Leased Property that is permitted pursuant to the terms of this Lease.

“Permitted Encumbrances”: (a) all easements, covenants, conditions, restrictions,
agreements and other matters with respect to the Leased Properties that were of record as of
the Commencement Date; (b) all easements, covenants, conditions, restrictions, agreements
and other matters with respect to the Leased Properties, whether or not of record, that are
executed by Tenant or approved or consented to in writing by Tenant; (c) any easement or
utility agreement entered into by Lessor with respect to a Leased Property(ies) after the
Existing Lease Effective Date, subject to Tenant’s consent, in its sole discretion; (d) any
agreement required pursuant to any Legal Requirement entered into by Lessor with respect to a
Leased Property(ies) afier the Existing Lease Effective Date, subject to Tenant’s consent, not
to be unreasonably withheld, conditioned or delayed; (e) any matter affecting title to the
Leased Properties or any portion thereof that is permitted under Section 7.3 or Section 9.2;
and (f) any other matters affecting title to the Leased Properties or any portion thereof caused
by Tenant or its assignees or sublessees or their respective agents or employees, provided,
however, that, for purposes of Section 24.1 below, “Permitted Encumbrances” shall not
include any Superior Lease (other than the Existing Ground Leases), any Facility Mortgage or
other lien created by Lessor or its agents or employees or any Leasehold Mortgage and, for
purposes of Section 8.3 below, “Permitted Encumbrances” shall not include any Superior
Lease, any Facility Mortgage or other lien created by Lessor or its agents or employees or any
Leasehold Mortgage.

“Permitted Internal Reorganization”: An internal reorganization of Seniormost Parent
whereby either (i) a wholly-owned subsidiary of Seniormost Parent or (ii} a newly formed
Entity formed solely for the purpose of engaging in such internal reorganization that has
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engaged in no other business activities and has no other liabilities becomes the new Seniormost
Parent and no material liabilities are incurred {(other than liabilities that the old Seniormost
Parent would not otherwise have been prohibited from incurring hereunder) and no equity
interests are issued or sold to third parties in connection with such transaction.

“Person”: Any individual, sole proprietorship, corporation, general partnership,
limited partnership, limited liability company or partnership, joint venture, association, joint
stock company, bank, trust, estate, unincorporated organization, any federal, state, county, or
municipal government (or agency or political subdivision thereof), endowment fund or other

form of entity.

“Plans and Specifications”: As defined in Section 10.1.

“Previous Period Unreported Claims”: As defined in Section 13.1.4.

“Primary Intended Use”: As defined in Section 7.2.2.

“Prime Rate”: On any date, a rate equal to the annual rate on such date announced by
Citibank, N.A., or any successor thereof, to be its prime rate.

“Prior Period Number 1 and 4 Portfolio Base Rent”: As of any date, the annual rate of
Base Rent that was allocated to the Number 1 and 4 Portfolio and in effect immediately prior
to the commencement of the Rent Calculation Year containing such date. For example, for the
Rent Calculation Year commencing on May 1, 2019, if, as of April 30, 2019, the annual Base
Rent for all of the Facilities was $100,000,000.00 per annum and $25,000,000.00 of such
$100,000,000.00 was allocated to the Number 1 and 4 Portfolio, the Prior Period Number 1
and 4 Portfolio Base Rent would be equal to $25,000,000.00 per annum.

“Prior Period Number 2 Portfolio Base Rent”: As of any date, the annual rate of Base
Rent that was allocated to the Number 2 Portfolio and in effect immediately prior to the
commencement of the Rent Calculation Year containing such date.

“Prior Period Number 5 Portfolio Base Rent”: As of any date, the annual rate of Base
Rent that was allocated to the Number 5 Portfolio and in effect immediately prior to the
commencernent of the Rent Calculation Year containing such date.

“Pro Forma Basis”: For purposes of making calculations, reporting and determining
compliance with any financial covenant hereunder, compliance as of any Financial Covenant
Comptliance Date will be determined after making the following pro forma adjustments:

(@)  pro forma effect will be given to any Indebtedness incurred during or afier the
Reference Period to the extent the Indebtedness is outstanding or is to be incurred on such
Financial Covenant Compliance Date as if the Indebtedness had been incurred on the first day
of the Reference Period;
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(b)  pro forma calculations of interest on Indebtedness bearing a floating interest rate
will be made as if the rate in effect on the Financial Covenant Compliance Date (taking into
account any Interest Rate Agreement applicable to the Indebtedness if the Interest Rate
Agreement has a remaining term of at least twelve (12) months) had been the applicable rate
for the entire Reference Period;

(c)  Consolidated Interest Expense related to any Indebtedness no longer outstanding
or to be repaid or redeemed on the Financial Covenant Compliance Date will be excluded;

(d)  pro forma effect will be given to:
)] any Kindred Change of Control Transaction;
(i)  the creation of Consolidated Subsidiaries; and

(iif)  the acquisition or disposition of Entities, properties, divisions or lines of
businesses by the Seniormost Parent and its Consolidated Subsidiaries, including any
acquisition or disposition of Entities, properties, divisions or lines of business since the
beginning of the Reference Period by a Person that became a Consolidated Subsidiary
after the beginning of the Reference Period;

in each case, that have occurred since the beginning of the Reference Period as if such
events had occurred, and, in the case of any disposition, the proceeds thereof applied,
on the first day of the Reference Period; and

(e) with respect to any Kindred Change of Control Transaction, Acquisition or
Investment that has occurred since the beginning of the Reference Period, pro forma effect
shall also be given to reasonable good faith projections provided by Tenant as if such
projections had been realized on the first day of the Reference Period so long as (1) Tenant has
articulated a reasonable basis for such projections and (2) Tenant has provided Lessor with
such backup for such projections reasonably requested by Lessor.

For purposes of determining Consolidated Interest Expense, Consolidated Rental
Expense and Consolidated Total Indebtedness, any discontinuation of discontinued operations
as defined under Financial Accounting Standards Board Accounting Standards Codification
205-20 occurring during the Reference Period shall be given effect in accordance with that
standard. To the extent that pro forma effect is to be given to an acquisition or disposition of
an Entity, property, division or line of business, the pro forma calculation will be based upon
the most recent four full fiscal quarters for which the relevant financial information is available
(including cost savings to the extent such cost savings would be consistent with the definition
of “Consolidated EBITDA™).

“Property Transfer Date”: As defined in Section 40.15.
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“Public Company Trade”: An issuance of common equity securities by the Seniormost
Parent or transfer of the common equity securities of the Seniormost Parent by the Seniormost
Parent Control Person, in each case, so long as the Seniormost Parent is a Publicly Listed
Entity prior to, and is reasonably expected to remain a Publicly Listed Entity for at least the
six (6) months following, such issuance or transfer.

“Publicly Listed Entity”: An Entity the common equity securities of which are listed or
quoted on the New York Stock Exchange, NASDAQ National Market or other U.S. national
securities exchange registered with the Securities and Exchange Commission.

“Purchase Option EBITDAR”: As defined in Section 16.12.5.

“Qualified Arbitrator”: As defined in Section 22.6(c).

“Qualified Successor™: As defined in Section 40.3.

“Quarterly Covenant Compliance Date”: The last day of each fiscal quarter of the
Seniormost Parent ending after the consummation of any Kindred Change of Control
Transaction for which Tenant has delivered Financial Statements pursuant to Section 26.1(a) or
Section 26.1(b), as applicable.

“Recipient”: As defined in Section 40.14.

“Reference Period”: As defined in the definition of “Fixed Charge Coverage Ratio.”

“Reimbursement Period”: As defined in Section 40.3.

“REIT”: As defined in Section 36.1.1.

“REIT Requirements”: As defined in Section 36.1.1.

“Renewal Group”: As defined in Section 19.1 hereof.

“Rent”: Collectively, Base Rent and Additional Charges (as defined in Section 3.3
hereof).

“Rent Calculation Year”: A period from May 1 of any year through April 30 of the
following year.

“Sale and Leaseback Transaction”: With respect to any Person, an arrangement
whereby such Person enters into a lease of property previously transferred by such Person to
the lessor,

“Second Lease”: As defined in Section 40.18.

“Section 7.2.7(m) Number”: As defined in Section 7.2.7(m).
31

Attachment - 2

-59.-



#E-004-20

“Section 16.10.3.1 New Lease Transaction”: As defined in Section 16.10.3.1.

“Section 16.10.1 Number”: As defined in Section 16.10.1.

“Section 16.10.2.3 Proviso”: As defined in Section 16.10.2.3.

“Section 16.10.3.2 Number”: As defined in Section 16.10.3.2.

“Section 16.10.3.3 Lease”: As defined in Section 16.10.3.3.

“Section 16.12 Notice”: As defined in Section 16.12.2,

“Section 25.1.12(f) Guarantor”: As defined in Section 25.1.12(g).

“Section 25.1.12(f) Guaranty”: As defined in Section 25.1.12(f).

“Section 40.3 Notice”: As dcfincd in Scection 40.3.

“Section 40.18 Date”: As defined in Section 40.18.

“Section 40.18 Lease”: As defined in Section 40.18.

“Security Deposit”: As defined in Section 8.7.1.

“Senior Lender”: The lender(s) under the Tenant Credit Agreements from time to
time.

«Senior Officer’s Certificate”: An Officer’s Certificate of Tenant (or of the Seniormost
Parent or a Guarantor, if so provided in this Lease) signed by the chairman of the board of
directors, the president, the chief operating officer or the general counsel of Tenant (or of the
Seniormost Parent or a Guarantor, if applicable as described above), or a Person having such
title or the equivalent thereof in the general partner or the managing member of Tenant (or of
the Seniormost Parent or a Guarantor, if applicable as described above).

“Seniormost Parent”: The Seniormost Parent Control Person; provided, however, that
if the Seniormost Parent Control Person is a Fund or the general partner(s) thereof, the
Seniormost Parent shall instead be, individually or collectively, the Subsidiary Entity(ies)
directly owned by such Fund that directly or indirectly controls Tenant or, if there is no such
Subsidiary Entity, the Seniormost Parent shall be Tenant. As of the Effective Date, the
Sentormost Parent is Kindred.

“Seniormost Parent Control Person”: The Entity that directly or indirectly controls
Tenant and that is not controlled by any other single Entity, or Tenant if there is no such
Entity; provided, however, that if Tenant is directly or indirectly controlled by the general
partner(s) of a Fund, the Seniormost Parent Control Person shall be such general partner(s).
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“Separate Lease”: As defined in Section 22.7.
“SN Competitor”: As defined in Section 7.2.8.
“SN Facility”: As defined in Section 7.2.8.

“State”; The State or Commonwealth in which the applicable Leased Property is
located.

“Subject Facilities”: As defined in ARML No. 3.

“Sublease Rent Payments”: As defined in Section 25.1.7.

“Subsidiaries”: The corporations or other entities of which securities or similar
ownership interests representing (i) ordinary voting power to elect a majority of the board of
directors or other persons performing similar functions or (ii) a majority of the economic
interest therein, are at the time directly or indirectly owned by ‘lenant or any Guarantor
(individually, a “Subsidiary™).

“Subsidiary Entity”: With respect to any Person (the “parent”) at any date, any
corporation, limited liability company, partnership, association or other entity the accounts of
which would be consolidated with those of the parent in the parent’s consolidated financial
statements if such financial statements were prepared in accordance with GAAP as of such
date, as well as any other corporation, limited liability company, partnership, association or
other entity (a) of which securities or other ownership interests representing more than 50% of
the equity or more than 50% of the ordinary voting power or, in the case of a partnership,
more than 50% of the general partnership interests are, as of such date, owned, controlled or
held, or (b) that is, as of such date, otherwise controlled, by the parent or one or more
subsidiaries of the parent or by the parent and one or more subsidiaries of the parent. Unless
otherwise specified, a “Subsidiary Entity” means a subsidiary of the Seniormost Parent.

“Superior Lease”: Any ground lease or other lease to which the applicable Leased
Property is subject.

“Superior Lessor”: The lessor under any ground lease or other lease to which the
applicable Leased Property is subject.

“Superior Mortgage”: As defined in Section 21.1.

“Superior Mortgagee”: As defined in Section 21.1.

“Suspension Period”: As defined in Section 40.14.

“Taking”: A taking or voluntary conveyance during the Term of all or part of the
applicable Leased Property, or any interest therein or right accruing thereto or use thereof, as
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the result of, or in settlement of any condemnation or other eminent domain proceeding
affecting such Leased Property whether or not the same shall have actually been commenced.

“Tax Refund Escrow Agreement”: The Tax Refund Escrow Agreement referenced in
the Bankruptcy Plan, as the same is hereafter amended, modified or supplemented, in each
case with the written consent of Lessor, in its sole discretion.

“Tenant”: As defined in the preamble hereof.

“Tenant Credit Agreements”: Each of the ABL Credit Agreement and the Term Loan
Credit Agreement.

“Tenant’s Personal Property”: All motor vehicles, machinery, equipment, furniture,
furnishings, movable walls or partitions, computers or trade fixtures or all other personal
property, and consumable inventory and supplies, now owned or hereafter acquired by Tenant
and Incated on the applicable Leased Property or used or useful in Tenant’s business on such
Leased Property, including without limitation all modifications, replacements, alterations and
additions to such personal property installed at the expense of Tenant, except items, if any,
included within the definition of Fixtures.

“Term”: Collectively for each applicable Leased Property, the Fixed Term and any
Extended Terms, to the extent properly exercised pursuant to the provisions of
ARTICLE XIX, unless earlier terminated pursuant to the provisions of this Lease.

“Term Loan Credit Agreement”: That certain Term Loan Credit Agreement dated as
of June 1, 2011, among Kindred, the lenders from time to time party thereto and JPMorgan
Chase Bank, N.A., as administrative agent and collateral agent, as amended, restated,
supplemented, refinanced, replaced or otherwise modified from time to time.

“Total Leverage Ratio”: With respect to any Reference Period, the ratio of (i) (x)
Consolidated Total Indebtedness as of the last day of such Reference Period plus (y)
Consolidated Rental Expense for such period multiplied by six (6) to (ii) Consolidated
EBITDAR for such Reference Period; provided that Cornerstone shall be disregarded for
purposes of determining the Total Leverage Ratio. The foregoing calculation shall be made on
a Pro Forma Basis.

“Transferred Property(ies)”: As defined in Section 40.15.

“Transferred Property Percentage(s)”: As of the Effective Date, the respective
Transferred Property Percentages for each of the Leased Properties demised under this Lease
are as set forth on Exhibit C attached hereto and made a part hereof. Each time after the
Effective Date that the Base Rent owing under this Lease changes (e.g., due to an escalation of
the Base Rent as set forth in the definition of “Base Rent”, due to the splitting off from this
Lease of a Leased Property(ies) pursuant to 2 New Lease under Section 40.15 hereof, due to
the termination of this Lease as it relates 10 a Leased Property(ies) due to a casualty,
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condemnation or an Event of Default, due to a combination of this Lease with another lease
pursuant to Section 40.16 hereof, due to the transfer of Leased Properties demised under ML1,
ML2 and/or ML4 into this Lease as provided in the ML1/2/4 Amendments, ARML No. 3 and
Section 1.4 of this Lease or due to a sale of a Leased Property and the termination of this
Lease on account thereof as contemplated in ARML No. 3), the respective Transferred
Property Percentages for each of the Leased Properties demised under this Lease, and Exhibit
C to this Lease, shall, automatically and without further action of the parties, be revised so that
the Transferred Property Percentage for each such Leased Property shall be equal to the
percentage, calculated as of the effective date of such change in Base Rent owing under this
Lease, that the Base Rent allocated to such Leased Property comprises of the aggregate Base
Rent for all Leased Properties under this Lease (and the aggregate of all such Transferred
Property Percentages shall equal 100%). For purposes of the foregoing, in the case of any
increase in Base Rent as of the commencement of a Rent Calculation Year, the amount of any
increase in (1) the portion of the Number 1 and 4 Portfolio Base Rent Component that relates
to SNF Leased Properties, (2) the portion of the Number 1 and 4 Portfolio Base Rent
Component that relates to Hospital Leased Properties, (3) the portion of the Number 2
Portfolio Base Rent Component that relates to SNF Leased Properties, (4) the portion of the
Number 2 Portfolio Base Rent Component that relates to Hospital Leased Properties or (5) the
Number 5 Portfolio Base Rent Component shall be allocated among the Leased Properties
comprising, respectively, the SNF Leased Properties in the Number 1 and 4 Portfolio, the
Hospital Leased Properties in the Number 1 and 4 Portfolio, the SNF Leased Properties in the
Number 2 Portfolio, the Hospital Leased Properties in the Number 2 Portfolio and the Leased
Properties in the Number 5 Portfolio, in each case in proportion to the respective amounts of
Base Rent that were allocated to such Leased Properties (the Leased Properties described in
subsection (1), (2), (3), (4) or (5) above, as applicable) immediately prior to such increase in
Base Rent. For example, if (i) the Base Rent as of April 30, 2019 is $100,000,000.00, (ii) the
Number 1 and 4 Portfolio Base Rent Component as of such date is $25,000,000.00 {(of which
$2,000,000.00 is allocated to SNF Leased Properties in such portfolio and $23,000,000.00 is
allocated to Hospital Leased Properties in such portfolio), (iii} as of May 1, 2019 the Base
Rent hereunder increases to $102,500,00.00, (iv) the Number 1 and 4 Portfolio Base Rent
Component increases by $701,000.00 as of May 1, 2019 (for example, 2.7% of the
$23,000,000.00 Number 1 and 4 Portfolio Base Rent Component allocated to Hospital Leased
Properties (i.e., $621,000.00), plus 4% of the $2,000,000.00 Number 1 and 4 Portfolio Base
Rent Component allocated to SNF Leased Properties, as of such date) and (v) Hospital Leased
Property A included in the Number 1 and 4 Portfolio has allocated thereto as of April 30, 2019
$2,000,000.00 of Base Rent (so that, as of April 30, 2019, the Transferred Property
Percentage for such Hospital Leased Property A is 2.0000% ($2,000,000.00 divided by
$100,000,000.00)), (a) 8.69565% of such $621,000.00 Hospital Leased Properties Number 1
and 4 Portfolio Base Rent Component increase (i.e., $54,000.00 ($2,000,000.00 divided by
$23,000,000.00 (i.e., 8.69565%) times $621,000.00)) would be allocated to such Hospital
Leased Property A and (b) as of May 1, 2019, the Transferred Property Percentage for such
Hospital Leased Property A would be 2.0039% ($2,054,000.00 divided by $102,500,000.00).
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“Unaffiliated Entity”: As defined in Section 40.15(a)(viii).

“Unavoidable Delays”: Delays due to strikes, lockouts, inability to procure materials,
power failure, acts of God, governmental restrictions, enemy action, civil commotion, fire,
unavoidable casualty or other causes beyond the control of the party responsible for performing
an obligation hereunder, provided that lack of funds shall not be deemed a cause beyond the
control of either party hereto unless such lack of funds is caused by the failure of the other
party hereto to perform any obligations of such party, under this Lease, or any guaranty of this
Lease, including any obligation to provide financing undertaken by Lessor pursuant to
ARTICLE X below.

“Unsuitable For Its Primary Intended Use”: A state or condition of the Facility located
at the applicable Leased Property such that, by reason of damage or destruction, or a partial
taking by condemnation, in the good faith judgment of Tenant, the Facility cannot be operated
on a commercially practicable basis for its Primary Intended Use taking into account, among
other relevant factors, the number of usablc beds affeeted by such damage or destruction or
partial taking; provided, however that such Facility shall not be deemed to be “Unsuitable For
Its Primary Intended Use” if such Leased Property can, within one (1) year after the
occurrence of such damage, destruction or taking, be restored to substantially the same state
and condition as existed immediately prior to such damage, destruction or taking.

“Ventas Lessor”: A lessor that is Ventas, Inc. and/or Ventas Realty, Limited
Partnership and/or any successor to either of them (by merger or otherwise) and/or any
Affiliate of Ventas, Inc. or Ventas Realty, Limited Partnership or any such successor.

ARTICLE III

Section 3.1 Rent. Tenant shall pay to Lessor, in lawful money of the United States
of America which shall be legal tender for the payment of public and private debts, at Lessor’s
address set forth in Section 34.1 below or at such other place or to such other person(s),
firm(s) or corporation(s) as Lessor from time to time may designate in writing, Base Rent and
Additional Charges during the Term, including, without limitation, any Extended Terms, as
hereinafier provided. Any rental escalations required under this Lease 1o be made on the May
1 immediately following the Effective Date, or any subsequent May 1, shall be made on such
May 1, in the full amount required as if a!l of the Leased Properties had been under this Lease
for a full year, notwithstanding that the period from the Effective Date or the date a particular
Leased Property(ies) commenced to be demised under this Lease, as applicable, to such
succeeding May 1 may be less than one full year. Lessor may, by written notice to Tenant at
any time and from time to time, elect to require that Rent (or portions thereof designated by
Lessor) that is payable to Lessor hereunder be paid by wire transfer of immediately available
funds to such wire transfer account(s) as Lessor may specify in writing.

(2) Base Rent. Base Rent shall be payable, in the manner provided in Section 3.1
above, in advance in equal, consecutive monthly installments, on the first day of each
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calendar month of the Term, including, without limitation, any Extended Terms; provided,
however, that the first and last monthly payments of Base Rent shall be prorated as to any
partial month (subject to adjustment as provided in Section 10.3(b){iv) below).

(b) Base Rent Determinations. Promptly after the publication of the Cost of Living
Index for the month that is two (2) months prior to the month containing the last day of a
particular Rent Calculation Year (e.g. the month of February, in the case of a Remt
Calculation Year ending on April 30), Lessor shall calculate the CPI Increase and the Base
Rent for the next Rent Calculation Year and submit its determination of Base Rent for the
next Rent Calculation Year to Tenant, which determination shall be final, absent manifest
errors in such determination by Lessor of which Tenant provides Lessor written notice within
ten (10) Business Days after Tenant’s receipt of such determination. At either party’s written
request, following the determination of Base Rent for a particular Rent Calculation Year,
both parties shall, not later than five (5) Business Days after the non-requesting party’s
receipt of such request, execute and enter into a written instrument memorializing the amount
of such Base Rent.

Section 3.2  Intentionally omitted.

Section 3.3  Additional Charges. In addition to Base Rent payable with respect to the
Leased Properties, Tenant shall pay and discharge as and when due and payable the following
(collectively “Additional Charges™):

(1)  Impositions. Tenant shall pay all Impositions before any fine, penalty, interest
or cost may be added for non-payment, such payments to be made directly to the taxing
authorities where feasible or, if otherwise required by law, to Lessor, and shall promptly upon
request, furnish to Lessor copies of official receipts or other satisfactory proof evidencing such
payments. If any such Imposition may, at the option of the taxpayer, lawfully be paid in
installments (whether or not interest shall accrue on the unpaid balance of such Imposition),
subject to the terms of any applicable Facility Mortgage, Tenant may exercise the option to pay
same (and any accrued interest on the unpaid balance of such Imposition) in installments and,
in such event, shall pay such installments during the Term as the same may become due and
before any fine, penalty, premium, further interest or cost may be added thereto.

2 Utility Charges. Tenant shall pay all charges for electricity, power, gas, oil,
water, sanitary and storm sewer, refuse collection, medical waste disposal and other utilities
used or consumed in connection with each Leased Property during the Term.

(3)  Insurance Premiums. Tenant shall pay all premiums for the insurance coverage
required to be maintained pursuant to ARTICLE XIII hereof.

(4)  Other Charges. Tenant shall pay all other amounts, liabilities and obligations
that Tenant assumes or agrees to pay under this Lease, including, without limitation, all
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agreements to indemnify Lessor under Section 12.1 and Section 24.1 and any and all fees,
costs and expenses incurred by Tenant in the operation of its business at the Facility.

5 Late Payment of Rent. If any installment of Base Rent or Additional Charges
(but only as to those Additional Charges which are payable directly to Lessor or Lessor’s agent
or assignee) shall not be paid within five (5) Business Days after its due date, Tenant will pay
to Lessor on demand a late charge (to the extent permitted by law) computed at the Overdue
Rate (or at the maximum rate permitted by law, whichever is the lesser) on the amount of such
installment, from the due date of such instaliment to the date of payment thereof.

To the extent that Tenant pays any Additional Charges to Lessor pursuant to any
requirement of this Lease, Tenant shall be relieved of its obligation to pay such Additional
Charges to the entity to which they would otherwise be due. If any Facility Mortgagee shall so
require, or if any Additional Charges shall not be paid to a third party payee within five (5)
Business Days after its due date, Lessor may at any time thereafter, at Lessor’s option, require
Tenant to deposit into an escrow account under the solc dominion and control of Lessor (or the
applicable Facility Mortgagee), on the first day of each and every month, an amount sufficient
to insure that such escrow account shall contain an amount sufficient to make such payment on
its next due date, in which event Lessor shall make all future payments for such expense from
the escrow account. In the event of any failure by Tenant to pay any Additional Charges when
due, Tenant shall promptly pay and discharge, as Additional Charges, every fine, penalty,
interest and cost that may be added for non-payment or late payment of such items. Lessor
shall have all legal, equitable and contractual rights, powers and remedies provided either in
this Lease or by statute or otherwise in the case of non-payment of Rent,

Section 3.4 Survival. Tenant’s obligation to pay any Rent owing hereunder with
respect to any period on or prior to the expiration or termination of this Lease (including,
without limitation, any Extended Terms), as this Lease applies to any or all of the Leased
Properties, shall survive any such expiration or termination.

Section 3.5 Net Lease. The Rent shall be paid absolutely net to Lessor, without any
rights of deduction, set-off or abatement, so that this Lease shall yield to Lessor the full
amount of the installments of Base Rent and Additional Charges, throughout the Term,
including, without limitation, any Extended Terms. This Lease is intended to be and shall be
construed as an absolutely net lease pursuant to which Lessor shall not, under any
circumstances or conditions, whether presently existing or hereafter arising, and whether
foreseen or unforeseen by the parties, be required to make any payment or expenditure of any
kind whatsoever or be under any other obligation or liability whatsoever, except as expressly
set forth herein.

ARTICLE IV

Section 4.1 Payment of Impositions. Subject 10 ARTICLE XII relating to permitted
contests, Tenant shall pay all Impositions as set forth in Section 3.3, Tenant’s obligation to
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pay such Impositions shall be deemed absolutely fixed upon the date such Impositions become
a lien upon the Leased Property or any part thereof. Lessor, at its expense, shall, to the extent
permitted by applicable law, prepare and file all tax returns and reports as may be required by
governmental authorities in respect of Lessor’s net income, gross receipts, franchise taxes and
taxes on its capital stock, and Tenant, at its expense, shall, to the extent permitted by
applicable laws and regulations, prepare and file all other tax returns and reports in respect of
any Imposition as may be required by governmental authorities. If any refund shall be due
from any taxing authority in respect of any Imposition paid by Tenant, the same shall be paid
over to or retained by Tenant if no Event of Default shall have occurred hereunder and be
continuing. Any such funds retained by Lessor due to an Event of Default shall be applied as
provided in ARTICLE XVI1. Lessor and Tenant shall, upon request of the other, provide such
data as is maintained by the party to whom the request is made with respect to the Leased
Property as may be necessary to prepare any required returns and reports. In the event
governmental authorities classify any property covered by this Lease as personal property,
Tenant shall file all personal property tax returns in such jurisdictions where it may legally so
file. Lessor, to the extent it possesses the same, and Tenant, to the extent it possesses the
same, will provide the other party, upon request, with cost and depreciation records necessary
for filing returns for any property so classified as personal property. Where Lessor is legally
required to file personal property tax returns, Tenant will be provided with copies of
assessment notices indicating a value in excess of the reported value in sufficient time for
Tenant to file a protest. Tenant may, upon notice to Lessor, at Tenant’s option and at Tenant’s
sole cost and expense, protest, appeal, or institute such other proceedings as Tenant may deem
appropriate to effect a reduction of real estate or personal property assessments and Lessor, at
Tenant’s expense as aforesaid, shall fully cooperate with Tenant in such protest, appeal, or
other action (including, without limitation, signing all required forms and documents
reasonably necessary for Tenant to file and prosecute such appeal, protest or other action),
provided that Tenant shall indemnify Lessor from and against all losses, claims, damages,
costs and expenses (including, without limitation, reasonable attorneys’ fees) arising after the
Existing Lease Effective Date suffered or incurred by Lessor and caused by such cooperation,
including, without limitation, signing or providing any such forms and documents). Billings
for reimbursement by Tenant to Lessor of personal property taxes shall be accompanied by
copies of a bill therefor and payments thereof which identify the personal property with respect
to which such payments are made.

Section 4.2  Notice of Impositions. Lessor shall give prompt notice to Tenant of all
Impositions payable by Tenant hereunder of which Lessor at any time has knowledge, but
Lessor's failure to give any such notice shall in no way diminish Tenant’s obligations
hereunder to pay such Impositions.

Section 4.3  Adjustment of Impositions. Impositions imposed in respect of the tax-
fiscal period during which the Term terminates or expires shall be adjusted and prorated
between Lessor and Tenant, whether or not such Imposition is imposed before or after such
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termination or expiration, and Tenant’s obligation to pay its prorated share thereof shall
survive such termination or expiration.

ARTICLE Y

Section 5.1 No Termination, Abatement, etc. Except as otherwise specifically
provided in this Lease, Tenant, to the extent permitted by law, shall remain bound by this
Lease in accordance with its terms and shall neither take any action without the consent of
Lessor to modify, surrender or terminate the same, nor seek nor be entitled to any abatement,
deduction, deferment or reduction of Rent, or set-off against the Rent, nor shall the respective
obligations of Lessor and Tenant be otherwise affected by reason of (a) any damage to, or
destruction of, any Leased Property or any portion thereof from whatever cause or any Taking
of any Leased Property or any portion thereof, (b) the interruption or discontinuance of any
service or utility servicing any Leased Property, (c) the lawful or unlawful prohibition of, or
restriction upon, Tenant’s use of any Leased Property, or any portion thereof, the interference
willi such use by any person, corporation, partnership or other entity, or by reason of eviction
by paramount title, (d) any claim which Tenant has or might have against Lessor or by reason
of any default or breach of any warranty by Lessor under this Lease or any other agreement
between Lessor and Tenant, or to which Lessor and Tenant are parties, (€) any bankruptcy,
insolvency, reorganization, composition, readjustment, liquidation, dissolution, winding up or
other proceedings affecting Lessor or any assignee or transferee of Lessor, (f) any revocation,
suspension or non-renewal of any license, permit, approval or other Authorization necessary to
operate any Facility, (g) any withholding, non-payment, reduction or other adverse change
respecting any Medicare, Medicaid or other reimbursements due or available to Tenant with
respect to any Facility, or (h) for any other cause whether similar or dissimilar to any of the
foregoing other than a discharge of Tenant from any such obligations as a matter of law.
Tenant hereby specifically waives all rights, arising from any occurrence whatsoever, which
may now or hereafter be conferred upon it by law to (i) modify, surrender or terminate this
Lease or quit or surrender the Leased Property or any portion thereof, or (ii) entitle Tenant to
any abatement, reduction, suspension or deferment of the Rent or other sums payable by
Tenant hereunder. The obligations of Lessor and Tenant hereunder shall be separate and
independent covenants and agreements and the Rent and all other sums payable by Tenant
hereunder shall continue to be payable in all events unless the obligations to pay the same shall
be terminated by termination of this Lease as to any Leased Property other than by reason of
an Event of Default.

ARTICLE VI

Section 6.1 Ownership of the Leased Properties. Tenant acknowledges that the
Leased Properties are the property of Lessor and that Tenant has only the right to the exclusive
possession and use of the Leased Properties upon and subject to the terms and conditions of
this Lease. Notwithstanding anything to the contrary contained in this Lease or the Joinder
hereto by Ventas, Inc., in the case of any easement or other rights that are appurtenant to any
property owned by Lessor, Tenant agrees that neither Lessor nor Ventas, Inc. makes any
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representation or warranty relative to Lessor’s title thereto or whether such appurtenances are
encumbered, and neither Lessor nor Ventas, Inc. shall be obligated to discharge any liens or
encumbrances with respect to, or otherwise to defend, Lessor’s right, title and interest, if any,
in any such appurtenances. Tenant agrees that such appurtenances shall constitute Permitted
Encumbrances, as to which Tenant shall have the obligations set forth in Section 8.3 and
Section 24.1 of this Lease, provided that Tenant shall not be obligated to defend or preserve
any such appurtenances against any mortgages or other liens created by the owner of the
property burdened by the aforesaid appurtenances that are senior in priority to Lessor’s
aforesaid appurtenant rights.

Section 6.2 Tenant’s Personal Property. Tenant may (and shall as provided
hereinbelow), at its expense, install, affix or assemble or place on any parcels of the Land or
in any of the Leased Improvements, any items of Tenant’s Personal Property and Tenant shall,
subject to the conditions set forth below and except for any Tenant’s Personal Property that is
purchased by Lessor pursuant to Section 37.2 below, remove the same upon the expiration or
any prior termination of the Term. Tenant shall provide and maintain during the entire Teqn
all such Tenant’s Personal Property as shall be necessary in order to operate each Facility in
compliance with all licensure and certification requirements, in compliance with all applicable
Legal Requirements and Insurance Requirements and otherwise in accordance with customary
practice in the industry for the Primary Intended Use. Lessor acknowledges that Leasehold
Mortgagee has a security interest in Tenant’s Personal Property and, upon the expiration or
earlier termination of this Lease as it relates to a Leased Property, Lessor agrees to permit
Leasehold Mortgagee to enter on such Leased Property in order to remove such Tenant’s
Personal Property, so long as Leasehold Mortgagee, at no expense to Lessor, repairs or causes
to be repaired, any damage to such Leased Property caused by any such removal, and further
agrees to subordinate, and hereby subordinates, to the lien of Leasehold Mortgagee on such
Tenant’s Personal Property any lien Lessor has thereon. All of Tenant’s Personal Property not
removed by Tenant or Leasehold Mortgagee within twenty-one days following the expiration
or earlier termination of this Lease with respect to the applicable Leased Property where such
Tenant’s Personal Property is }ocated or sold to Lessor pursuant to Section 37.2 below shall be
considered abandoned by Tenant and Leasehold Mortgagee and may be appropriated, sold,
destroyed or otherwise disposed of by Lessor without first giving notice thereof to Tenant or
Leasehold Mortgagee and without any payment to Tenant or Leasehold Mortgagee and without
any obligation to account therefor or otherwise dispose of the same in accordance with
applicable law. Tenant will, at its expense, restore such Leased Property to the condition
required by Section 9.1(d), including repair of all damage to the Leased Property caused by the
removal of Tenant’s Personal Property, whether effected by Tenant, Leasehold Mortgagee or
Lessor.

ARTICLE VII

Section 7.1 Condition of the Leased Property. Tenant acknowledges receipt and
delivery of possession of each Leased Property and that Tenant has examined and otherwise
has knowledge of the condition of the Leased Property prior to the execution and delivery of

41

Attachment - 2

_69-



#E-004-20

this Lease and has found the same to be in good order and repair and satisfactory for its
purposes hereunder. Tenant is leasing the Leased Property “as is” in its present condition.
Tenant waives any claim or action against Lessor in respect of the condition of the Leased
Property. LESSOR MAKES NO WARRANTY OR REPRESENTATION EXPRESS OR
IMPLIED, IN RESPECT OF THE LEASED PROPERTY OR ANY PART THEREOF,
EITHER AS TO ITS FITNESS FOR USE, DESIGN OR CONDITION FOR ANY
PARTICULAR USE OR PURPOSE OR OTHERWISE AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP THEREIN, LATENT OR PATENT, IT BEING
AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY TENANT. TENANT
ACKNOWLEDGES THAT THE LEASED PROPERTY HAS BEEN INSPECTED BY
TENANT AND IS SATISFACTORY TO IT.

Section 7.2  Use of the Leased Property.

Section 7.2.1 Tenant shall maintain or cause to be maintained all licenses,
pernits, approvals and other Authorizations needed to use and opcratc for its Primary Intended
Use (or any other use permitted under the terms of this Lease) each Leased Property and the
Facility located at each such Leased Property under and in accordance with all applicable local,
state and federal laws and all applicable state and federal programs including but not limited to
appropriate certifications for reimbursement and licensure. All of such Authorizations shall, to
the maximum extent permitted by law, relate and apply exclusively to one or more of the
Leased Properties and/or the Facilities operated thereon. Tenant acknowledges and agrees
that, subject to applicable law, the certificates of need issued for the Facilities are appurtenant
to such Facilities, both during and following the termination or expiration of the Term. In
jurisdictions where the certificate of need is issued to Tenant or its subtenant, as the Facility
operator, Tenant agrees that it shall cooperate with Lessor, in accordance with Section 40.3
hereof, to turn over all of Tenant’s rights in connection with such certificate of need to Lessor
or its designee.

Section 7.2.2 After the Commencement Daie and during the entire Term,
Tenant shall use each Leased Property and the Leased Improvements thereof as a hospital or a
nursing center and each Facility that was being used as a hospital on the Commencement Date
shall continue to be used as a hospital during the entire Term and each Facility that was being
used as a nursing center on the Commencement Date shall continue to be used as a nursing
center during the entire Term (such use being the applicable Leased Property’s “Primary
Intended Use”). Tenant shall not use the applicable Leased Property or any portion thereof for
any other use without the prior written consent of Lessor, which consent shall not be
unreasonably withheld, delayed or conditioned. No use shall be made or permitted to be made
of the applicable Leased Property, and no acts shall be done, that will cause the cancellation of
any insurance policy covering such Leased Property or any part thereof, nor shall Tenant sell
or otherwise provide to occupants or patients therein, or permit to be kept, used or sold in or
about such Leased Property any article which may be prohibited by law or by the standard
form of fire insurance policies, or any other insurance policies required to be carried
hereunder, or fire underwriters regulations. Tenant shall, at its sole cost, comply with all of
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the requirements pertaining to the applicable Leased Property or other improvements of any
insurance board, association, organization or company necessary for the maintenance of
insurance, as herein provided, covering such Leased Property and Tenant’s Personal Property.

Section 7.2.3  Tenant shall during the Term operate continuously each
Leased Property in accordance with all applicable federal, state and local laws as a provider of
health care services in accordance with its Primary Intended Use and maintain its certifications
for reimbursement and licensure and its accreditation, if compliance with accreditation
standards is required to maintain the operations of the Facility and if a failure to comply would
adversely affect operations of the Facility.

Section 7.2.4 Tenant shall not commit or suffer to be committed any waste
on any Leased Property, or in any Facility, nor shall Tenant cause or permit any nuisance
thereon. Tenant shall not take or omit to take any action, the taking or omission of which may
materially impair the value or the usetulness of such Leased Property or any part thereof for its
Primary Intended Use. Without limitation of thc forcgoing provisions, Tenant shall not (a)
enter into any contract, agreement or other instrument, or establish any other arrangement,
relating to the operation, repair, maintenance, replacement, construction, alteration, insuring,
assignment or subletting, or otherwise affecting the value or usefulness, of any Leased
Property or any part thereof, whether with Affiliates of Tenant or any other Person, that is on
non-market or non-arm’s length terms and conditions (provided, however, that,
notwithstanding the foregoing, Tenant may enter into contracts, agreements or other
instruments, or enter into other arrangements, that are on non-market or non-arm’s length
terms and conditions relative to a particular Facility provided and on the condition that the
same will, in the reasonable business judgment of Tenant, have a de minimus impact on the
value, usefulness, operations, EBITDAR and EBITDARM of such Facility) or (b) require any
Leased Property to bear or pay, or allocate to any Leased Property for accounting or other
purposes (including, without limitation, the determination of EBITDAR or EBITDARM for
any Leased Property), a share of any costs or expenses that relate to such Leased Property and
any other property (including, without limitation, other Combined Leased Properties) that is
non-market or otherwise constitutes a disproportionate share of such costs and expenses under
the applicable facts and circumstances.

Section 7.2.5 Tenant shall neither suffer nor permit any Leased Property or
any portion thereof, including any Capital Alteration whether or not financed by Lessor, or
Tenant’s Personal Property, to be used in such a manner as (i) might reasonably tend to impair
Lessor’s (or Tenant’s, as the case may be) title thereto or to any portion thereof, or (ii) may
reasonably make possible a claim or claims of adverse usage or adverse possession by the
public, as such, or of implied dedication of the applicable Leased Property or any portion
thereof.

Section 7.2.6 Nothing contained in this Section 7.2 shall be deemed to
prevent Tenant from (i) voluntarily withdrawing from the Medicaid program, and voluntarily
de-activating its certification for participation therein, as the same apply to a Facility(ies), or
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(i) voluntarily reducing the number of beds at a Facility(ies) as to which a certification for
reimbursement under the Medicaid program is applicable (but without affecting Tenant’s
certification for participation in the Medicaid program as to any such Facility(ies) and without
reducing the number of beds at any Facility(ies) as to which a certification for participation in
the Medicaid program is applicable below any legally required minimum number of beds), or
(iii) voluntarily reducing the number of beds at a Facility(ies) as to which a certification for
reimbursement under the Medicare program is applicable (but without affecting Tenant’s
certification for participation in the Medicare program as to any such Facility(ies) and without
reducing the number of beds at any Facility(ies) as to which a certification for participation in
the Medicare program is applicable below any legally required minimum number of beds), in
each case if and so long as, in accordance with any and all laws, statutes, rules, regulations
and orders applicable to the Medicaid and Medicare programs and certifications for
participation therein and to any such Facility(ies), Tenant or any successor operator of such
Facility(ies) may at any time at its election, without the necessity of any governmental approval
or additional Authorization (other than routine governmental re-inspections of such Facility(ies)
and any ministerial approvals and other Authorizations), as applicable depending upon whether
subsection (i), (ii) and/or (iii) above is applicable, (a) promptly rejoin the Medicaid program,
and re-activate its certification for participation in the Medicaid program, at any such
Facility(ies) and/or (b) promptly re-activate its certification for participation in the Medicaid
program and/or Medicare program, as applicable, as to any beds as to which a voluntary
reduction under subsection (ii) and/or (iii) above is applicable. At the time, and as a condition,

of any such voluntary withdrawal and de-activation, or voluntary reduction, by Tenant and
thereafter within twenty (20) days after receipt of a written request therefor from Lessor from
time to time (but not more often than twice in any calendar year, unless, after Lessor has made
two (2) such requests in a calendar year, a change(s) in Legal Requirements becomes effective,
or Lessor obtains knowledge of other facts or circumstances, suggesting a possible violation of
this Section 7.2.6), Tenant shall deliver to Lessor a Senior Officer’s Certificate, in form and
substance reasonably satisfactory to Lessor, certifying that Tenant has made diligent inquiry
relative to the applicable Legal Requirements and has consulted with its legal counsel and,

based on the foregoing, certifies that Tenant has complied, and continues to comply, with the
provisions of this Section 7.2.6 in connection with such voluntary withdrawal and de-activation
and/or voluntary reduction.

Section 7.2.7 Notwithstanding anything to the contrary contained in this
Section 7.2, in the case of each Facility that is operated as a hospital as the Primary Intended
Use (a “Hospital Facility”), Lessor agrees that, subject to the requirements of this
Section 7.2.7, a portion of the licensed beds at such Hospital Facility may be converted from
being beds that are licensed for the delivery of hospital care into beds that are licensed for the
delivery of skilled nursing care. Conversion of licensed beds as aforesaid shall be permitted at
a particular Hospital Facility provided and on the condition that all of the following
requirements are satisfied:
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(a) If Tenant desires to convert licensed beds at a Hospital Facility as permitted in
this Section 7.2.7, not less than thirty (30) days prior to commencing to seek any necessary
Authorizations therefor and/or making any Alterations required in connection therewith,
Tenant shall so notify Lessor in writing, and such notice shall include therein, or have
delivered therewith, (i) detailed descriptions of (w) (1) the licensed bed changes and
conversions proposed by Tenant, including, without limitation, Tenant’s projected timetable,
and projected completion date, for such licensed bed changes and conversions, (2) the
number of beds licensed for the delivery of hospital care that are to be converted to beds
licensed for the delivery of skilled nursing care, (3) Tenant’s plans for obtaining the
necessary Authorizations for such conversions (including, without limitation, whether and to
what extent Tenant intends and expects to accomplish such conversions through the voluntary
removal from service (“banking”) of the aforesaid hospital care beds as described below and,
if not, why such banking will not be utilized by Tenant), (4) which specific Authorizations
Tenant expects it will need (e.g. new Medicare and/or Medicaid certifications, new licenses
for skilled nursing care beds, etc.), (5) Tenant’s projected timetable for obtaining all
necessary Authorizations and (6) whether and to what extent ‘fenant intends and expects to
sell any such hospital care beds as described below, (x) the Permitted Alterations to the
affected Hospital Facility that Tenant intends to make in connection with such conversions,
and (y) Tenant’s projections, budgets and/or other estimates of the cost of the aforesaid
Permitted Alterations and of all other costs of implementing such changes and conversions
and of the projected impact of such changes and conversions upon the EBITDAR of the
affected Hospital Facility (broken down by line item) and upon Tenant’s earnings per share,
(i) evidence reasonably satisfactory to Lessor establishing and demonstrating that the
proposed changes and conversions will satisfy all of the requirements of this Section 7.2.7,
and (iii) a Senior Officer’s Certificate certifying that Tenant has made diligent inquiry and
has consulted with its legal counsel and, based upon the foregoing, certifying that the
licensed bed changes and conversions proposed by Tenant will satisfy all of the requirements
of this Section 7.2.7, that Tenant expects to accomplish such licensed bed changes and
conversions without relying upon the proviso contained in subsection (b)(i) below (or, if
Tenant expects to rely upon such proviso, so certifying and further certifying that the
requirements of such prowso shall be satisfied by Tenant in a umely manner) and that the
information contained in the aforesaid notice or delivered therewith is true and correct in all
material respects. Tenant shall further submit and deliver to Lessor, promptly following
Lessor’s request therefor, such supplemental information and documentation relative to the
proposed licensed bed changes and conversions as Lessor may reasonably request from time

to time;

(b} (i) The aggregate number of beds that are licensed at such Hospital Facility for
the delivery of hospital care and, as and to the extent permitted by this Section 7.2.7, skilled
nursing care must at all times be equal to or greater than (x) the number of licensed beds
that, if not for the provisions of this subsection (b)(i), Tenant would be obligated to maintain
at such Hospital Facility in order to avoid causing an Event of Default to arise under Section
16.1(m) hereof (exclusive of Section 16.1(m)(v) hereof) (the “Applicable Required Number
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of Beds™), minus {y) twenty percent (20%) of the amount, if any, by which the Applicable
Required Number of Beds at such Hospital Facility exceeds the number of beds that are
licensed at such Hospital Facility for the delivery of hospital care (provided, however, that,
for purposes of this subsection (b)(i} and Section 16.1(m) hereof, no Event of Default shall
be deemed to exist under such Section 16.1(m) if (1) the aforesaid aggregate number of
licensed beds at such Hospital Facility (A) fails below the required number of licensed beds
calculated as provided in subsections (x) and (y) above and (B) is restored and returned to,
and thereafter maintained at, an aggregate number of licensed beds at such Hospital Facility
that is equal to or greater than the required number of licensed beds calculated as provided in
subsections (x) and (y) above within one hundred-eighty (180) days after the condition
referenced in subsection (x) first arises and (2) during any period that the condition
referenced in subsection (i)(1}(A) above exists with respect to such Hospital Facility, the
condition referenced in such subsection (i)(1)(A} of this Lease, or in the corresponding
Section 7.2.7(b)())(1)(A) of any other ML Lease, exists with respect to not more than one (1)
other Hospital Facility that is included within the Master Lease Leased Properties that remain
subject to any of the ML Leases) (For example, assume that (W) a particular Hospital
Facility has 100 beds licensed for the delivery of hospital care, (X) the Applicable Required
Number of Beds for such Hospital Facility is 90 licensed beds, (Y) Tenant delicenses or sells
30 beds licensed for the delivery of hospital care in compliance with all of the requirements
of this Section 7.2.7 (other than this subsection (b)(i)) and (Z) the condition referenced in
subsection (i)(1)(A) of this Lease, and in the corresponding Section 7.2.7(b)(i)(1)(A) of all
other ML Leases, exists with respect to no other Hospital Facility included within the Master
Lease Leased Properties that remain subject to any of the ML Leases, then, pursuant to this
Section 7.2.7(b)(i), the aggregate number of licensed beds at such Hospital Facility must at
all times (or, if the above-described proviso is applicable, then, before the expiration of the
time frame referenced in subsection (B) above) be equal to or greater than 86 licensed beds
(90 beds - (20% x (90 beds - 70 beds)) = 90 beds - (20% x 20 beds) = (90 beds - 4 beds)
= 86 licensed beds), so that such Hospital Facility would need to obtain licensure for 16
beds licensed for the delivery of skilled nursing care, to go with the remaining 70 beds
licensed for the delivery of hospital care, in order to comply with this subsection (b)(i)), and
(i) no other Event of Default shall exist under this Lease;

(c) The number of beds that are licensed for the delivery of hospital care at such
Hospital Facility must at all times be equal to or greater than the minimum number of
hospital care beds that is required at such Hospital Facility as set forth on Schedule 7.2.7
attached hereto and made a part hereof;

(d) The aggregate number of beds at such Hospital Facility, and at all other
Hospital Facilities that are included within the Master Lease Leased Properties and remain
subject to any of the ML Leases, that are licensed for the delivery of hospital care must at all
times be equal to or greater than ninety percent (90%) of the aggregate number of licensed
beds, as of the Commencement Date as shown on Schedule 16.1(m)(A) of the applicable ML
Lease(s) of such Hospital Facilities, at all such Hospital Facilities;
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(e) The requirements of subsection (m) hereof must at all times be satisfied;

() Any conversion of licensed beds that occurs with respect to a Hospital Facility
pursuant to the terms of this Section 7.2.7 must be completed (i.e. in accordance with the
requirements of this Section 7.2.7, (i) beds licensed for the delivery of hospital care have
been sold or delicensed, (ii) new licensure for beds licensed for the delivery of skilled
nursing care has been obtained (and, if the proviso set forth in subsection (b} (i) above has
been relied upon by Tenant, the number of licensed beds must have been restored and
returned to the number of licensed beds required as provided in subsection (b)(i)(1)(B)
above), and (iii) the capital expenditures, alterations, modifications and other improvements
required pursuant to subsection (j) hereof have been completed) not later than eighteen (18)
months prior to the then applicable Expiration Date for such Hospital Facility;

(8) To the extent reasonably practicable, Tenant shall accomplish any conversion
permitted under this Section 7.2.7, and Tenant shall use commercially reasonable efforts to
accomplish any such convcrsion, by (i) obtaining new licensure for the beds that are to be
licensed for the delivery of skilled nursing care in accordance with all applicable Legal
Requirements and (ii) voluntarily removing from service (“banking”) hospital care beds in
accordance with the requirements of Section 16.1(m)(i) hereof;

(h) Insofar as Tenant is unable, despite its commercially reasonable efforts, to
accomplish any conversion permitted under this Section 7.2.7 in accordance with subsection
(g) above, then, prior to delicensing hospital care beds in compliance with this Section 7.2.7,
Tenant may sell that number of beds that are licensed for the delivery of hospital care as will
not cause a violation of subsections (c), (d), (e), () and (g) above (with eighty percent (80%)
of the net proceeds after out-of-pocket expenses received by Tenant from any such sale to be
shared with, and paid to, Lessor within ten (10) Business Days after the date that any such
proceeds are received by Tenant), and, in such regard, Tenant agrees that it shall not directly
or indirectly cause any such hospital care beds to be sold or otherwise transferred to any
entity in which Tenant has any direct or indirect financial interest, except with Lessor’s prior
written consent, in its sole discretion. At Tenant’s option, Tenant may elect not to atiempt to
sell the aforesaid beds or to cease its efforts to sell the aforesaid beds, and, in such event,
Tenant shall promptly so notify Lessor and Lessor shall thereafter be entitted, at its option
for a period of sixty (60) Business Days from receipt of Tenant’s aforesaid notice (and, in
addition to such sixty (60) Business Days, such additional time period as may be necessary to
obtain any necessary regulatory approvals for any proposed sale, so long as Lessor
demonstrates reasonably diligent efforts to obtain such regulatory approvals), to attempt to
sell any or all of the aforesaid beds, and, if it succeeds in gaining such regulatory approvals
and in making any such sale, Lessor shall be entitled to retain all proceeds from any such
sale, subject, in the case of any such sale of beds by Lessor to a person or entity (a “Hogpital
Competitor”) that intends to license and use the purchased beds at a hospital that competes
locally with the Hospital Facility from which such purchased beds arose or another hospital
facility of Tenant or its Affiliates, to the following additional requirements and conditions:
(w) before completing any such sale, Lessor shall first notify Tenant in writing of the

47

Attachment - 2

-75-



#E-004-20

material terms of the Hospital Competitor's purchase offer for such beds, including a copy of
any letter of intent; (x) Tenant shall have ten (10) Business Days following receipt of such
notice to notify Lessor in writing that Tenant desires to purchase such beds on the purchase
offer terms specified in Lessor’s aforesaid notice; (y) if Tenant so notifies Lessor of its desire
to purchase such beds, Lessor shall (1) notify Tenant in writing that (A) it has decided not to
sell such beds, in which event Tenant shall immediately cause the delicensure of such beds,
or (B) it has decided to continue its efforts to sell such beds, in which event Lessor shall have
an additional five (5) Business Days after receipt of Tenant’s aforesaid notice of its desire to
purchase such beds within which to sell such beds to a person or entity that is not a Hospital
Competitor or to deliver 1o Tenant another notice of a Hospital Competitor’s purchase offer
pursuant to subsection (w) above (and, thereupon, subsections (x), (v) and (z) of this
subsection (h) shall again apply (except that the time frame for Tenant’s response pursuant to
any reapplication of such subsection (x) shall be shortened from ten (10) Business Days to
five {5) Business Days (the time frame for any reapplication of subsection (y)}(1)(B) above
shall remain five (5) Business Days))), or (2) notify Tenant in writing that Lessor will sell
such beds to Tenant, in which event (A) Lessor shall sell, and T'enant shall purchase, such
beds on the purchase offer terms specified in Lessor’s aforesaid notice, (B) Lessor shall be
entitled to retain all proceeds from such sale and (C) Tenant shall immediately cause the
delicensure of such beds (and, if Lessor does not provide a notice to Tenant pursuant to
subsection (1) or (2) above within five (5) Business Days following Lessor’s receipt of
Tenant’s notice evidencing its desire to purchase such beds, Lessor shall be deemed to have
elected to sell such beds as provided in subsection (2) above); and (z) if Tenant does not
notify Lessor in writing of its desire to purchase such beds as provided in subsection (x)
above within ten (10} Business Days following Tenant’s receipt of Lessor’s notice described
in subsection {w) above, Lessor shall be free to consummate the sale of such beds to the
aforesaid Hospital Competitor on the same terms, in all material respects, as were described
in its aforesaid notice pursuant to subsection (w) above;

(i) In connection with any sale of beds that is contemplated pursuant to this
Section 7.2.7, each of Lessor and Tenant agrees to cooperate with the other party in such
manner, and to execute such documents, as may be reasonably necessary or appropriate in
order to facilitate or implement any sale of such beds by such other party;

(i)  All alterations, modifications or other improvements to an affected Hospital
Facility that Tenant makes in connection with any conversion of licensed beds that is
permitted by the terms of this Section 7.2.7 must qualify as Permitted Alterations under, and
must be conducted in compliance with the requirements of, ARTICLE X hereof, and Tenant
agrees to make such capital expenditures, and to make such alterations, modifications and
other improvements to an affected Hospital Facility, as are reasonable and necessary in
connection with any such conversion;

(k) Following any conversion of licensed beds that is permitted by the terms of this
Section 7.2.7, without limitation of its other information and reporting requirements set forth
in ARTICLE XXVI hereof and elsewhere in this Lease, Tenant shall thereafter, as to each
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Hospital Facility affected by any such conversion, include in its financial reports for such
Hospital Facility reports that separately breakdown the Patient Revenues and other revenues
(itemized by payor type), and the operating expenses with necessary allocation as reasonably
determined by Tenant, attributable to beds licensed for the delivery of hospital care, and beds
licensed for the delivery of skilled nursing care, at such Hospital Facility;

(I} Tenant shall, as Additional Rent, reimburse Lessor for all reasonable out-of-
pocket costs or expenses paid or incurred by Lessor, including, without limitation, costs or
expenses paid or incurred by Lessor to professional consultants or advisors, in connection
with Lessor’'s review or evaluation of any notice, proposal, Authorizations, or other
information supplied by Tenant to Lessor pursuant to this Section 7.2.7 and/or monitoring of
Tenant’s compliance with this Section 7.2.7. Tenant shall reimburse Lessor for any such
costs or expenses within ten (10) Business Days after the presentation by Lessor to Tenant of
invoices therefor; and

(m) Notwithstanding anything to the contrary contained in this Section 7.2 or
elsewhere in this Lease, Tenant agrees that, from and after the Effective Date, the aggregate
number of beds licensed for the delivery of hospital care that (i) are sold or delicensed
pursuant to Section 7.2.7 of any ML Lease or (ii) are otherwise sold or delicensed in any
manner or for any reason, in the case of either of subsection (i) or (ii) at any time while the
Hospital Facility(ies) to which such licensed beds relate are or were leased pursuant to any
ML Lease (even if any such Hospital Facility ceases to be leased pursuant to any ML Lease),
must at all times be equal to or less than 284 such beds (the “Section 7.2.7(m) Number”).

Section 7.2.8 Notwithstanding anything to the contrary contained in this
Section 7.2, Lessor agrees that licensed beds at each Facility that is referenced on Schedule
7.2.8 hereof (a “SN Facility”) may be voluntarily removed from service (“banked”) or de-
licensed, provided and on the condition that all of the following requirements are complied
with and satisfied:

(a) If Tenant desires to voluntarily remove from service or de-license beds at a
Facility referenced on Schedule 7.2.8 as permitted in this Section 7.2.8, not less than thirty
(30) days prior to commencing to voluntarily remove from service or de-license any such
beds, Tenant shall so notify Lessor in writing, and such notice shall include therein, or have
delivered therewith, (i) detailed descriptions of (x) the voluntary removals from service
and/or de-licensing of beds at such Facility that are proposed by Tenant, including, without
limitation, whether and to what extent Tenant intends and expects to accomplish such bed
changes through the voluntary removal from service of beds as described below (and, if not,
why such voluntary removals from service will not be utilized by Tenant) and whetiier and to
what extent Tenant intends and expects to sell any licensed beds as described below, and (y)
Tenant’s projections, budgets and/or other estimates of the cost of implementing such bed
changes and of the projected impact of such bed changes upon the EBITDAR of the affected
Facility (broken down by line item) and upon Tenant’s earnings per share, (ii) evidence
reasonably satisfactory to Lessor establishing and demonstrating that the proposed bed

49

Attachment - 2

-77-



#E-004-20

changes will comply with and satisfy all of the requirements of this Section 7.2.8, and (iii) a
Senior Officer’s Certificate certifying that Tenant has made diligent inquiry and has
consulted with its legal counsel and, based upon the foregoing, certifying that the bed
changes proposed by Tenant will comply with and satisfy all of the requirements of this
Section 7.2.8 and that the information contained in the aforesaid notice or delivered therewith
is true and correct in all material respects. Tenant shall further submit and deliver to Lessor,
promptly following Lessor’s request therefor, such supplemental information and
documentation relative to the proposed bed changes as Lessor may reasonably request from
time to time;

(b) (i) Subject to, and without limitation of, Section 16.1(m)(iv) hereof, the number
of licensed beds at such Facility must at all times be equal to or greater than the number of
licensed beds that must be maintained by Tenant at such Facility in order to avoid causing an
Event of Default to arise under Section 16.1(m) hereof and (ii) no other Event of Default
shall exist under this Lease;

(¢) The number of beds at such Facility that are licensed for the delivery of skilled
nursing care, and not voluntarily removed from service (“banked™) as described in Section
16.1(m)(i) hereof, must at all times be equal to or greater than the minimum number of non-
banked skilled nursing care beds that is required at such SN Facility as set forth on Schedule
7.2.8 attached hereto and made a part hereof;

(d) To the extent reasonably practicable, Tenant shall accomplish any bed changes
permitted under this Section 7.2.8, and Tenant shall use commercially reasonable efforts to
accomplish any such bed changes, by voluntarily removing from service, rather than de-
licensing, licensed beds at such Facility (and, for such purpose, although the requirements of
subsections (a), (b), (c) and (d) of Section 16.1(m)(i)(3) shail apply, and continue to apply, to
any such voluntary removal from service, the twenty-five percent (25%) limitation set forth
in such Section 16.1(m)(i)(3) shall not apply if all of the other requirements of this
Section 7.2.8 are met), and, following any such voluntary removal from service, Tenant
shall continue to comply with the requirements of such subsections (a), (b), (c) and (d) of
such Section 16.1(m)i)(3);

(e) Insofar as Tenant is unable, despite its commercially reasonable efforts, to
accomplish any bed changes permitted under this Section 7.2.8 in accordance with subsection
(d) above, then, prior to delicensing skilled nursing care beds in compliance with this
Section 7.2.8, Tenant may sell the licensed beds that are mot voluntarily removed from
service as described in subsection (d) above (with fifty percent (50%) of the net proceeds
after out-of-pocket expenses received by Tenant from any such sale to be shared with, and
paid to, Lessor within ten (10) Business Days after the date that any such proceeds are
received by Tenant), and, in such regard, Tenant agrees that it shall not directly or indirectly
cause any such licensed beds to be sold or otherwise transferred to any entity in which
Tenant has any direct or indirect financial interest, except with Lessor’s prior written
consent, in its sole discretion. At Tenant’s option, Tenant may elect not to attempt to sell the

50

Attachment - 2

-78-



#E-004-20

aforesaid licensed beds or to cease its efforts to sell the aforesaid licensed beds, and, in such
event, Tenant shall promptly so notify Lessor and Lessor shall thereafter be entitled, at its
option for a period of sixty (60) Business Days from receipt of Tenant’s aforesaid notice
(and, in addition to such sixty (60) Business Days, such additional time period as may be
necessary to obtain any necessary regulatory approvals for any proposed sale, so long as
Lessor demonstrates reasonably diligent efforts to obtain such regulatory approvals), to
attempt to sell any or all of the aforesaid beds, and, if it succeeds in gaining such regulatory
approvals and in making any such sale, Lessor shall be entitled to retain all proceeds from
any such sale, subject, in the case of any such sale of beds by Lessor to a person or entity (2
“SN_Competitor”) that intends to license and use the purchased beds at a skilled nursing
facility that competes locally with the SN Facility from which such purchased beds arose or
another skilled nursing facility of Tenant or its Affiliates, to the following additional
requirements and conditions: (w) before completing any such sale, Lessor shall first notify
Tenant in writing of the material terms of the SN Competitor’s purchase offer for such beds,
including a copy of any letter of intent; (x) Tenant shall have ten (10) Business Days
following receipt of such notice to notity Lessor in writing that ''enant desires to purchase
such beds on the purchase offer terms specified in Lessor’s aforesaid notice; (y) if Tenant so
notifies Lessor of its desire to purchase such beds, Lessor shall (1) notify Tenant in writing
that (A) it has decided not to sell such beds, in which event Tenant shall immediately cause
the delicensure of beds, or (B) it has decided to continue its efforts to sell such beds, in
which event Lessor shall have an additional five (5) Business Days after receipt of Tenant’s
aforesaid notice of its desire to purchase such beds within which to sell such beds to a person
or entity that is nmot a SN Competitor or to deliver to Tenant another notice of a SN
Competitor’s purchase offer pursuant to subsection (w) above (and, thereupon, subsections
(x), (y) and (z) of this subsection (¢) shall again apply (except that the time frame for
Tenant’s response pursuant to any reapplication of such subsection (x) shall be shortened
from ten (10) Business Days to five (5) Business Days (the time frame for any reapplication
of subsection (y)(1)(B) above shall remain five (5) Business Days))), or (2) notify Tenant in
writing that Lessor will sell such beds to Tenant, in which event (A) Lessor shall sell, and
Tenant shall purchase, such beds on the purchase offer terms specified in Lessor’s aforesaid
notice, (B) Lessor shall be entitled to retain all proceeds from such sale and (C) Tenant shall
immediately cause the delicensure of such beds (and, if Lessor does not provide a notice to
Tenant pursuant to subsection (1) or (2) above within five (5) Business Days following
Lessor’s receipt of Tenant’s notice evidencing its desire to purchase such beds, Lessor shall
be deemed to have elected to sell such beds as provided in subsection (2) above), and (z) if
Tenant does not notify Lessor in writing of its desire to purchase such beds as provided in
subsection {x) above within ten (10) Business Days following Tenant’s receipt of Lessor’s
notice described in subsection (w) above, Lessor shall be free to consummate the sale of such
beds to the aforesaid SN Competitor on the same terms, in all material respects, as were
described in its aforesaid notice pursuant to subsection (w) above;

(f) In conmnection with any sale of beds that is contemplated pursuant to this
Section 7.2.8, each of Lessor and Tenant agrees to cooperate with the other party in such
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manner, and to execute such documents, as may be reasonably necessary or appropriate in
order to facilitate or implement any sale of such beds by such other party;

(g) All alterations, modifications or other improvements to an affected Facility that
Tenant makes in connection with any bed change that is permitted by the terms of this
Section 7.2.8 must qualify as Permitted Alterations under, and must be conducted in
compliance with the requirements of, ARTICLE X hereof, and Tenant agrees to make such
capital expenditures, and to make such alterations, modifications and other improvements to
an affected Facility, as are reasonable and necessary in connection with any such bed change;
and

(h) Tenant shall, as Additional Rent, reimburse Lessor for all reasonable out-of-
pocket costs or expenses paid or incurred by Lessor, including, without limitation, costs or
expenses paid or incurred by Lessor to professional consultants or advisors, in connection
with Lessor’s review or evaluation of any notice, proposal, Authorizations, or other
information supplied by Tcnant to Lessor pursuant to this Section 7.2.8 and/or monitoring of
Tenant’s compliance with this Section 7.2.8. Tenant shall reimburse Lessor for any such
costs or expenses within ten (10) Business Days after the presentation by Lessor to Tenant of
invoices therefor.

(i) Nothing contained in this Lease shall affect the respective rights and obligations
of Lessor and Tenant under that certain letter dated January 22, 2008 relating, among other
matters, to the Standard Banking Requirements referenced therein, to the extent that such
letter teferences any Leased Property hereunder, and such letter remains in full force and
effect.

Section 7.2.9 With reference to Section 7.2.7 and Section 7.2.8 hereof,
Lessor agrees that Tenant’s rights to convert licensed beds on the terms set forth in
Section 7.2.7 hereof and/or voluntary remove from service or delicense beds on the terms set
forth in Section 7.2.8 hereof do not replace Tenant’s rights to delicense beds as and to the
extent permitted by Section 16.1(m) hereof. For example, assume that a particular SN Facility
had 100 licensed beds as of the Commencement Date, that, for purposes of this example, at all
times the Permissible Reduction Percentage applicable to such Facility is 10% (so that,
pursuant to Section 16.1(m) hereof, a reduction in the number of licensed beds to 90 beds
would not cause a default under Section 16.1(m)), that such SN Facility is not listed on
Schedule 16.1(m)B hereof and that the minimum number of non-banked skilled nursing care
beds that is required at such SN Facility as set forth on Schedule 7.2.8 is 95 beds. If, in
accordance with the terms of Section 7.2.8 hereof, the number of licensed beds at such SN
Facility is reduced to 95 beds, neither Section 7.2.7 nor Section 7.2.8 hereof would prohibit
Tenant, pursuant to Section 16.1(m) hereof, from thereafter allowing an additional 5 beds to be
delicensed. On the other hand, if Tenant first allowed 5 beds to be delicensed pursuant to
Section 16.1(m) hereof, Tenant could not thereafter proceed under Section 7.2.8 hereof if such
proceeding would result in the loss of licensure of any bed, as 95 beds is the minimum as
described above (but Tenant could still allow the number of beds to be further reduced from 95
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beds to 90 beds pursuant to Section 16.1(m), without causing a default under such Section

16.1(m)).

Section 7.3  Granting of Easements, etc.

Section 7.3.1 Lessor and Tenant will, from time to time so long as no Event
of Default has occurred and is continuing, at the request of the other party and at such
requesting party’s cost and expense (but subject to the approval of the non-requesting party,
which approval shall not be unreasonably withheld, delayed or conditioned, and provided,
however, that if the non-requesting party has not responded to any such request of the
requesting party within 30 days after receipt thereof, such request shall be deemed approved),
(i) grant easements and other rights in the nature of easements, (ii) release existing easements
or other rights in the nature of easements which are for the benefit of the applicable Leased
Property, (iii) dedicate or transfer unimproved portions of the applicable Leased Property for
road, highway or other public purposes, (iv) execute petitions to have the applicable Leased
Property annexed to any municipal corporation or utility district, (v) execute amendments to
any covenants and restrictions affecting the applicable Leased Property and (vi) execute and
deliver to any person any instrument appropriate to confirm or effect such grants, releases,
dedications and transfers (to the extent of its interests in the applicable Leased Property), but
only upon delivery of all documentation the non-requesting party reasonably shall deem
necessary and, if Lessor is the requesting party, only if such grant, release, dedication,
transfer, petition or amendment (a) is not detrimental to the proper conduct of the business of
Tenant on the applicable Leased Property and (b) does not materially reduce the value of the
Leased Property, as reasonably determined by Tenant, and, if Tenant is the requesting party,
only if such grant, release, dedication, transfer, petition or amendment does not materially
reduce the value of the Leased Property, as reasonably determined by Lessor.

Section 7.3.2 Notwithstanding anything to the contrary contained in
Section 7.3.1, Section 8.3 and Section 24.1 or elsewhere in this Lease, in the case of any
easement or license for a cell tower, antenna, satellite dish or other telecommunications
equipment, a parking lot or a billboard or other signage (a) that is entered into pursuant to
Section 7.3.1 hereof at the written request of Lessor and (b) from which profit is generated and
all of such profit, and any reimbursements of out of pocket costs and expenses incurred by
Lessor in connection therewith, are payable to Lessor, without any obligation of Lessor to pay,
or credit, any of the same to Tenant, (i) Tenant shall be obligated under this Section 7.3,
Section 8.3 and Section 24.1 and the other provisions of this Lease only to refrain from taking,
and to prevent its assignees and sublessees, and the agents, employees, contractors, invitees,
licensees and concessionaires of Tenant and its assignees and sublessees, from taking, any
action that would cause or result in a breach, default, violation or termination of any such
easement or license and (ii) Lessor shall protect, indemnify, save harmless and defend Tenant
from and against all out of pocket costs and expenses (including, without limitation, Litigation
Costs), to the maximum extent permitted by law, incurred by Tenant due to any liabilities,
obligations, claims, damages, penalties or causes of action asserted against Tenant primarily by
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reason of any such easement or license and not arising due to any breach by Tenant of its
obligations under subsection (i} above.

Section 7.4 Restrictive Covenant. Tenant agrees to comply, and to cause each
Restricted Party (as defined in Exhibit H attached hereto and made a part hereof) to comply,
with the terms and conditions set forth in Exhibit H.

ARTICLE VIII

Section 8.1 Compliance with Legal and Insurance Requirements, Instruments, etc.
Subject to ARTICLE XII relating to permitted contests, Tenant, at its expense, will promptly
(a) comply with all material Legal Requirements and Insurance Requirements in respect of the
use, operation, maintenance, repair and restoration of the applicable Leased Property, whether
or not compliance therewith shall require structural changes in any of the Leased
Improvements or interfere with the use and enjuyment of such Leased Property, and (b)
procure, maintain and comply with all licenses, certificates of need and other Authorizations
required for any use of the applicable Leased Property and Tenant’s Personal Property then
being made, and for the proper erection, installation, operation and maintenance of the
applicable Leased Property or any part thereof, including without limitation any Capital
Alterations. In addition, Tenant shall promptly send to Lessor any material deficiency report
Tenant receives from any federal, state or local licensure board or certification agency or
authority with respect to any Facility if Tenant has not cured such deficiency within the
applicable cure period.

Section 8.1.1 Authorization Non-Compliance. In the event that Tenant
shall receive notice from any federal, state or local agency or authority that Tenant is not in
compliance with any material Legal Requirement, license, permit, approval, certificate of
need, certification for reimbursement under Medicare or Medicaid (with respect to any Facility
that participates in such programs) or other Authorization, Tenant shall promptly send notice to
Lessor and Tenant shall either {(a) remedy any condition causing such noncompliance within
any cure period allowed therefor by the applicable agency or authority (or, if no such cure
period shall be allowed or specified by the applicable agency or authority, promptly and
diligently following Tenant’s receipt of such notice and, in any event, prior to the final
unappealable revocation of any license, permit, approval, certificate of need, certification for
reimbursement or other Authorization) or (b) prior to the expiration of such cure period (or if
no such cure period shall be allowed or specified by the applicable agency or authority,
promptly following receipt of such notice and, in any event, prior to the final unappealable
revocation of any license, permit, approval, certificate of need, certification for reimbursement
or other Authorization), commence appropriate proceedings to contest such notice, and,
thereafter, diligently pursue such contest until there is a final unappealable determination, all in
accordance with the provisions of Section 8.2 and Section 12.1 hereof.

Section 8.2 Lepal Requirement Covenants. Subject to the provisions of
ARTICLE XII relating to permitied contests, Tenant covenants and agrees that none of the
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Leased Properties nor any of Tenant’s Personal Property shall be used for any unlawful
purpose, and Tenant shall acquire and maintain, or cause to be acquired and maintained, all
licenses, certificates, permits, provider agreements, approvals and other Authorizations needed
to operate the applicable Leased Property in its customary manner for the Primary Intended
Use, and any other use conducted on such Leased Property as may be permitted from time to
time hereunder. Subject to ARTICLE XII, Tenant further covenants and agrees that Tenant’s
use of each Leased Property and maintenance, alteration, and operation of the same, and all
parts thereof, shall at all times conform to all applicable local, state, and federal laws,
ordinances, rules and regulations unless the same are held by a court of competent jurisdiction
to be unlawful. Tenant may, however, upon prior written notice to Lessor, contest the legality
or applicability of any law, ordinance, rule or regulation, or any other Legal Requirement or
any licensure, certification or other Authorization decision (including, without limitation, any
notice of non-compliance referred to in Section 8.1.1 hereof) or other Authorization if Tenant,
at Tenant’s own expense, maintains such action in good faith, by appropriate proceedings and
with due diligence, and on a regular basis fully informs Lessor of the status of, and material
developments in, any such contest and furnishes Lessor with such additional documents and
information concerning such contest as Lessor may reasonably request from time to time. If,
by the terms of any such law, ordinance, rule or regulation or any Legal Requirement or any
such licensure, certification or other Authorization decision or any applicable court order or
stay, compliance therewith pending the prosecution of any such proceeding may legally be
delayed (a) without the incurrence of any lien, charge or liability of any kind against the
applicable Facility or Lessor’s interest therein, (b) without any loss of licensure, certification
or other Authorization that would materially and adversely impair Tenant’s ability to continue
to operate the affected Facility in accordance with its Primary Intended Use during Tenant’s
contest, and (c) without subjecting Lessor to any liability, civil or criminal, for failure so to
comply therewith, Tenant may delay compliance therewith until the final unappealable
determination of such proceeding, provided, however, if any such lien, charge or civil or
criminal liability would be incurred by reason of any such delay, Tenant may nonetheless
contest as aforesaid and delay as aforesaid provided that such delay would not subject Lessor to
criminal liability and Tenant (i) furnishes to Lessor security reasonably satisfactory to Lessor
against any loss or injury by reason of such contest or delay, (ii) prosecutes the contest with
due diligence and in good faith, and (iii) keeps Lessor informed, and provides additional
documentation and information, relative to such contest as described above. Following the
final unappealable determination of any such proceeding adversely to Lessor or Tenant, Tenant
shall comply with all requirements of such determination in accordance with Section 12.1(g).

Section 8.3 Permitted Encumbrances.

Section 8.3.1 Subject to Section 7.3.2 hereof, Tenant shall, at its own cost
and expense, fully observe, perform and comply with all Permitted Encumbrances as the same
apply to or bind Lessor or any of the Leased Properties. Subject to Section 7.3.2 hereof,
Tenant shall not cause, or permit its respective agents, employees, contractors, invitees,
subtenants, licensees, concessionaires or assigns (whether or not permitted hereunder) to
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cause, whether by act or omission, any breach of, default under or termination of any
Permitted Encumbrance applicable to or binding upon Lessor or any of the Leased Properties.
Notwithstanding anything to the contrary contained in Section 16.1 or elsewhere in this Lease
but subject to Section 7.3.2 hereof, an Event of Default shall be deemed to have occurred
under this Lease on account of Tenant’s breach of this Section 8.3.1, when, but only if, (a)
Tenant’s breach of this Section 8.3.1 also results in a breach or default of an obligation under a
Permitted Encumbrance, (b) such Permitted Encumbrance breach or default is not cured by
Tenant on or prior to the expiration of the cure period, if any, applicable to such breach or
default by the terms of the instrument creating such Permitted Encumbrance (or such longer
cure period as may be expressly authorized by an order of a court of competent jurisdiction),
and (¢) on account of such Permitted Encumbrance breach or default, a real property interest,
or a covenant, condition, restriction, license or other beneficial right, created under such
Permitted Encumbrance and benefiting Lessor or a Leased Property is terminated or otherwise
lost or at material risk of being terminated or otherwise lost. Lessor agrees that, in the event
Lessor receives any written notice of default from a party to a Permitted Encumbrance, Lessor
shall promptly forward a copy thereof to Tenant, Tenant agrees that, it Lessor, at its option,
elects to cure an Event of Default by Tenant under this Section 8.3.1, such cure shall not
excuse Tenant from, or be deemed a cure of, such Event of Default, nor shall Tenant’s
reimbursement to Lessor of any costs and expenses incurred by Lessor in effecting any such
cure be deemed a cure of any such Event of Default, provided, however, that, notwithstanding
the foregoing, even after the occurrence of such an Event of Default by Tenant and/or Lessor’s
cure thereof, Lessor agrees to accept Tenant’s cure thereof, or reimbursement of Lessor’s costs
and expenses to effect such cure, provided, and on the condition, that Lessor has not, prior
thereto, terminated this Lease as it affects the Leased Property to which such Permitted
Encumbrance relates or dispossessed Tenant from such Leased Property. Nothing contained in
this Section 8.3 shall limit or impair Lessor’s indemnification rights under Section 24.1 below.

Section 8.3.2 If (a) a Permitted Encumbrance breach or default of the
nature described in Section 8.3.1(a) above occurs, and (b) on account thereof, if the same is
not cured, the condition referenced in Section 8.3.1(c) above would, or is likely to, be
satisfied, Tenant agrees that, notwithstanding anything to the contrary contained in Section
17.1 below or elsewhere in this Lease, Lessor may, but shall not be obligated to, in its
discretion and regardless of whether Tenant is proceeding to cure, or attempting to cure, the
Permitted Encumbrance breach or default referenced in Section 8.3.1(a) above or whether the
cure period referenced in Section 8.3.1(b) above has expired or is likely to expire before
completion of necessary cure efforts, take such actions as it deems necessary or appropriate to
attempt to cure such Permitted Encumbrance breach or default, provided, however, that, if the
breach or default referenced in subsection (a) above has applicable thereto, by the express
terms of the applicable Permitted Encumbrance, a stated period to cure the same, Lessor
agrees not to commence to cure such breach or default unless and until one-half (1/2) of the
aforesaid stated cure period has elapsed. If Lessor so proceeds to attempt to cure any such
Permitted Encumbrance breach or default, Tenant agrees, within fifteen (15) days following
receipt of a written demand therefor and reasonable supporting documentation, to reimburse
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Lessor for the reasonable amount of all costs and expenses incurred by Lessor in curing, or
attempting to cure, any such Permitted Encumbrance breach or default.

Section 8.4 Financial Covenants. Tenant covenants and agrees that, at each
Financial Covenant Compliance Date:

Section 8.4.1 The Fixed Charge Coverage Ratio shall not be less than
1.25:1.00.

Section 8.4.2 The Total Leverage Ratio shall not be greater than 6.00:1.00.

Section 8.5 Measurement Transactions. Tenant covenants and agrees that, from and
after any Kindred Change of Control Transaction, Tenant shall cause the Seniormost Parent,
not later thar the date of consummation of any of the following actions by the Seniormost
Parent or any of its Consolidated Subsidiaries, in each case other than any such action o the
extent involving solely the Seniormost Parent and/or one or more Consolidated Subsidiaries
(by way of example: excluding from transactions described in Section 8.5.1 below the amount
of any intercompany Indebtedness between two Consolidated Subsidiaries; and excluding from
transactions described in Section 8.5.2 below the amount of any dividend by a Consolidated
Subsidiary to the extent paid to the Seniormost Parent, but including for purposes of Section
8.5.2 the amount of such dividend paid by such Consolidated Subsidiary to an Entity that is not
a Consolidated Subsidiary) (each, a “Measurement Transaction”), to provide a certification to
Lessor pursuant to an Officer’s Certificate from the Chief Financial Officer of the Seniormost
Parent in the form required under Section 26.1(w) hereof, stating that, at the time of taking
such action and immediately after giving effect thereto, (a) no Event of Default has occurred
and is continuing and (b) on a Pro Forma Basis, each of the financial covenants set forth in
Section 8.4 has been satisfied:

Section 8.5.1 the incurrence of Indebtedness in one or a series of related
transactions from and after the immediately preceding Quarterly Covenant Compliance Date in
an aggregate principal amount outstanding at the date of measurement in excess of the greater
of (i) $100,000,000 and (ii) 2.0% of Consolidated Total Assets,

Section 8.5.2 the declaration or payment of dividends or distributions in
respect of any Equity Interests of Seniormost Parent or any such Consolidated Subsidiary in an
aggregate amount for any such Entity during the period from and after the immediately
preceding Quarterly Covenant Compliance Date exceeding the greater of (i) $50,000,000 and
(ii) 1.25% of Consolidated Total Assets;

Section 8.5.3 the making or acquisition of any Investment in one or a series
of related transactions from and afier the immediately preceding Quarterly Covenant
Compliance Date in an aggregate amount outstanding at the date of measurement in excess of
the greater of (i) $100,000,000 and (ii) 2.0% of Consolidated Total Assets.
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Section 8.6  Liability for Losses. Notwithstanding anything to the contrary contained
herein or in the Section 25.1.12(f) Guaranty to the contrary, Lessor and its Affiliates may not
collect any direct, consequential, punitive or other type of damages from Tenant or any
Section 25.1.12(f) Guarantor solely due to any breach of Section 8.4 or Section 8.5, provided,
that, notwithstanding such damages limitation, Tenant hereby acknowledges that any breach of
Section 8.4 or Section 8.5 shall constitute an Event of Default hereunder to the extent and at
the times provided for herein, and, upon the occurrence of any such Event of Default, Lessor
shal} have and retain all rights and remedies under this Lease, including, without limitation,
damages claims, on account of any such Event of Default (exclusive of any right to collect
damages solely due to a breach of Section 8.4 or Section 8.5). For example, if a breach
occurs under Section 8.4 or Section 8.5 hereof and an Event of Default occurs on account
thereof, although Lessor may not collect damages from Tenant or a Section 25.1.12(f)
Guarantor solely on account thereof as described above, because of the occurrence of an Event
of Default, Lessor shall have, and retain, all rights and remedies relative to acceleration of
rent, collection of rental deficiencies, dispossession of Tenant, termination of the Lease as it
relates to a Leased Property(ies), collection of Litigation Costs and collection of damages due
to, for example, the termination of this Lease as it relates to a Leased Property(ies) or the
condition of a Leased Property(ies) upon any such termination or a breach of a surviving
indemnification obligation following any such termination, and all other rights and remedies
(exclusive of any right to collect damages solely due to a breach of Section 8.4 or Section 8.5
hereof), that would be available to Lessor if the breach that resulted in an Event of Default
arose other than due to a breach of Section 8.4 or Section 8.5.

Section 8.7 Limited Right to Cure Certain Section 8.4 Failures.

Section 8.7.1 From and after the ARML No. 3 Payment Date, and
notwithstanding anything to the contrary contained in Section 16.1(y), in the event that Tenant
fails to comply with any covenant in Section 8.4 as of any Quarterly Covenant Compliance
Date, at any time until the expiration of the 10" Business Day after the due date of the related
Officer’s Certificate required under Section 26.1(w) (such date, the “Cure Expiration Date”),
Tenant shall have the right to deposit an amount of cash with Lessor, or, at the option of
Lessor, provide a letter of credit in a face amount issued by a bank acceptable to Lessor and
amend this Lease to provide for customary LC protections and procedures reasonably
requested by Lessor (each such deposit or letter of credit, individually and collectively, as the
context requires, the “Security Deposit”) pursuant to the terms and conditions of Sections
8.7.2, 8.7.3 and 8.7.4 below (collectively, the “Cure Right”) and the covenants in Section 8.4
shall be recalculated giving effect to the following pro forma adjustments:

(@ Consolidated EBITDA shall be deemed increased with respect to the Reference
Period ending on such Quarterly Covenant Compliance Date and any future Reference
Periods by an amount equal to the aggregate outstanding amount of the Security Deposits
held by Lessor; and
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(b) if, after giving effect to the foregoing pro forma adjustment, Tenant shall then
be in compliance with the covenants in Section 8.4, Tenant shall be deemed to have satisfied
such covenants as of such Quarterly Covenant Compliance Date with the same effect as
though there had been no failure to comply therewith at such date, and any applicable breach
or default of the covenants in Section 8.4 that had occurred shall be deemed cured for the

purposes of this Lease.

Notwithstanding anything herein to the contrary, (i) in each four consecutive fiscal quarter
period there shall be at least two fiscal quarters in which the Cure Right is not exercised, (ii)
during the term of this Lease, the Cure Right shall not be exercised more than five (5) times,
and (iii) for purposes of this Section 8.7.1, the amount of each Security Deposit shall not
exceed the minimum amount that when used to increase Consolidated EBITDA shall cause
each of the covenants in Section 8.4 to be complied with.

Section 8.7.2 Security Deposit. Any Security Deposit shall be held by
Lessor as security for the full and faithful performance by Tenant of each and every term,
provision, covenant and condition of this Lease and shall be deemed to be the property of
Lessor. Upon the occurrence of an Event of Default, Lessor may, but shall not be required to,
use, apply or retain the whole or any part of the Security Deposit for the payment of any Rent
in default or for any other sum that Lessor may expend or be required to expend by reason of
Tenant’s default, including, without limitation, any damages or deficiency in the reletting of
the Leased Properties, whether such damages or deficiency accrue before or after summary
proceedings or other re-entry by Lessor. Tenant shall not be entitled to any interest on the
Security Deposit and Lessor may commingle the Security Deposit with its other funds. In case
of a sale or transfer of the Leased Properties by Lessor, or any cessation of Lessor’s interest
therein, whether in whole or in part, Lessor may pay over any unapplied part of the Security
Deposit (or, in the case of any such partial transfer or cessation, such portion as Lessor
allocates to such part of the Leased Properties, in its sole discretion) to the successor owner of
the Leased Property(ies), and from and after such payment, Lessor shall be relieved of all
liability with respect thereto. The provisions of the preceding sentence shall apply to every
subsequent sale or transfer of the Leased Properties or any part thereof.

Section 8.7.3 Restoration of Security Deposit. In the event that, at any time
or from time to time, the Security Deposit (or any portion thereof) is applied, on account of
any Event(s) of Default by Tenant hereunder or as otherwise expressly provided in this Lease,
Tenant shall replenish said Security Deposit in full, within ten (10) days after demand therefor,
by paying to Lessor the amount of the Security Deposit so applied. Tenant’s failure to timely
replenish and restore the Security Deposit as aforesaid shall be an Event of Default. Subject to
Section 8.7.4, if: (a) no Event of Default has occurred and is continuing hereunder and (b)
Tenant has performed and satisfied all of its obligations under this Lease (including, without
limitation and as applicable, its obligations relative to any transfer of operations pursuant to
Section 40.3 hereof), then the Security Deposit, or the remaining unapplied portion thereof,
shall be paid or returned to Tenant within ninety-three (93) days after the expiration or
termination of this Lease and the surrender of the Leased Properties to Lessor in the condition
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required hereunder; provided, however, that Lessor may retain an amount of the Security
Deposit, as it shall reasonably determine, to secure the payment of any Rent and the
performance of any remaining obligations under this Lease, the amount of which Lessor is then
unable to determine finally (and Lessor shall return any such retained amount to Tenant
promptly following the final determination of such Rent amount and the full payment thereof to
Lessor and the full performance of such remaining obligations under this Lease). The Security
Deposit shall not be deemed an advance payment of Rent or a measure of Lessor’s damages for
any default hereunder by Tenant, nor shall it be a bar or defense to any action that Lessor may
at any time commence against Tenant.

Section 8.7.4 Return of Security Deposit. Lessor shall return to Tenant any
Security Deposit within thirty (30) days after written request therefor; provided that:

(a) no Event of Default has occurred and is continuing;

(b) as of the four (4) most recent consecutive Quarterly Covenant Compliance
Dates, Tenant would have complied with the covenants in Section 8.4 hereof without giving
effect to any deemed increase to Consolidated EBITDA from the Security Deposits; and

(¢) Tenant shall have delivered an Officer’s Certificate from the Chief Financial
Officer of the Seniormost Parent setting forth calculations in reasonable detail demonstrating
compliance with clause (b) above, together with such attached backup information as Lessor

may reasonably request.

ARTICLE IX

Section 9.1 Maintenance and Repair.

(a) Tenant, at its expense, shall keep each Leased Property and all private
roadways, sidewalks and curbs appurtenant thereto and which are under Tenant’s control
(and Tenant’s Personal Property) in good order and repair, reasonable wear and tear
excepted (whether or not the need for such repairs occurs as a result of Tenant’s use, any
prior use, the elements or the age of such Leased Property, Tenant's Personal Property, or
any portion thereof), and, except as otherwise provided in ARTICLE XIV, shall prompily
make all necessary and appropriate repairs and replacements thereto, of every kind and
nature, whether interior or exterior, structural or non-structural, ordinary or extraordinary,
foreseen or unforeseen or arising by reason of a condition existing prior to the
commencement of the Term (concealed or otherwise). All repairs shall, to the extent
reasonably achievable, be made in good, workmanlike and first-class manner, in accordance
with all applicable federal, state and local statutes, ordinances, by-laws, codes, rules and
regulations relating to such work. Tenant will not take or omit to take any action the taking
or omission of which might materially impair the value or usefulness of the applicable
Leased Property or any part thereof for its Primary Intended Use.
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(b} Lessor shall not under any circumstances be required to build or rebuild any
improvements on any Leased Property, or to make any repairs, replacements, alterations,
restorations or renewals of any nature or description to the applicable Leased Property,
whether ordinary or extraordinary, structural or non-structural, foreseen or unforeseen, or to
make any expenditure whatsoever with respect thereto, in connection with this Lease, or to
maintain any Leased Property in any way, except as expressly provided herein. Tenant
hereby waives, to the extent permitted by law, the right to make repairs at the expense of
Lessor pursuant to any law in effect at the time of the execution of this Lease or thereafter

enacted.

(c) Except as expressly set forth in this Lease, nothing contained in this Lease and
no action or inaction by Lessor shall be construed as (i) constituting the consent or request of
Lessor, express or implied, to any contractor, subcontractor, laborer, materialman or vendor
to or for the performance of any labor or services or the furnishing of any materials or other
property for the construction, alteration, addition, repair or demolition of or to any Leased
Property or any part thereof, or (ii) giving Tenant any right, power or permission to contract
for or permit the performance of any labor or services or the furnishing of any materials or
other property in such fashion as would permit the making of any claim against Lessor in
respect thereof or to make any agreement that may create, or in any way be the basis for,
any right, title, interest, lien, claim or other encumbrance upon the estate of Lessor in any
Leased Property, or any portion thereof.

(d) Tenant will, upon the expiration or prior termination of the Term, vacate and
surrender the applicable Leased Property to Lessor in the condition in which such Leased
Property was originally received from Lessor, except as repaired, rebuilt, restored, altered or
added to as permitted or required by the provisions of this Lease and except for ordinary
wear and tear (subject to the obligation of Tenant to maintain the Leased Property in good
order and repair during the entire Term).

(e) Tenant shall establish and maintain any reserve accounts reasonably required by
a Superior Mortgagee for deferred maintenance conditions and for capital expenditures at the
Leased Property.

Section 9.2 Encroachments. If any of the Leased Improvements on any Leased
Property shall, at any time, encroach upon any property, street or right-of-way adjacent to
such Leased Property, then, promptly upon the request of Lessor or at the behest of any person
affected by any such encroachment, Tenant shall, at its expense, subject to its right to contest
the existence of any encroachment and, in such case, in the event of any adverse final
determination, either (i) obtain valid and effective waivers or settlements of all claims,
liabilities and damages resuiting from each such encroachment, whether the same shall affect
Lessor or Tenant, or (ii) make such changes in the Leased Improvements, and take such other
actions, as Tenant, in good faith exercise of its judgment deems reasonably practicable, to
remove such encroachment, including, if necessary, the alteration of any of the Leased
Improvements, and in any event take all such actions as may be necessary in order to be able
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to continue the operation of the Leased Improvements for the Primary Intended Use
substantially in the manner and to the extent the Leased Improvements were operated prior to
the assertion of such encroachment. Any such alteration shall be made in conformity with the
applicable requirements of ARTICLE X. Tenant’s obligations under this Section 9.2 shall be
in addition to and shall in no way discharge or diminish any obligation of any insurer under
any policy of title or other insurance and Tenant shall not be entitled to a credit for any sums
recovered by Lessor under any such policy of title or other insurance.

ARTICLE X

Section 10.1 Construction of Capital Alterations to the Leased Property(ies). Tenant
shall not, without the prior written consent of Lessor, which consent, except as expressly set
forth below relative to tie in/connecting Capital Alterations of the nature described below, shall
not be unreasonably withheld, delayed or conditioned, construct or install Capital Alterations
on any Leased Property. In the event that Tenant wishes to construct or install any Capital
Alteration, Tenant shall subiit to Lessor in writing a proposal setting forth in reasonablc detail
such Capital Alteration and shall provide to Lessor for approval such plans and specifications,
permits, licenses, contracts, construction schedules, construction budgets and other information
concerning the proposed Capital Alteration as Lessor may reasonably request showing in
reasonable detail the scope and nature of the Capital Alteration that Tenant desires to construct
(collectively the “Plans and Specifications”). It is the intent of the parties hereto that the level
of detail shall be comparable to that which is referred to in the architectural profession as
“design development drawings” as opposed to working or biddable drawings. Without
limiting the generality of the foregoing, such proposal shall indicate the approximate projected
cost of constructing such Capital Alteration and the use or uses to which it will be put. In the
event that Lessor consents in writing to any Capital Alteration, prior to commencing
construction of any Capital Alteration, Tenant shall first request Lessor to provide funds to pay
for such Capital Alteration in accordance with the provisions of Section 10.3. If Lessor
declines or is unable to provide such financing on terms acceptable to Tenant, Tenant shall
provide to Lessor, prior to commencement of any construction, proof reasonably acceptable to
Lessor that Tenant has sufficient capital to complete the construction. Furthermore, no Capital
Alteration shall be made which would tie in or connect any Leased Improvements on a Leased
Property with any other improvements on property adjacent to such Leased Property (and not
part of the Land covered by this Lease) including, without limitation, tie-ins of buildings or
other structures or utilities, unless Tenant shall have obtained the prior written approval of
Lessor, which approval in Lessor’s sole discretion may be granted, withheld, delayed or
conditioned. Tenant shall reimburse Lessor for all reasonable costs and expenses incurred by
Lessor in reviewing the proposal and the Plans and Specifications for a Capital Alteration and
for inspecting the applicable Leased Property and otherwise monitoring the construction of the
Capital Alteration, including, without limitation, the reasonable cost of engaging consultants to
assist Lessor in connection with any or all of the foregoing.
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Section 10.2 Capital Alterations Financed by Tenant. If Tenant provides or arranges
such financing, there shall be no adjustment in Base Rent by reason of any such Capital
Alteration.

Section 10.3 Capital Alterations Financed by Lessor.

(a) Tenant shall request that Lessor provide or arrange financing for a Capital
Alteration by providing to Lessor such information about the Capital Alteration as Lessor
may reasonably request including without limitation all information referred to in Section
10.1 above. Lessor may, but shall be under no obligation to, obtain the funds necessary to
meet the request. Within sixty (60) days after receipt of a request, Lessor shall notify Tenant
as to whether it will finance the proposed Capital Alteration and, if so, the terms and
conditions upon which it would do so, including the terms of any amendment to this Lease.
In no event shall the portion of the projected Capital Alterations Cost comprised of land, if
any, materials, labor charges and fixtures be less than ninety percent (80%) of the total
amount of such cost. Tcnant may withdraw its request by notice to Lessor at any time before
or after receipt of Lessor’s terms and conditions. If Tenant desires to accept Lessor’s offer
to finance the proposed Capital Alteration, Tenant shall notify Lessor within thirty (30) days
after Tenant’s receipt of Lessor’s offer.

(b) If Lessor agrees to finance the proposed Capital Alteration, Tenant shall provide
Lessor with the following prior to any advance of funds:

() all customary or other reasonably required loan documentation;

(ii)  any information, certificates, licenses, permits or documents requested
by either Lessor or any third party lender with whom Lessor has agreed or may agree
to provide financing which are necessary to confirm that Tenant will be able to use the
Capital Alteration upon completion thereof in accordance with the Primary Intended
Use, including all required federal, state or local government licenses and approvals;

(iii) an Officer’s Certificate and, if requested, a certificate from Tenant's
architect, setting forth in reasonable detail the projected (or actual, if available) cost of
the proposed Capital Alteration;

(iv)  an amendment to this Lease, duly executed and acknowledged, in form
and substance reasonably satisfactory to Lessor and Tenant, providing for (1) any
change in the Rent that is set forth in Lessor’s offer to finance and accepted by Tenant,
any change in the legal description of the Land, and any change in Exhibit C hereof
(including any and all allocations of Rent and Transferred Property Percentages
contained therein) that is appropriate on account of any change in the Rent as aforesaid
(specifically, Lessor’s and Tenant’s agreed upon changes to the Base Rent allocable to
the affected Leased Property(ies), if any, shall be incorporated into an amended Exhibit
C, and the Transferred Property Percentages allocable to all of the Leased Properties
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shall then be recalculated and incorporated into such amended Exhibit C) and (2) any
other Lease amendments as may be necessary or appropriate;

(v)  a deed (in the customary form used to convey commercial properties
within the relevant jurisdiction) conveying title to Lessor to any land acquired for the
purpose of constructing the Capital Alterations free and clear of any liens or
encumbrances except those approved by Lessor, accompanied by a final as-built survey
thereof satisfactory to Lessor if reasonably required by Lessor;

(vi) endorsements to any outstanding policy of title insurance, if any,
covering the applicable Leased Property or commitments therefor satisfactory in form
and substance to Lessor (A) updating the same without any additional exception except
as may be permitted by Lessor; and (B) increasing the coverage thereof by an amount
equal to the Fair Market Value of the Capital Alteration (except to the extent covered
by the owner’s policy of title insurance referred to in subsection (vii) below);

(vii) if appropriate, (A) an owner’s policy of title insurance insuring fee
simple title to any land conveyed to Lessor pursuant to subsection (v) free and clear of
all liens and encumbrances except those approved by Lessor and (B) a lender’s policy
of title insurance satisfactory in form and substance to Lessor and the lending institution
advancing any portion of the Capital Alterations Cost;

(viii) if deemed necessary by Lessor, an M.A.l. appraisal of the Leased
Property indicating that the value of the applicable Leased Property upon completion of
the Capital Alteration exceeds the Fair Market Value thereof prior thereto by an amount
not less than 95% of the Capital Alterations Cost; and

(ix)  such other certificates (including, but not limited to, endorsements
increasing the insurance coverage, if any, at the time required by Section 13.1),
documents, opinions of counsel, appraisals, surveys, certified copies of duly adopted
resolutions of the Board of Directors of Tenant authorizing the execution and delivery
of the lease amendment and any other instruments as may be reasonably required by
Lessor and any lending institution advancing or reimbursing Tenant for any portion of
the Capital Alterations Cost.

(¢) Upon making a request to finance a Capital Alteration, if and when such

financing is actually consummated, Tenant shall pay or agree to pay all reasonable costs and
expenses of Lessor and any Lending Institution which has committed to finance such Capital
Alteration paid or incurred by them in connection with the financing of the Capital
Alterations, including, but not limited to, (i} the reasonable fees and expenses of their
respective counsel, (it} all printing expenses, (iii) the amount of any filing, registration and
recording taxes and fees, (iv) documentary stamp taxes, if any, (v) title insurance and survey
charges, appraisal fees, if any, and rating agency fees, if any, (vi) any other applicable
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consuiting fees (including without limitation engineering and environmental), and (vii)
commitment fees, if any.

Section 10.4 Non-Capital Alterations. Tenant shall have the right to make additions,
modifications or improvements to any Leased Property which are not Capital Alterations
(“Non-Capital Alterations™) from time to time as it, in its discretion, may deem to be desirable
for its uses and purposes, provided that such action will not alter the character or purpose or
detract from the value or operating efficiency thereof and will not impair the revenue
producing capability of the affected Leased Property or adversely affect the ability of Tenant to
comply with the provisions of this Lease. The cost of such Non-Capital Alterations,
modifications or improvements to a Leased Property shall be paid by Tenant.

Section 10.5 Salvage. All materials which are scrapped or removed in connection

Alterations permitted by Section 10.4 or repairs required by ARTICLE 1X shall be or become
the property of Lessor or Tenant depending on which party is paying for, or providing the
financing for, such work.

Section 10.6 Additional Requirements for Capital Alterations and Non-Capital
Alterations. Tenant shall comply with the following requirements in connection with Permitted
Alterations:

(@ In the case of Capital Alterations, the Permitted Alteration shall be made
substantially in accordance with the Plans and Specifications submitted to Lessor, to the
extent applicable.

(b) The Permitted Alterations and the installation thereof shall comply with all
applicable Legal Requirements and all Insurance Requirements.

(¢) The Permitted Alterations shall be performed in a good and workmanlike
manner, shall not impair the value or the structural integrity of the applicable Leased
Property, and shall be free and clear of mechanic’s liens.

(d) Intentionally omitted.

(¢) Tenant shall, at Tenant’s expense, obtain a builder’s completed value risk policy
of insurance insuring against the risks of physical loss, including collapse and transit
coverage, in a nonreporting form, covering the total value of the work performed, and
equipment, supplies and materials, and insuring initial occupancy. Lessor and any Facility
Mortgagee shall be additional named insureds of such policy. Lessor shall have the right to
approve the form and substance of such policy, which approval shall not be unreasonably
withheld, delayed or conditioned.

() Tenant shall pay the premiums required to increase the amount of insurance
coverages required by ARTICLE XIII to reflect the increased value of the applicable Leased
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Property resulting from the Permitted Alterations, and shall deliver to Lessor a certificate
evidencing the increase in coverage.

(2) In the case of Capital Alterations, Tenant shall, not less than sixty (60) days
after completion of the Capital Alterations, deliver to Lessor a revised “as-built” set of Plans
and Specifications for the Capital Alterations in form and substance reasonably satisfactory 1o
Lessor,

(h) In the case of Capital Alterations, Tenant shall, not later than thirty (30) days
after Lessor sends an invoice, reimburse Lessor for any reasonable costs and expenses,
including attorneys’ fees and architects’ and engineers’ fees, incurred in connection with
reviewing proposed Capital Alterations and ensuring Tenant’s compliance with the terms of
this ARTICLE X.

(i) All Capital Alterations and Non-Capilal Alteralions shall, without payment by
Lessor at any time (other than as expressly agreed by Lessor pursuant to Section 10.3
above), be included under the terms of this Lease and upon expiration or earlier termination
of this Lease shall pass to and become the property of Lessor free and clear of all
encumbrances, other than Permitted Encumbrances.

(i) Except as expressly agreed by Lessor and Tenant pursuant to Section 10.3(b)(iv)
above, (1) there shall be no adjustment in Base Rent by reason of any Capital Alteration or
Non-Capital Alteration and (2) no Capital Alteration or Non-Capital Alteration shall be
treated by Lessor or Tenant as rent, or amounts in lieu of rent, paid by Tenant, or any other
kind of gross income to Lessor, for income tax purposes.

Section 10.7 Mortgagee’s Consent. Tenant shall not commence construction of any
Capital Alteration until Lessor shall have obtained the consent of any applicable Facility
Mortgagee or Superior Lessor, if such consent is required. Lessor agrees to use commercially
reasonable efforts to obtain promptly any such consent, if such consent is necessary.

ARTICLE XI

Section 11.1 Liens. Subject to the provisions of ARTICLE X1l relating to permitted
contests, Tenant will not directly or indirectly create or allow to remain and will promptly
discharge at its expense any lien, encumbrance, attachment, title retention agreement or claim
upon any Leased Property or any attachment, levy, claim or encumbrance in respect of the
Rent, not including, however, (a) Permitted Encumbrances, (b) restrictions, liens and other
encumbrances which are consented to in writing by Lessor, or any easements granted pursuant
to the provisions of this Lease, (c) liens for those taxes of Lessor which Tenant is not required
to pay hereunder, (d) subleases permitted by ARTICLE XXV, (e) liens for Impositions or for
sums resulting from noncompliance with Legal Requirements so long as (1) the same are not
yet payable or are payable without the addition of any fine or penalty or (2) such liens are in
the process of being contested as permitted by ARTICLE XII, (f) liens of mechanics, laborers,

66

Attachment - 2

-94-



#E-004-20

materialmen, suppliers or vendors for sums either disputed in good faith or not yet due,
provided that (1) the payment of such sums shall not be postponed under any related contract
for more than sixty (60) days after the completion of the action giving rise to such lien and
such reserve or other appropriate provisions as shall be required by law or GAAP shall have
been made therefor or (2) any such liens are in the process of being contested as permitted by
ARTICLE XII, and (g) any liens which are the responsibility of Lessor pursuant to the
provisions of ARTICLE XXXVIII. Notwithstanding the foregoing, Tenant shall bond over any
lien affecting the applicable Leased Property if Lessor shall reasonably request, or if any
applicable Facility Mortgagee shall so require.

ARTICLE XII

Section 12.1 Permitted Contests. Tenant, on its own or on Lessor’s behalf (or in
Lessor’s name), but at Tenant’s expense, may contest, by appropriate legal proceedings
conducted in good taith and with due diligence, the amount or validity or application, in whole
or in part, of any Imposition or any Lcgal Requirement or any lien, attachment, levy,
encumbrance, charge or claim not otherwise permitted by ARTICLE XI, provided that (a) in
the case of an unpaid Imposition, lien, attachment, levy, encumbrance, charge, or claim, the
commencement and continuation of such proceedings shall suspend the collection thereof from
Lessor and from the applicable Leased Property, (b) neither the applicable Leased Property nor
any Rent therefrom nor any part thereof or interest therein would be reasonably likely to be in
danger of being sold, forfeited, attached or lost, (c) in the case of a Legal Requirement, Lessor
would not be in any immediate danger of criminal liability for failure to comply therewith
pending the outcome of such proceedings and the contest provisions of Section 8.2 have been
satisfied, (d) Tenant shall indemnify and hold harmless Lessor from and against any cost,
claim, damage, penalty or reasonable expense, including reasonable attorneys’ fees, incurred
by Lessor in connection therewith or as a result thereof, (¢) in the case of a Legal Requirement
and/or Imposition, lien, encumbrance or charge, Tenant shall give such reasonable security as
may be demanded by Lessor to insure ultimate payment of or compliance with the same and to
prevent any sale or forfeiture of the affected Leased Property or the Rent by reason of such
non-payment or non-compliance, provided, however, the provisions of this ARTICLE XII
shall not be construed to permit Tenant to contest the payment of Rent (except as to contests
concerning the method of computation or the basis of levy of any Imposition or the basis for
the assertion of any other claim) or any other sums payable by Tenant to Lessor hereunder, (f)
in the case of an Insurance Requirement, the coverage required by ARTICLE XIII shall be
maintained, and (g} if such contest is resolved against Lessor or Tenant by a final unappealable
determination, Tenant shall, as Additional Charges due hereunder, pay to the appropriate
payee the amount required to be paid, together with all interest and penalties accrued thereon,
within ten (10) days after such determination (or within such shorter period as may be required
by the terms of such determination), and comply, within any cure period allowed therefor by
the applicable agency or authority (or if no such cure period shall be allowed or specified by
the applicable agency or authority, promptly and diligently following the effective date of such
determination and, in any event, prior to the final unappealable revocation of any license,
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permit, approval, certificate of need, certificate for reimbursement or other Authorization),
with the applicable Legal Requirement, Insurance Requirement, plan of correction or other
remedial requirements of the applicable agency or authority; provided, however, that this
subsection (g) is not intended, and shall not be construed, to afford Tenant any cure or grace
period beyond the effective date of any final unappealable determination, unless and only to the
extent that (i) such determination specifically conditions the imposition or taking effect of the
adverse legal, regulatory or other consequences in issue upon Tenant’s failure to make a
specified payment or to take specified compliance, curative or remedial action following the
effective date of such determination or (ii) Tenant is proceeding diligently and in good faith to
effect an assignment or sublet under Section 25.1.11 hereof and the applicable agency(ies) or
authority(ies) is not enforcing such final order, pending consummation of such assignment or
sublet. Lessor, at Tenant’s expense, shall execute and deliver to Tenant such authorizations
and other documents as may reasonably be required in any such contest, and, if reasonably
requested hy Tenant or if Lessor so desires, Lessor shall join as a party therein. Tenant shall
indemnify and save Lessor harmless against any liability, cost or expense of any kind that may
be imposed upon Lessor in connection with any such contest and any loss resulting theretrom.

ARTICLE XII1

Section 13.1 General Insurance Requirements. During the Term, Tenant shall at all
times keep each Leased Property, and all property located in or on any Leased Property,
including Leasehold Improvements, Fixtures and Tenant’s Personal Property, insured with the
kinds and amounts of insurance described below. This insurance shall be written by companies
authorized to do insurance business in the State in which the applicable Leased Property is
located, provided, however, that the insurers or reinsurers issuing policies covering general
liability and/or professional liability claims (or providing reinsurance coverage with respect to
such claims) need only to have such authorizations to do insurance business as are required by
applicable law.  All companies providing insurance required by the terms of this
ARTICLE XIII (including, without limitation, any Captive Insurance Company) must have a
rating at least as high as the rating required by any applicable Facility Mortgagee. The policies
must name as loss payee (i) the holder of any morigage, deed of trust or other security
agreement (“Facility Mortgagee™) securing any Encumbrance placed on the applicable Leased
Property in accordance with the provisions of ARTICLE XXXVIII (“Facility Mortgage”) by
way of a standard form of mortgagee’s loss payable endorsement or (ii) if no such Facility
Mortgage encumbers the applicable Leased Property, Lessor and, in the case of any
commercial general liability and/or umbrella liability insurance coverages, must name Lessor
and any Superior Mortgagee(s) as additional insureds. Losses shall be payable to Lessor
and/or Superior Mortgagee as provided in ARTICLE XIV. Any loss adjustment shall require
the written consent of Lessor, Tenant, Leasehold Mortgagee and Facility Mortgagee whenever
the loss exceeds twenty percent (20%) of the Facility’s Fair Market Value. Evidence of
insurance shall be deposited with Lessor and, if requested, with any Superior Lessor,
Leasehold Mortgagee and Facility Mortgagee(s). If any provision of any Facility Mortgage
requires deposits of insurance premiums to be made with such Facility Mortgagee, Tenant shall
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either pay to Lessor monthly the amounts required and Lessor shall transfer such amounts to
each Facility Mortgagee, or, pursuant to written direction by Lessor, Tenant shall make such
deposits directly with such Facility Mortgagee. The policies on each Leased Property,
including the Leasehold Improvements, and Fixtures and Tenant’s Personal Property, shall
insure against the following risks:

Section 13.1.1 Loss or damage by fire, vandalism and malicious mischief,
extended coverage perils commonly known as “All Risk”, including flood, the backup of
sewers and drains, earthquake, breakage of plate glass and all physical loss perils including but
not limited to sprinkler leakage, in an amount not less than one hundred percent (100%) of the
then full replacement cost thereof (as defined below in Section 13.2), subject to no coinsurance
requirement or on an agreed amount basis;

Section 13.1.2 Broad form comprehensive boiler and machinery insurance,
on a blanket repair and replace basis, with limits for each accident in an amount not less than
one hundred percent (100%) of the then full replacement cost (as defined in Section 13.2) of
the Leased Property;

Section 13.1.3  Business Interruption insurance on a Business Interruption,
Gross Profits or Gross Rents form, including all standing charges, with a period of indemnity
of no less than twelve (12) months, resulting from loss or damage as described in
Section 13.1.1 or Section 13.1.2, subject to no coinsurance requirement or on an agreed
amount basis;

Section 13.1.4  Claims for bodily injury, including death resuiting therefrom,
personal injury and property damage on an occurrence basis, under a policy of commercial
general liability (“CGL") insurance (including, without limitation, broad form property
damage and broad form contractual liability) for a limit of not less than Fifty Million and
No/100 Dollars ($50,000,000.00) per occurrence, combined single limit. Relative to the
insurance referenced in this Section 13.1.4, Tenant shall be permitted to use a claims made
policy form rather than an occurrence based policy form for its primary, and/or its excess
liability, CGL. insurance, only if:

(a) an occurrence based form of primary or excess liability, as applicable, CGL
insurance policy cannot be obtained solely because occurrence based forms of primary or
excess liability, as applicable, CGL insurance are not offered in the insurance market place
for for-profit hospital and/or nursing center companies or

(b) a majority of the five (5) largest (determined by revenue) companies (exclusive
of Tenant) in the for-profit hospital and/or nursing center industry maintain claims made
forms of primary or excess liability, as applicable, CGL insurance for their primary or
excess liability, as applicable, CGL insurance policies.
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(For example, relative to the foregoing conditions, if occurrence based forms of
primary CGL insurance are offered in the insurance market place for for-profit hospital and/or
nursing center companies, but Tenant is unable to obtain an occurrence based form of excess
liability CGL insurance solely because occurrence based forms of excess liability CGL
insurance are not offered in the insurance market place for for-profit hospital and/or nursing
center companies, and a majority of the aforesaid five largest companies maintain occurrence
based forms of primary CGL insurance and claims made forms of excess lability CGL
insurance, a claims made form of excess liability CGL insurance would be permitted subject to
compliance with the other requirements of this Section 13.1.4, but a claims made form of
primary CGL insurance would not be permitted). Prior to making any such switch to or
renewing any claims made policy, Tenant shall be obligated to provide to Lessor supporting
evidence demonstrating the existence of condition (a) or (b), and the sufficiency of such
evidence shall be subject to the advance written approval of Lessor, in its reasonable
discretion. If Tenant so switches to a claims made form of policy, in addition to complying
with the requirements referenced below in this Section 13.1.4, Tenant shall be obligated to
switch back to occurrence based coverage at the end of the then current claims made policy
term unless condition (a) or (b) exists as demonstrated by supporting evidence reasonably
approved in advance and in writing by Lessor. If Tenant satisfies the above referenced tests
for switching to, or continuing to maintain, a claims made form of policy, any claims made
policy that it purchases must include therein the right to purchase a “tail” that insures against
so called “incurred but not reported claims” for a period of at least three (3) years following
the expiration of such claims made policy. In addition, from and after any such switch to a
claims made form of policy, Tenant must, after the expiration of each claims made policy that
Tenant obtains, as to each such expiring claims made policy, either:

i) continue to insure Lessor and all Facility Mortgagees and Superior
Lessors with the required amount of primary and/or excess liability, as applicable
depending upon the nature of such expiring claims made policy, CGL insurance
coverage, on a claims made policy form that includes coverage against all so-called
“incurred but not reported claims” relating to any period on or prior to the expiration
of the expiring policy (“Previous Period Unreported Claims”), an additional ten (10)
years following the expiration of such expiring claims made policy (which coverage
may be obtained, for example, (A) through the renewal or rolling-over of a claims
made based CGL policy providing the required amounts of coverage and including
coverage against Previous Period Unreported Claims for consecutive 1-year periods for
such ten (10) year period, or (B) through the purchase of a three (3) year claims made
based CGL “tail” policy providing the required amounts of coverage and including
coverage against Previous Period Unreported Claims followed by purchases of claims
made based CGL policies providing the required amounts of coverage and including
coverage against all Previous Period Unreported Claims for consecutive 1-year periods
for the remaining seven (7) years of such ten (10) year period) (in connection with the
purchase of claims made CGL insurance coverage pursuant to this subsection (i), any
claims made CGL insurance coverage that is obtained by Tenant may exclude therefrom
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any claims incurred during any period that an occurrence based form of primary or
excess liability, as applicable depending on the nature of the expiring claims made
policy, CGL insurance policy providing the required amounts of coverage and insuring
Lessor and all Facility Mortgagees and Superior Lessors was in effect), or

(3i)  insure Lessor and all Facility Mortgagees and Superior Lessors by
obtaining the required amount of primary and/or excess liability, as applicable, CGL
insurance on an occurrence based policy form that includes therein as insured claims ail
claims (x) incurred prior to the inception of such occurrence based CGL insurance
policy and after the latest of (1) April 27, 2007 (in the case of the Added Leased
Properties) or October 1, 2014 (in the case of the other Leased Properties), (2) the date
that is ten (10) years prior to the inception of such occurrence based CGL insurance
policy or (3) the day preceding the date that Tenant, pursuant to the terms of this
Section 13.1.4, first switched to a claims made form of primary or excess liability, as
applicable depending on the nature of such expiring claims made policy, CGL insurance
policy (relative to the period described in this subsection (ii)(x), any oceurrence based
CGL policy that is obtained by Tenant pursuant to this subsection (ii) may exclude
therefrom any claims incurred during any period that an occurrence based form of
primary or excess liability, as applicable depending on the nature of the expiring claims
made policy, CGL insurance policy providing the required amounts of coverage and
insuring Lessor and all Facility Mortgagees and Superior Lessors was in effect) and (y)
not yet reported prior to such inception;

Section 13.1.5  Claims arising out of malpractice in an amount not less than
Twenty Five Million and No/100 Dollars ($25,000,000.00) for each person and for each claim

in the aggregate;
Section 13.1.6  Intentionally Omitted;
Section 13.1.7  Intentionally Omitted;

Section 13.1.8 Loss or damage commonly covered by blanket crime
insurance including employee dishonesty, loss of money orders or paper currency, depositor’s
forgery, in commercially reasonable amounts acceptable to Lessor for a limit of not less than
Five Million and No/100 Dollars ($5,000,000.00),

Section 13.2 Replacement Cost. The term “full replacement cost,” as used herein,
shall mean the actual replacement cost of the property requiring replacement from time to time
including an increased cost of construction endorsement, without reduction or deduction for
depreciation. Tenant shall have the full replacement cost redetermined by an accredited
appraiser approved by Lessor (which approval shall not be unreasonably withheld, delayed or
conditioned), hereinafier referred to as “impartial appraiser”, every five years during the
Term, and at such other times that either party believes that full replacement cost has increased
or decreased. Tenant shall forthwith, on receipt of such determination by such impartial
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appraiser, give written notice thereof to Lessor. The determination of such impartial appraiser
shall be final and binding on the parties hereto, and Tenant shall forthwith increase, or may
decrease, the amount of the insurance carried pursuant to this Section, as the case may be, t0
the amount so determined by the impartial appraiser. Each party shall pay one-half ('4) of the
fee, if any, of the impartial appraiser.

Section 13.3 Additional Insurance. In addition to the insurance described above,
Tenant shall maintain such additional insurance as may reasonably be required from time to
time by any Facility Mortgagee and, further, shall at all times maintain adequate worker’s
compensation insurance coverage for all persons employed by Tenant on each Leased
Property. Such worker’s compensation insurance shall be in accordance with the requirements
of applicable local, state and federal law.

Section 13.4 Waiver of Subrogation. Lessor and Tenant agree that (insofar as and to
the extent that such agreement may be effective without invalidating or making it impossible to
secure insurance coverage from rcsponsiblc insurance companies doing business in the State)
with respect to any property loss that is covered by insurance then being carried by Lessor or
Tenant, respectively, the party carrying such insurance and suffering said loss releases the
other of and from any and all claims with respect to such loss where such insurance is valid
and collectible respecting any such loss; and they further agree that their respective insurance
companies shall have no right of subrogation against the other on account thereof, even though
extra premium may result therefrom. Nothing contained herein is intended, nor shall it be
construed, to require that Lessor maintain any insurance coverage.

Section 13.5 Form Satisfactory, etc. All of the policies of insurance referred to in
this Section shall be written in form satisfactory to Lessor and any Superior Lessor and Facility
Mortgagee and by insurance companies satisfactory to Lessor and any Superior Lessor and
Facility Mortgagee. Lessor agrees that it will not unreasonably withhold, delay or condition
its approval as to the form of the policies of insurance or as to the insurance companies
selected by Tenant. Tenant shall pay all of the premiums therefor not later than the earlier of
the date which is thirty (30) days after Tenant’s receipt of an invoice therefor or the due date
of the applicable premium, and shall deliver such policies or certificates thereof to Lessor prior
to their effective date (and, with respect to any renewal policy, prior to the expiration of the
existing policy), and in the event of the failure of Tenant either to effect such insurance in the
names herein called for or to pay the premiums therefor, or to deliver such policies or
certificates thereof to Lessor and each Superior Lessor and Facility Mortgagee at the times
required, Lessor shall be entitled, but shall have no obligation, to effect such insurance and pay
the premiums therefor, which premiums shall be repayable to Lessor upon written demand
therefor, and failure to repay the same shall constitute an Event of Default within the meaning
of Section 16.1(c). Each insurer mentioned in this Section shall agree, by endorsement on the
policy or policies issued by i1, or by independent instrument furnished to Lessor and any
Superior Lessor and Facility Mortgagee, that it will give to Lessor thirty (30) days’ written
notice before the policy or policies in question shall be materially altered, allowed to expire or
canceled.
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Section 13.6 Limits; Deductibles. In the event that either party shall at any time deem
the limits of the personal injury or property damage public liability insurance then carried to be
either excessive or insufficient or in the event that Lessor shall at any time deem the deductible
amount under any insurance then carried by Tenant pursuant to this ARTICLE XIII to be
excessive, the parties shall endeavor to agree on the proper and reasonable limits or deductible
amount, as applicable, for such insurance to be carried; and such insurance shall thereafter be
carried with the limits or deductible amount, as applicable, thus agreed on until further change
pursuant to the provisions of this Section. If the parties shall be unable to agree thereon, the
proper and reasonable limits or deductible amount, as applicable, for such insurance to be
carried shall be determined by an impartial third party selected by the parties. Nothing herein
shall permit the amount of insurance to be reduced below, or the deductible amount under any
insurance carried by Tenant pursuant to this ARTICLE XIII to be increased above, the amount
or amounts required by any of the Facility Mortgages or by any Superior Lessor.

Section 13.7 Blanket Policy. Notwithstanding anything to the contrary contained in
this Section but subject to any requirements of any applicable Facility Mortgagee, Tenant’s
obligations to carry the insurance provided for herein may be brought within the coverage of a
so-called blanket policy or policies of insurance carried and maintained by Tenant; provided,
however, that the coverage afforded Lessor will not be reduced or diminished or otherwise be
different from that which would exist under a separate policy meeting all other requirements of
this Lease by reason of the use of such blanket policy of insurance, and provided further that
the requirements of this ARTICLE XIII are otherwise satisfied. Lessor agrees that the blanket
coverage described in Schedule 13.7 of Existing ML5 satisfied the requirements of Section
13.1 as of September 30, 2013.

Section 13.8 No Separate Insurance. Tenant shall not on Tenant's own initiative or
pursuant to the request or requirement of any third party, take out separate insurance
concurrent in form or contributing in the event of loss with that required in this Article, or
increase the amounts of any then existing insurance by securing an additional policy or
additional policies, unless all parties having an insurable interest in the subject matter of the
insurance, including in all cases Lessor and all Superior Lessors and Facility Mortgagees, are
included therein as additional insureds, and the loss is payable under said insurance in the same
manner as losses are payable under this Lease. Tenant shall immediately notify Lessor of the
taking out of any such separate insurance or of the increasing of any of the amounts of the then
existing insurance by securing an additional policy or additional policies.

Section 13.9 Survival. All of Tenant’s obligations under this ARTICLE XIII or
otherwise relating to obtaining, and maintaining, claims made coverages, and/or switching
back 1o occurrence based coverage, shall survive the expiration or termination of this Lease as
it applies to any or all of the Leased Properties.

Section 13.10 Insurance Company Ratings. Notwithstanding anything to the contrary
contained in this ARTICLE XIII, but without limitation of (a) any rights of any Facility
Mortgagee and/or Superior Lessor and/or (b) any provisions of this ARTICLE XIII, or any
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other provisions of this Lease, that require Tenant to comply with any requirements of, or
satisfy, or obtain the approval or consent of, any Facility Mortgagee and/or Superior Lessor,
Lessor agrees that (i) subject to subsection (ii) below, Lessor shall not require that any
insurance company that is providing general liability and/or professional liability insurance
required by this ARTICLE XIII have a financial strength rating higher than A-, or a financial
size category rating higher than IX, as such ratings are set forth from time to time in the most
current ratings of A. M, Best Company, provided, however, that, if A.M. Best Company
materially lowers its criteria for financial strength and/or financial size category ratings, this
Section 13.10 shall no longer apply, and (ii) Lessor shall permit general liability and/or
professional liability insurance required by this ARTICLE XIII to be provided by a Captive
Insurance Company, but only if and to the extent that such Captive Insurance Company, and
the amount, form and all other matters relating to such insurance, fully comply with all of the
requirements of this ARTICLE XIII (other than this Section 13.10).

Section 13.11 Commutation of Certain Insurance Policies. Notwithstanding anything to
the contrary contained in this ARTICLE XIII, Lessor agrees that:

(a) With respect to Tenant’s excess liability policies covering general liability and
professional liability claims (“Excess CGL/PL Policies”) for (i) the period from January 1,
2003 through January 1, 2004 for claims of up to $7,000,000.00 in excess of $3,000,000.00
(i.e. claims in excess of $3,000,000.00 and less than $10,000,000.00), (ii) the period from
January 1, 2004 through January 1, 2006 for claims of up to $8,000,000.00 in excess of
$2,000,000.00, and (iii) the period from January 1, 2006 through January 1, 2008 for claims
of up to $9,000,000.00 in excess of $1,000,000.00, Tenant shall be entitled to obtain
commutation return premiums from the insurer(s) under such policies, provided and on the
conditions that: (1) in the case of any claim that, if not for the commutation referenced
above, would have been covered by such policies and that is (or has been) reported, or
otherwise is (or becomes) known, to Tenant (sometimes referred to herein as a “known
claim”), Tenant shall establish and maintain cash reserves with respect to any such known
claim in a manner and at a monetary level that is consistent with the most stringent of (x)
GAAP (to the extent the same are applicable), (y) generally accepted actuarial principles and
practices and (z) the estimated liability principles and practices employed by Tenant and/or
any Captive Insurance Company(ies) of Tenant with respect to known claims not covered by
insurance during the period from January 1, 2006 to December 31, 2006, and (2) in the case
all claims (other than known claims) (sometimes referred to herein as “incurred but not
reported claims” or “IBNR claims”) that, if not for the commutation referenced above,
would have been covered by such policies, Tenant shall establish and maintain accrued
liability reserves in its books and records for the estimated amount of such IBNR claims in a
manner and at a monetary level that is consistent with the most stringent of (x) subsection
(1)(x) above, (y) subsection (1)(y) above and (z) the estimated liability principles and
practices employed by Tenant and/or any Captive Insurance Company(ies) of Tenant with
respect to IBNR claims not covered by insurance during the period from January 1, 2006 to
December 31, 2006; and
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(b) With respect to Tenant’s Excess CGL/PL Policies (i) for the period from
January 1, 2003 through January 1, 2006 for claims of up to $90,000,000.00 in excess of
$10,000,000.00, Tenant shall be entitled to obtain commutation return premiums from the
insurer(s) under such policies, provided and on the conditions that, in the case of any claims,
whether known claims or IBNR claims, that, if not for the commutation referenced above,
would have been covered by such policies, Tenant shall establish and maintain cash reserves
with respect to all such claims in a manner and at a monetary level that is consistent with the
most stringent of (i) subsection (a)}(1)(x) above, (ii) subsection (2)(1)(y) above and (iii) the
estimated liability principles and practices employed by Tenant and/or any Captive Insurance
Company(ies) of Tenant with respect to known claims, and IBNR claims, not covered by
insurance during the period from January 1, 2006 to December 31, 2006.

ARTICLE XIV

Section 14.1 Insurance Proceeds. All proceeds payable by reason of any loss or
damage to the applicable Leased Property, or any portion thcrcof, and insurcd under any
policy of insurance required by ARTICLE XIII (excluding Business Interruption Insurance, as
described in Section 13.1.3, covering Tenant’s obligations under this Lease for the payment of
Rent, the disposition of the proceeds of which is described below) shall be paid to Lessor or a
third party designated by Lessor and held by Lessor or such third party in trust and shall be
made available for reconstruction or repair, as the case may be, of any damage to or
destruction of the Leased Property, or any portion thereof, and shall be paid out by Lessor or
such third party from time to time for the reasonable costs of such reconstruction or repair.
Any excess proceeds of insurance remaining after the completion of the restoration or
reconstruction shall be paid to Tenant upon completion of any such repair and restoration,
except that, in the event neither Lessor nor Tenant is required or elects to repair and restore as
aforesaid, all such insurance proceeds shall be retained by Lessor free and clear (except as
otherwise provided in Section 14.2.4). All salvage resulting from any risk covered by
insurance shall belong to Lessor except that any salvage relating to Tenant’s Personal Property
shall belong to Tenant. All proceeds of the aforesaid Business Interruption Insurance shall be
paid to Lessor or a third party designated by Lessor and held by Lessor or such third party in
trust. Business Interruption Insurance proceeds shall be applied first towards payment of any
Rent that is due to Lessor as of the date such proceeds are received by Lessor or such third
party, and the balance of such proceeds shall be immediately paid to Tenant, except if and to
the extent that the same have been paid by the insurer as a prepayment on account of Rent to
become due under this Lease in which event Lessor or such third party shall hold any such
funds in trust and apply such funds to such Rent as the same becomes due.

Section 14.2 Reconstruction in the Event of Damage or Destruction Covered by
Insurance.

Section 14.2.1 If, during the Term, any Leased Property is totally or
partially destroyed from a risk covered by the insurance described in ARTICLE XIII and the
Facility located thereon is rendered Unsuitable for Its Primary Intended Use, Tenant shall
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either (A) restore the Facility to substantially the same condition as existed immediately before
the damage or destruction, or (B) offer to acquire the applicable Leased Property from Lessor
for a purchase price equal to the Fair Market Value Purchase Price of the Leased Property
immediately prior to such damage or destruction. In the event Lessor does not accept Tenant’s
aforesaid offer to purchase, Tenant may (i) withdraw its offer to purchase the Leased Property
and proceed to restore the Facility to substantially the same condition as existed immediately
before the damage or destruction or (ii) provided and on the conditions that, at the time of such
damage or destruction, Tenant had in full force and effect the insurance required under
Section 13.1.1 and Section 13.1.2 above, there exists no defense to, or limitation upon, the
insurer’s coverage of such damage or destruction under such insurance, and Tenant pays to
Lessor, on or prior to the hereinafter described termination, the amount of any deductible or
other uninsured portion of the loss resulting from any such damage or destruction, terminate
this Lease as to such Leased Property, in which event Lessor shall be entitled to retain the
insurance proceeds.

Section 14.2.2 If, during the Term, any Leased Property is totally or
partially destroyed from a risk covered by the insurance described in ARTICLE XIII, but the
Facility located thereon is not thereby rendered Unsuitable for its Primary Intended Use,
Tenant shall restore such Facility to substantially the same condition as existed immediately
before the damage or destruction. Such damage or destruction shall not terminate this Lease as
to such Leased Property.

Section 14.2.3  If the cost of the repair or restoration of any Leased Property
exceeds the amount of proceeds received by Lessor from the insurance required under
ARTICLE XIII, Tenant shall be obligated to contribute any excess amounts needed to restore
such Leased Property. Prior to commencement of construction, Tenant shall either (a) provide
Lessor with an irrevocable, unconditional, freely transferable letter of credit issued by a
Lending Institution, in the full amount of such difference and in form and substance acceptable
to Lessor (and Lessor shall be entitled to draw thereon if Tenant fails to proceed diligently with
such construction or to pay its contractors for such construction in a timely manner or to renew
or extend such letter of credit at any time the same is scheduled to expire within forty-five (45)
days, and the funds from any such draw shall be held in trust and be disbursed by Lessor as
provided in subsection (b) below and elsewhere in this ARTICLE XIV), or (b) pay such
difference to Lessor, to be held in trust by Lessor, together with any other insurance proceeds,
for application to the cost of repair and restoration.

Section 14.2.4 In the event Lessor accepts Tenant’s offer to purchase the
applicable Leased Property as provided above, this Lease shall terminate as to the applicable
Leased Property upon payment of the purchase price and the provisions of Section 40.16
hereof shall apply. Upon receipt of the purchase price from Tenant, Lessor shall remit to
Tenant all insurance proceeds pertaining to such Leased Property then held in trust by Lessor
or any third party designated by Lessor and shall assign to Tenant all of Lessor’s rights in and
to any insurance proceeds payable on account of such damage or destruction.
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Section 14.3 Reconstruction in the Event of Damage or Destruction Not Covered by
Insurance. If during the Term any Leased Property and the Facility located thereon is totally
or partially destroyed from a risk not covered by the insurance described in ARTICLE XIII,
whether or not such damage or destruction renders the Facility Unsuitable for Its Primary
Intended Use, Tenant shall restore the Facility to substantially the same condition it was in
immediately before such damage or destruction and such damage or destruction shall not
terminate this Lease as to such Leased Property.

Section 14.4 Tenant’s Property. All insurance proceeds payable by reason of any loss
of or damage to any of Tenant’s Personal Property or Permitted Alterations financed by Tenant
shall be paid to Tenant and Tenant shall hold such insurance proceeds in trust to pay the cost of
repairing or replacing damaged Tenant’s Personal Property or Permitted Alterations financed
by Tenant.

Section 14.5 Restoration of Tenant’s Property. If l'enant is required or elects to
restore the applicable Leased Property as provided in Section 14.2 or Scction 14.3, Tenant
shall also restore all alterations and improvements made by Tenant, Tenant’s Personal Property
and all Capital Alterations financed by Tenant.

Section 14.6 No Abatement of Rent. This Lease shall remain in full force and effect
and Tenant’s obligation to make payments of Rent and to pay all other charges required under
this Lease shall remain unabated during the Term notwithstanding any damage involving any
Leased Property (provided that Lessor shall credit against such payments any amounts paid to
Lessor as a consequence of such damage under any business interruption insurance obtained by
Tenant); provided, however, that, effective upon the purchase of any Leased Property or
termination of this Lease as to the applicable Leased Property pursuant to and in accordance
with Section 14.2, this Lease shall terminate as to such Leased Property and the provisions of
Section 40.16 hereof shall apply. The provisions of this ARTICLE XIV shall be considered an
express agreement governing any cause of damage or destruction to the applicable Leased
Property and, to the maximum extent permitted by law, no local or state statute, law, rule,
regulation or ordinance in effect during the Term which provides for such a contingency shall
have any application in such case.

Section 14.7 Restoration. If Tenant is required or elects to restore the applicable
Leased Property as provided in Section 14.2 or Section 14.3, Tenant shall promptly repair,
rebuild, or restore the applicable Leased Property, so as to make such Leased Property at least
equal in value to such Leased Property as it existed immediately prior to such occurrence and
as nearly similar to it in character as is practicable and reasonable. Prior to commencing such
repairs or rebuilding, Tenant shall submit to Lessor for Lessor’s approval, which approval
shall not be unreasonably withheld, delayed or conditioned, Plans and Specifications pursuant
to Section 10.1. Promptly after receiving Lessor’s approval of the Plans and Specifications,
Tenant shall commence repairs and rebuilding and will prosecute the repairs and rebuilding to
completion with diligence, subject, however, to strikes, lockouts, acts of God, embargoes,
governmental restrictions, and other causes beyond Tenant’s reasonable control. Subject to the
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provisions of any applicable Facility Mortgage, Lessor shall make available to Tenant the
insurance proceeds (net of all administrative and collection costs, including reasonable
attorneys’ fees) paid to Lessor for such repair and rebuilding as it progresses. Payments shall
be made against certification of the architect approved by Lessor (which approval shall not be
unreasonably withheld. delayed or conditioned) responsible for the supervision of the repairs
and rebuilding that the work had been performed substantially in conformance with the Plans
and Specifications and the value of the work in place is equal to not less than 110% of the
aggregate amount advanced by Lessor for the payment of such work. Prior to commencing the
repairing and rebuilding, Tenant shall deliver to Lessor for Lessor’s approval a schedule
setting forth the estimated monthly draws for such work. Subject to the provisions of any
applicable Facility Mortgage, Lessor shall contribute to such payments out of the insurance
proceeds being held in trust by Lessor an amount equal to the proportion that the total net
amount so held by Lessor bears to the total estimated cost of repairing and rebuilding,
multiplied by the payment by Tenant on account of such work. Lessor may, however,
withhold ten percent (10%) from each payment until the work has been completed and proof
has been furnished to Lessor that no lien or liability has attached or will attach to the applicable
Leased Property or to Lessor in connection with repairing and rebuilding.

Section 14.8 Notice. If during the Term any Leased Property and/or the Facility
located thereon is totally or partially damaged or destroyed, and the restoration and repair of
such damage or destruction is in Tenant’s reasonable estimation likely to cost in excess of
$200,000.00 in the aggregate, then Tenant shall provide Lessor with written notice of such
damage or destruction within fifteen (15) days after Tenant’s discovery thereof. The notice
requirement of this Section 14.8 shall apply regardless of whether such damage or destruction
is from a risk covered by the insurance described in ARTICLE XIII, and regardless of whether
such damage or destruction renders the Facility Unsuitable for Its Primary Intended Use.

Section 14.9 Waiver. Tenant hereby waives any statutory rights of termination which
may arise by reason of any damage or destruction of the applicable Leased Property which
Tenant is obligated to restore or may restore under any of the provisions of this Lease.

ARTICLE XV
Section 15.1 Definitions.

Section 15.1.1 “Condemnation” means, as to any Leased Property, {a) the
exercise of any governmental power, whether by legal proceedings or otherwise, by a
Condemnor, (b) a voluntary sale or transfer by Lessor to any Condemnor, either under threat
of condemnation or while legal proceedings for condemnation are pending and (c) a taking or
voluntary conveyance of all or part of such Leased Property, or any interest therein, or right
accruing thereto or use ther¢of, as the result or in settlement of any condemnation or other
eminent domain proceeding affecting such Leased Property.

78

Attachment - 2

-106-



#E-004-20

Section 15.1.2 “Date of Taking” means, as to the applicable Leased
Property, the date the Condemnor has the right to possession of such Leased Property, or any
portion thereof, in connection with a Condemnation.

Section 15.1.3  “Award” means all compensation, sums or anything of value
awarded, paid or received on a total or partial condemnation.

Section 15.1.4  “Condemnor” means any public or quasi-public authority, or
private corporation or individual, having the power of condemnation.

Section 15.2 Parties’ Rights and Obligations. If during the Term there is any taking
of all or any part of the applicable Leased Property by Condemnation, the rights and
obligations of the parties shall be determined by this ARTICLE XV.

Section 15.3 Total Taking. If any Leascd Property is totally taken by condemnation,
this Lease shall terminate as to such I.eased Property on the Date of Taking, in which event the

provisions of Section 40.16 hereof shall apply.

Section 15.4 Partial Taking. If a portion of any Leased Property is taken by
Condemnation, this Lease shall remain in effect as to such Leased Property if the Facility
located thereon is not thereby rendered Unsuitable for Its Primary Intended Use, but if the
Facility is thereby rendered Unsuitable for its Primary Intended Use, this Lease shall terminate
as to such Leased Property on the Date of Taking, in which event the provisions of Section
40.16 hereof shall apply.

If as a result of any such partial taking by Condemnation, this Lease is not terminated
as provided above, Tenant’s obligation to make payments of Rent and to pay all other charges
required under this Lease shall remain unabated during the Term notwithstanding such
Condemnation (provided that Lessor shall credit against such payments any amount of any
Award attributable to Tenant’s business interruption).

Section 15.5 Restoration. If there is a partial taking of the applicable Leased Property
and this Lease remains in full force and effect pursuant to Section 15.4, Tenant at its cost shall
accomplish all necessary restoration.

Section 15.6 Award-Distribution.

(a) In the event of any partial taking of any Leased Property, the entire Award shall
belong to and be paid to Lessor, except that, subject to the rights of the Facility Mortgagees,
Tenant shall be entitled to receive from the Award, if and to the extent such Award
specifically includes such item, the following:

@ A sum attributable to the Capital Alterations paid for by Tenant; and
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(ii) A sum specifically attributable to Tenant’s Personal Property and any
reasonable removal and relocation costs included in the Award; and

(iii) A sum specifically attributable to the cost of restoring the Leased
Property in accordance with Section 15.5 hereof.

(b) In the event of a total taking of any Leased Property, the Award shall be divided
between Lessor and Tenant in such proportions relative to the appraised values of their
relative estates determined in accordance with Section 35.1 taking into account the value of
improvements owned by Lessor and Permitted Alterations paid for by Tenant. Tenant shall
also receive a sum specifically attributable to Tenant’s Personal Property and any reasonable
removal and relocation costs included in the Award.

Section 15.7 Temporary Taking. The taking of any Leased Property, or any part
thereof, by military or other public authority shall constitute a taking by condemnation only
when the use and occupancy by the taking authority has continued for longer than six (6)
months. During any such six (6) month period all the provisions of this Lease shall remain in
full force and effect and Base Rent shall not be abated or reduced during such period of taking.

ARTICLE XVI

Section 16.1 Events of Default. The occurrence of any one or more of the following
events shall constitute an “Event of Default” under this Lease:

(@) if a default by Tenant shall occur under the Indemnity Agreement and, in the
case of a monetary default, such default is not cured within a period of five (5) days after
receipt of notice from Lessor or, in the case of a non-monetary default, such default is not
cured within a period of thirty (30) days after receipt of notice from Lessor, unless such
default cannot with due diligence be cured within a period of thirty (30) days, in which case
such period of time shall be extended to such period of time (not to exceed 180 days) as may
be necessary to cure such default with all due diligence, provided that such cure is completed
within 180 days (this subsection (a) shall not apply if and for so long as Lessor is neither
Ventas Realty, Limited Partnership, nor Ventas, Inc. nor an Affiliate of either of such
entities), or

(b) if Tenant shall fail to make payment of the Rent or any other sum payable under
or pursuant 1o the terms of this Lease when the same becomes due and payable and such
failure is not cured within a period of five (5) days after receipt of notice from Lessor, or

(c) if Tenant shall fail to observe or perform any term, covenant or condition of this
Lease not specifically provided for in this Section 16.1 and such failure is not cured within a
period of thirty (30) days after receipt of notice from Lessor, unless such failure cannot with
due diligence be cured within a period of thirty (30) days, in which case such period of time
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shall be extended to such period of time (not to exceed 180 days) as may be necessary to cure
such default with all due diligence provided that such cure is completed within 180 days, or

(d) if Tenant shall fail to observe or perform any term, covenant or agreement on
its part to be performed or observed pursuant to Section 8.1.1, Section 11.1, the last sentence
of Section 8.2, Section 12.1(g) or Section 13.1, or

(e) any Guarantor shall fail to observe or perform any term, covenant or agreement
on its part to be performed or observed pursuant to any Lease Guaranty, and such failure
shall not be cured within any applicable cure period provided in such Lease Guaranty, or

(f) there shall occur a final unappealable determination by applicable federal, state
or local authorities of Tenant’s non-compliance with Legal Requirements applicable to a
Facility located on any Leased Property, or of the revocation of any license, permit, approval
or other Authorization (including, without limilation, any certificate of need) required for the
lawful operation of the Facility located on any Leased Property in accordance with its
Primary Intended Use, or any other circumstances under which Tenant is required by a final
unappealable determination of any such authority to cease operations of such Facility in
accordance with its Primary Intended Use as currently operated (provided, however, that,
without limitation of Section 12.1(g) hereof, before any such determination becomes final
and unappealable, Tenant shall have the right to contest the same in accordance with
Section 8.1.1, Section 8.2 and Section 12.1(a)-(f) hereof), or

(g) any material representation or warranty made by or on behalf of Tenant or any
Guarantor or Section 25.1.12(f) Guarantor under or in connection with this Lease or any
document, certificate or agreement delivered in connection with this Lease shall prove to
have been false or misleading in any material respect on the day when made or deemed
made, or

(h) if any Tenant, any Guarantor or any Section 25.1.12(f) Guarantor shall:

@) admit in writing its inability to pay its debts generally as they become
due,

(i)  file a petition in bankruptcy or a petition to take advantage of any
insolvency act,

(iii)  make an assignment for the benefit of its creditors,

(iv)  consent to the appointment of a receiver of itself or of the whole or any
substantial part of its property, or

(v) file a petition or answer seeking reorganization or arrangement under the
Federal bankruptcy laws or any other applicable law or statute of the United States of
America or any State thereof, or
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(i) any petition shall be filed by or against any Tenant or any Guarantor or any
subsidiary of either or any Section 25.1.12(f) Guarantor under Federal bankruptcy laws, or
any other proceeding shall be instituted by or against any Tenant or any Guarantor or such
subsidiary or amy Section 25.1.12(f) Guarantor seeking to adjudicate it as bankrupt or
insolvent, or seeking liquidation, recrganization, arrangement, adjustment or composition of
it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of
debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee,
custodian or other similar official for any Tenant or any Guarantor or such subsidiary or any
Section 25.1.12(f) Guarantor, or for any substantial part of the property of any Tenant or any
Guarantor or such subsidiary or any Section 25.1.12(f) Guarantor, and such proceeding is
not dismissed within ninety (90) days after institution thereof, or any Tenant or any
Guarantor or such subsidiary or any Section 25.1.12(f) Guarantor shall take any action to
authorize or effect any of the actions set forth above in this subsection (i) (this subsection (i)
shall not apply to the appointment of a receiver, trustee, custodian or other similar official in
any proceeding(s) other than bankruptcy, reorganization, insolvency and other creditors’
rights proceedings of the nature referenced in this subsection (i), or

(j) if any Tenant or any Guarantor or Section 25.1.12(f) Guarantor shall be
liquidated or dissolved, or shall begin proceedings toward such liquidation or dissolution, or

(k) if the estate or interest of Tenant in any Leased Property or any part thereof
shall be levied upon or attached in any proceeding and the same shall not be vacated or
discharged within the later of ninety (90) days after commencement thereof or 30 days after
receipt by Tenant of notice thereof from Lessor, (unless Tenant shall be contesting such lien
or attachment in good faith in accordance with ARTICLE XII hereof), or

() if any receiver, trustee, custodian or other similar official is appointed for any
Tenant, any Guarantor, any Section 25.1.12(f) Guarantor or any of the Facilities and any
such appointment is not dismissed prior to the entry of a final, unappealable order approving
such appointment (provided, however, that this subsection (1) shall not apply to any such
official appointed in bankruptcy, reorganization, insolvency or other creditors’ rights
proceedings of the nature referenced in subsection (i) above), and, in the case of the
appointment of any such official as to whom this subsection (I) does apply, prior to the entry
of a final unappealable order approving the appointment of such official and denying any
requested dismissal thereof, without limitation of Section 12.1(g) hereof, no Event of Default
shall be deemed to have occurred under this subsection (1) so long as Tenant is contesting
such appointment in accordance with Section 8.2 and Section 12.1(a)-(f) hereof), or

(m) Subject to Section 16.10 hereof:

() Subject to subsection (iv) below, an Event of Default shall occur
hereunder if the number of licensed beds for any Facility is reduced by more than the
Permissible Reduction Percentage (as hereinafter defined) applicable to such Facility of
the number of licensed beds in such Facility on the Commencement Date (which
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number of licensed beds, as of the Commencement Date and after adjusting for the
effect of subsection (m)(i)(1) below, Tenant represents and warrants to Lessor is as set
forth in Schedule 16.1(m)A attached hereto and made a part hereof) (provided,
however, that, (1) for purposes of this subsection (m), in the case of the Leased
Property known as Kindred Hospital - Chicago North (Facility No. 4637), the number
of licensed beds in the Facility at such Leased Property on the Commencement Date
shall be deemed to equal one hundred sixty-five (165), (2) intentionally omitted, and (3}
the voluntary removal from service (so called “bed banking” or “banking”) of not more
than twenty-five percent (25%) of the number of licensed beds in a particular Facility
on the Commencement Date shall not constitute a reduction of licensed beds for
purposes of this subsection (m), if and for so long as, for purposes of this subsection
(3), (a) any such beds that are voluntarily removed from service by Tenant are removed
from service with the approval of all applicable governmental authorities, (b) such beds
continue to be considered “licensed beds” by the applicable governmental authorities,
(¢) after diligent inquiry relative to the applicable Legal Requirements and after
consultation with its legal counsel, Tenant is not aware of any reason why the
applicable regulatory authorities would not authorize such reintroduction by Tenant or
any successor operator at the end of the bed banking period, in the discretion of Tenant
or such successor operator, as applicable, and without the necessity of any
governmental approval or reapproval or additional Authorization (other than routine
governmental re-inspections of such Facility(ies) and any ministerial approvals, re-
approvals or other Authorizations), and (d) at the time, and as a condition, of any such
voluntary removal and thereafter within twenty (20) days after receipt of a written
request therefor from Lessor from time to time (but not more often than twice in any
calendar year, unless, after Lessor has made two (2) such requests in a calendar year, a
change(s) in Legal Requirements becomes effective, or Lessor obtains knowledge of
other facts or circumstances, suggesting a possible violation of subsection (a), (b) or (¢}
above or of the other provisions of this Section 16.1(m)), Tenant shall deliver to Lessor
a Senior Officer’s Certificate, in form and substance reasonably satisfactory to Lessor,
certifying that Tenant has made diligent inquiry relative to the applicable Legal
Requirements and has consulted with its legal counsel and, based on the foregoing,
certifies that Tenant has complied, and continues to be in compliance, with the
provisions of subsections (a), (b) and (c) above and the other provisions of this Section

16.1(m)); and

(ii) As used in this subsection (m), the “Permissible Reduction Percentage”
for a particular Facility shall equal the lesser of (1) ten percent (10%) or (2) the
difference between twenty-five percent (25%) and the percentage of licensed beds at
such Facility on the Commencement Date that, as of the calculation date, have been
voluntarily removed from service by Tenant in accordance with subsection (m)(i)(3)
above, provided, however, that (x) in the case of the Facility known as Kindred
Hospital - Chicago North (Facility No. 4637), the reference in subsection (m)(ii)(1)
above shall equal five percent (5%) (reduced from ten percent (10%), (y) intentionally
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omitted, and (z) in the case of any Facilities listed on Schedule 16.1(m)B attached
hereto and made a part hereof as to which any involuntary reduction in the number of
licensed beds has occurred in compliance with subsection (m)(iii) below, the reference
in subsection (m)(ii)(1) above shall equal, as of any date, subject to subsection
(m)(iii}(5) below, the greater of (A) five percent (5%) or (B) that percentage, not
greater than ten percent (10%), calculated by subtracting from the number of licensed
beds at such Facility as of such date the number of licensed beds set forth in the “95%
of Minimum” column of Schedule 16.1(m)B as it applies to such Facility and then
dividing the result of such subtraction by the number of licensed beds at such Facility as
of such date. (For example, if Tenant voluntarily removes from service, in accordance
with the requirements of subsection (m)(i)(3) above, fifteen percent (15%) or less of the
aforesaid licensed beds at a particular Facility as to which neither subsection (m)(ii)(x)
nor (m)(ii)(y) nor (m)(ii)(z) above applies, the “Permissible Reduction Percentage”
would equal ten percent (10%) for such Facility, but if, for example, Tenant voluntarily
removes from service, in accordance with the requirements of subsection (m)(i)(3)
above, twenty percent (20%) of the aforesaid licensed beds at such Facility, the
“Permissible Reduction Percentage” applicable to such Facility would equal five
percent (5%) (i.e., under subsection (m)(ii)(2) above, 25%-20%=5%). Also, for
example, if a particular Facility listed on Schedule 16.1(m)B had, as of the
Commencement Date, 120 licensed beds, such Facility had not lost any licensed beds
other than 38 licensed beds lost through an involuntary reduction that complies with
subsection (m)(iii) below (so that, as of a particular date, such Facility has 82 licensed
beds), and Schedule 16.1(m)B sets forth 80 licensed beds in the “Minimum Number of
Licensed Beds” column as it applies to such Facility and 76 licensed beds in the “95%
of Minimum” column as it applies to such Facility, the percentage referenced in the
foregoing subsection (m)(ii)}(z) would equal 7.317% (82 licensed beds minus 76
licensed beds equals 6 licensed beds and 6 licensed beds divided by 82 licensed beds
equals 7.317%, which is greater than the 5.0% referenced in subsection (m)(ii)}(z)}(A)
above}; and

(iiiy The provisions of this subsection (m)(iii) shall not apply to any of the
Leased Properties other than the particular Leased Properties referenced on Schedule
16.1(m)B: An involuntary reduction of the nature referenced in subsection (m)(iii)(1)
below in the number of licensed beds for any Facility listed on Schedule 16.1(m)B
below the minimurn number of licensed beds set forth in the “Minimum Number of
Licensed Beds” column of Schedule 16.1(m)B as it applies to such Facility shall
constitute an Event of Default under this Section 16.1(m)), but, notwithstanding any
voluntary removal from service of licensed beds, an involuntary reduction in the
number of licensed beds for any of the particular Facilities listed on Schedule 16.1(m)B
down to, but not below, the minimum number of licensed beds set forth in the
“Minimum Number of Licensed Beds” column of Schedule 16.1(m)B as it applies to
such Facility shall not constitute an Event of Default under this Section 16.1(m))
provided and on the conditions that (1) the involuntary reduction is required by the
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applicable state regulatory authority primarily because of physical space limitations at
the applicable Facility and any such physical space limitations are not the result of any
alterations to the Facility made after the Existing Lease Effective Date; (2} Tenant uses
its best efforts and due diligence to contest through all available processes (but not
including any obligation on Tenant’s part to make physical alterations to the affected
Facility) the involuntary reduction and, in regular and timely consultation with Lessor,
explores other alternatives (e.g. sale or banking of the licensed beds that are the subject
of such involuntary reduction, with any such sale of beds to be subject to the prior
written approval of Lessor, in its sole discretion, and with all proceeds from any such
sale to be paid, and belong, to Lessor); (3) Tenant provides written notice to Lessor of
such involuntary reduction within two (2) Business Days of Tenant’s receipt of notice
of the involuntary reduction and allows Lessor, if it so desires in its sole discretion, to
participate in the contest of such involuntary reduction and, if it so desires in its sole
discretion, to require that Tenant allow Lessor, at Tenant’s cost, to control such contest
(including, without limitation, prosecuting legal proceedings in Lessor’s and/or
Tenant’s name); (4) Tenant shall not settle any contest of any such involuntary
reduction without Lessor’s prior written consent, in its sole discretion; and (5)
following any such involuntary reduction as to a particular Facility listed on Schedule
16.1(m)B and whether or not Tenant has complied with the preceding conditions (1),
(2), (3) and (4), Tenant shall in no event voluntarily reduce the number of licensed beds
at such Facility by any amount, and

(iv)  Notwithstanding anything to the contrary contained in this subsection
(m), if and to the extent that Tenant voluntarily removes from service and/or de-
licenses beds at a Facility referenced on Schedule 7.2.8 hereof in accordance with
Section 7.2.8 hereof and, in the case of any such beds that are voluntarily removed
from service, provided further that the requirements of subsections (a), (b), (¢} and (d)
of subsection (m)(i)(3) above are, and at all times continue to be, met, such voluntary
removal from service and/or de-licensing, as applicable, shall not constitute, or be
treated as, a breach of this subsection {(m) or an Event of Default under this Lease, and

) Notwithstanding anything to the contrary contained in this subsection
(m), if to the extent that the aggregate number of beds at a particular Hospital Facility
that are licensed for the delivery of hospital care or skilled nursing care is reduced
below the Applicable Required Number of Beds for such Hospital Facility in
accordance with Section 7.2.7 hereof, such reduction shali not constitute, or be treated
as, a breach of this subsection (m) or an Event of Default under this Lease (and, in such
regard, if the proviso included in Section 7.2.7(b)(i) hereof is applicable, no breach of
this subsection (m), and no Event of Default, shall be deemed to exist under this
subsection (m) if the requirements of subsections (1) and (2) included in such proviso
are complied with and satisfied), or

(n) if Tenant shall become subject to regulatory sanctions and Tenant has failed to
cure or satisfy such regulatory sanctions (including, without limitation, through payment of
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any such sanctions, if the same are monetary in nature) within its specified regulatory cure
period in any material respect with respect to any Facility (provided, however, that, without
limitation of Section 12.1(g) hereof, prior to the imposition of such sanctions on Tenant by
final unappealable order of any governmental agency or authority, no Event of Default shall
be deemed to have occurred under this subsection (n} so long as Tenant is contesting the
imposition of such sanctions in accordance with Section 8.2 and Section 12.1(a)-(f) hereof),
or

(0) if, except pursuant to the terms hereof, Tenant voluntarily ceases operations on
any Leased Property, or

(p) if Tenant shall fail to observe or perform any term, covenant or other obligation
of Tenant set forth in ARTICLE XXVI hereof and such failure is not cured within a period
of ten (10) days after receipt of notice thereof from Lessor, or

(g) subject to Section 16.10 hereof, there shall occur a revocation of certification
for reimbursement under Medicare or Medicaid with respect to any Facility that participates
in such programs and, within one hundred twenty (120) days following such revocation,
Tenant fails to have its aforesaid certification fully restored (provided, however, that Tenant
shall be given an additional sixty (60) days beyond the aforesaid one hundred twenty (120)
day period to have its aforesaid certification fully restored if, on or prior to the aforesaid one
hundred twentieth (120th) day, Tenant delivers to Lessor a Senior Officer’s Certificate, in
form and substance reasonably satisfactory to Lessor, certifying that (i) the only requirement
that remains unsatisfied in order for Tenant to have its aforesaid certification fully restored is
a re-inspection of the applicable Facility by the applicable regulatory authority, and (ii)
Tenant has made diligent inquiry relative to the applicable Legal Requirements and has
consulted with its legal counsel and, based on the foregoing, certifies that Tenant is not
aware of any reason why Tenant will not pass its aforesaid re-inspection, or why Tenant’s
aforesaid certification will not be fully restored, in each case within the aforesaid additional

sixty (60) day period), or

(r) an Event of Default shall occur as described in Section 8.3.1 above, or
(s) an Event of Default shall occur as described in Section 21.5.1 below, or

(t) if Tenant shall exercise a purchase option relative to a Leased Property in
accordance with Section 16.12 hereof and thereafier fail to purchase the subject Leased
Property, and otherwise perform and discharge its duties, liabilities and obligations on
account of such exercise, strictly in accordance with the terms and conditions of Section

16.12 hereof, or

(u) an Event of Default (as defined in either Tenant Credit Agreement) arising from
the failure to pay principal or interest with respect to any indebtedness owing under or
pursuant to the Tenant Credit Agreements, or any other event of default arising from the
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failure to pay principal or interest with respect to any other indebtedness for borrowed
money of Tenant with an aggregate outstanding principal amount equal to or exceeding $50
million, shall have occurred, or

(v) the acceleration of the maturity of any indebtedness for borrowed money of
Tenant with an aggregate outstanding principal amount equal to or exceeding $50 million,
shall have occurred, or

(w) if Tenant shall fail to observe or perform any term, covenant or other obligation
of Tenant set forth in Section 7.2.7 or Section 7.2.8 hereof, or

(x) a Kindred Change of Control Transaction shall occur and Tenant has not
complied with the requirements of Section 25.1.12, or

(y) a failure to comply with the covenants in Section 8.4 and such failure shail not
have been remedied pursuant to Section 8.7 on or prior to the Cure Expiration Date or is not
capable of being remedied pursuant to Section 8.7, or

() if any Event of Default (as defined in the Section 25.1.12(f) Guaranty) shall
have occurred, or

(aa) if Tenant shall fail to observe or perform any term, covenant or agreement on
its, or any Restricted Party’s, part to be performed or observed pursuant to Section 7.4 or
Exhibit H hereto and such failure is not cured within a period of thirty (30) days after receipt
of notice from Lessor, or

(bb) if any Event of Default shall have occurred under any of ML1, ML2 and/or
MLA4 or any lease that derives from any of the foregoing leases or this Lease (other than any
such lease with an Unaffiliated Entity).

Upon the occurrence of any Event of Default, Lessor may, at its option, terminate this
Lease (i) in the case of any Event of Default, as to all Leased Properties and/or (ii) if such
Event of Default is a Facility Default, as to any of the Leased Property(ies) to which such
Event of Default relates, by giving not less than ten (10) days’ notice of such termination and
upon the expiration of such 10-day period or other time period fixed in such notice, if any,
during which 10-day or other time period Tenant shall have no right to cure the Event of
Default in question, the Term shall terminate as to all Leased Properties or as to the Leased
Property(ies) to which such Event of Default relates, as specified in such notice, all rights of
Tenant under this Lease shall cease as to the Leased Property(ies) so specified, and, if the
Leased Property(ies) so specified are less than all of the Leased Properties, the provisions of
Section 40.16 hereof shall apply. Lessor shall have all rights at law and in equity available to
Lessor as a result of Tenant’s breach of this Lease, subject to Section 16.10.

Tenant shall pay, to the maximum extent permitted by law, as Additional Charges all
Litigation Costs as a result of any Event of Default hereunder.
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Section 16.2 Certain Remedies. If an Event of Default shall have occurred (and the
event giving rise to such Event of Default has not been cured within the curative period
relating thereto, if any, as set forth in the applicable subsection of Section 16.1 above or
elsewhere herein), whether or not this Lease has been terminated pursuant to Section 16.1,
Tenant shall, to the maximum extent permitted by law, if and to the extent required by Lessor
so o do, immediately surrender to Lessor the Leased Property(ies) as to which the Lease has
been or may be terminated pursuant to Section 16.1 and quit the same, and Lessor may enter
upon and repossess the Leased Properties by reasonable force, summary proceedings,
gjectment or otherwise, and may remove Tenant and all other persons and any and all personal
property from the Leased Properties subject to rights of any occupants or patients and to any
requirement of law.

Section 16.3 Damages. To the extent permitted by law, neither (a) the termination of
this Lease pursuant to Section 16.1, (b) the repossession of any or all of the Leased Properties
or any portion thereof, {c) the failure of Lessor to relet any or all of the Leased Properties or
any portion thereof, (d) the reletting of any or all of the Leased Properties or any portion
thereof, nor (e) the failure of Lessor to collect or receive any rentals due upon any such
reletting, shall relieve Tenant of any of its liability and obligations hereunder, all of which
shall survive any such termination, repossession or reletting. In the event of any such
termination, subject to Section 16.4 below, Tenant shall forthwith pay to Lessor, at Lessor’s
option, as liquidated damages with respect to Rent for each Leased Property as to which such
termination has occurred, either:

(A)  the sum of:

(i) the unpaid Rent allocable to each such Leased Property in accordance
with Section 16.9 hereof which had been earned at the time of termination, which Rent
and other sums shall bear interest at the lesser of the Overdue Rate and the maximum
annual rate permitted by law from the date when due until paid; and

(ii) ~ whether or not Lessor previously collected any amounts pursuant to
clause (B) below, the then net present value {(computed using a discount rate equal to
the Prime Rate) of the amount of unpaid Rent allocable to each such Leased Property in
accordance with Section 16.9 hereof for the balance of the Term following the date of
termination (excluding, however, any period following termination on account of which
Lessor previously collected Rent pursnant to clause (B) below) without any obligation
or deemed obligation on the part of Lessor to mitigate damages, or

(B)  each installment of Rent allocable to each such Leased Property in accordance
with Section 16.9 hereof and other sums payable with respect to each such Leased Property by
Tenant to Lessor under this Lease as the same becomes due and payable, which Rent and other
sums shall bear interest at the lesser of the Overdue Rate and the maximum annual rate
permitted by law from the date when due until paid, to the extent that such Rent and other
sums exceed the rent and other sums actually collected by Lessor for the corresponding period
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pursuant to any reletting of each such Leased Property (without any obligation or deemed
obligation on the part of Lessor to mitigate damages).

In case of any Event of Default, re-entry, expiration and dispossession by summary
proceedings or otherwise, Lessor may, with or without terminating this Lease, (a) relet any or
all of the Leased Properties or any part or parts thereof, either in the name of Lessor or
otherwise, for a term or terms which may, at Lessor’s option, be equal to, less than or exceed
the period which would otherwise have constituted the balance of the Term and may grant
concessions or free rent to the extent that Lessor considers advisable and necessary to relet the
same, and (b) make such reasonable alterations, repairs and decorations in the applicable
Leased Property or any portion thereof as Lessor, in its sole judgment, considers advisable and
necessary for the purpose of reletting the applicable Leased Property; and such reletting and
the making of such alterations, repairs and decorations shall not operate or be construed to
release Tenant from liability hereunder as aforesaid (subject to Section 16.3(B) above if and to
the extent the same is applicable). Lessor shall in no event be liable in any way whatsoever for
failure to relet any Leased Property, or, in the event that any Leased Property is relet, for
failure to collect the rent under such reletting. To the fullest extent permitted by law, Tenant
hereby expressly waives any and all rights of redemption granted under any present or future
laws in the event of Tenant’s being evicted or dispossessed, or in the event of Lessor’s
obtaining possession of any Leased Property, by reason of the violation by Tenant of any of
the covenants and conditions of this Lease.

Section 16.4 Certain Effects of Separate Lease. Lessor agrees that, in the event this
Lease is terminated as to a particular Leased Property and immediately thereafier a Separate
Lease is entered into with respect to such Leased Property pursuant to Section 22.7 below, (a)
Lessor shall not proceed against Tenant under Section 16.3(A) above relative to such Leased
Property unless and until an Event of Default shall occur under such Separate Lease and (b)
Rent collected by Lessor under any such Separate Lease relative to such Leased Property shall
be credited by Lessor against the amounts owing to Lessor under Section 16,3(B) above
relative to such Leased Property. Nothing contained in this Section 16.4 shall affect or impair
Lessor’s rights under Section 16.3(A) and Section 16.3 (B) above relative to other Leased

Properties.

Section 16.5 Waiver. If this Lease is terminated pursuant to Section 16.1, whether in
whole or, in the case of any Facility Default, in part, Tenant waives, to the maximum extent
permitted by applicable law, (a) any right of redemption, re-entry or repossession, (b) any
right to a trial by jury in the event of summary proceedings to enforce the remedies set forth in
this ARTICLE XVI, and (c) the benefit of any moratorium laws or any laws now or hereafter
in force exempting property from liability for rent or for debt.

Section 16.6 Application of Funds. Any payments received by Lessor under any of
the provisions of this Lease during the existence or continuance of any Event of Default (and
such payment is made to Lessor rather than Tenant due to the existence of an Event of Default)
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shall be applied to Tenant’s obligations in the order which Lessor may determine or as may be
prescribed by the laws of the State where the applicable Leased Property is located.

Section 16.7 Notice to Lessor. If Tenant or any subtenant receives a notice of any
material regulatory deficiency from any regulatory agency, Tenant shall deliver a copy of such
notice to Lessor in accordance with Section 34.1.

Section 16.8 Nature of Remedies. To the maximum extent permitted by law, the
rights and remedies of Lessor and Tenant under this Lease, at law and in equity shall be
cumulative and may be exercised concurrently or successively, on one or more occasions, as
Lessor or Tenant, as applicable, deems appropriate in its sole discretion, as often as occasion
therefor arises. To the maximum extent permitted by law, each such right and remedy shall be
in addition to all other such rights and remedies, and the exercise by Lessor or Tenant, as
applicable, of any one or more of such rights and remedies shall not preclude the simultaneous
or subsequent exercise of any or all other such rights and remedies. Without limiting the
generality of the foregoing, liquidated damages in respect of Rent provided for in clauses (A)
and (B) of Section 16.3 hereof, and in Section 20.1 hereof, shall be payable by Tenant in
addition to, and not in lieu of, any other damages suffered by Lessor in connection with any
defanlt or Event of Default by Tenant (including, without limitation, Litigation Costs and costs
of reletting).

Section 16.9 Allocable Rent. For purposes of this Lease, without limitation of
Section 40.15 or Section 40.16 hereof, (a) the Additional Charges allocable to a Leased
Property shall be the Additional Charges with respect to such Leased Property, and (b) the
Base Rent allocable to a Leased Property shall be the product of (i) the amount of the Base
Rent, multiplied by (ii) the Transferred Property Percentage for such Leased Property as set
forth in Exhibit C (as modified from time to time in accordance herewith).

Section 16.10 Special Remedies Provisions. The intention of this Section 16.10 is to
set forth certain special provisions applicable to Events of Default under Section 16.1(m)
and/or Section 16.1(q) of this Lease and to Lessor’s rights and remedies upon the occurrence
of such Events of Default. This Section 16.10 has no application to other Events of Default
under this Lease and is not intended to alter or limit Lessor’s rights and remedies with respect
to such other Events of Default or, except as specificaily set forth in this Section 16.10, for
any other purpose. Subject to the foregoing, Lessor and Tenant agree that, notwithstanding
anything to the contrary contained in this Lease:

Section 16.10.1 For purposes of this Lease, subject to Section 16.10.3.1 and
Section 16.10.3.2 below, references to the “Section 16.10.1 Number” shail, as of a particular
date, mean and refer to (a) the number 1 (if the number of Leased Properties as to which this
Lease remains in full force and effect as of such date equals twenty (20} or less), (b) the
number 2 (if the number of Leased Properties as to which this Lease remains in full force and
effect as of such date equals between twenty-one (21) and forty (40), both inclusive), or (c) the
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number 3 (if the number of Leased Properties as to which this Lease remains in full force and
effect as of such date equals forty-one (41) or more).

Section 16.10.2

Section 16.10.2.1  If the Section 16.10.1 Number applicable to this
Lease, as determined pursuant to Section 16.10.1 above, equals one (1), the following
provisions shall apply:

If, and for so long as, one or more Events of Default of the nature referenced in
Section 16.1(m) and/or Section 16.1(q) of this Lease has occurred and is continuing (as
described below), Lessor shall be entitled to exercise all rights and remedies available
to it under this Lease on account of any then continuing Event of Default under Section
16.1(m) and/or Section 16.1(q) provided that Lessor may only exercise termination
and/or dispossession rights and remedies on account of such Section 16.1(m) and/or
Section 16.1(q) Event(s) of Default against either (i) any one or more of the Leased
Properties to which such Event(s) of Default relate or (ii) all Leased Properties covered
by this Lease.

Section 16.10,2.2  If the Section 16.10.1 Number applicable to this
Lease, as determined pursuant to Section 16.10.1 above, equals two (2) or more, the following
provisions shall apply:

If, and for so long as, an Event of Default of the nature referenced in Section 16.1(m)
and/or Section 16.1(q) of this Lease has occurred and is continuing (as described
below) with Tespect to fewer than the Section 16.10.1 Number (as determined pursuant
to Section 16.10.1 hereof) of the Leased Properties, then, on account of any Event of
Default under Section 16.1(m) and/or Section 16.1(q) of this Lease, Lessor may not
exercise any termination and/or dispossession rights and remedies available to it under
this Lease on account of such Section 16.1(m) and/or Section 16.1(q) Event(s) of
Default against any Leased Property other than the Leased Property to which the
aforesaid Event of Default relates. If, however, an Event of Default of the nature
referenced in such Section 16.1(m) and/or Section 16.1(q) of this Lease has occurred
and is continuing (as described below) with respect to the Section 16.10.1 Number or
more Leased Properties, Lessor shall be entitled to exercise all rights and remedies
available to it under this Lease on account of any then continuing Event of Default
under Section 16.1(m) and/or Section 16.1(q), provided that Lessor may only exercise
termination and/or dispossession rights and remedies on account of such Section
16.1(m) and/or Section 16.1(q) Event(s) of Default against either (i) any one or more of
the Leased Properties to which such Event(s) of Default relate or (ii) all Leased
Properties covered by this Lease.

Section 16.10.2.3  For purposes of Section 4.1, Section 16.i{(m),
Section 16.1(q), Section 16.10, Section 17.1, Section 19.1, Section 25.].1, Section 25.1.2 and
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Section 25.1.3 of this Lease, if an Event of Default shall occur under Section 16.1(m) and/or
Section 16.1(q) of this Lease, except as otherwise agreed in writing by Lessor, in its sole and
absolute discretion, the same shall be deemed to be “continuing” at all times from and after the
date that such Event of Default first arises (including, without limitation, at all times from and
after the date that Lessor terminates this Lease as it applies to the Leased Property to which the
aforesaid Event of Default relates or dispossesses Tenant from such Leased Property), unless,
prior to the date that Lessor terminates this Lease as it applies to the Leased Property to which
the aforesaid Event of Default relates or dispossesses Tenant from such Leased Property, such
Event of Default is cured “in-kind” by rectifying and reversing the particular event,
circumstance or condition that constitutes or causes such Event of Default; provided (the
“Section 16.10.2.3 Proviso™), however, that, if the applicable Section 16.10.1 Number, as
determined pursuant to Section 16.10.1 above, equals two or more, if (a) an Event of Default
of the nature referenced in Section 16.1(m) and/or Section 16.1(q) of this Lease has occurred
and is continuing (as described above) with respect to fewer than the Section 16.10.1 Number
of the Leased Properties and (b) Lessor has terminated this Lease as it applies to a Leased
Property to which an aforesaid Event of Default relates or has dispossessed Tenant from such
Leased Property, then, for purposes of Section 4.1, Section 17.1, Section25.1.1,
Section 25.1.2 and Section 25.1.3, the aforesaid Event of Default relating to such Leased
Property shall not be deemed to be “continuing” as to Leased Properties other than such
terminated or dispossessed Leased Property; in such event, the rights and remedies available to
Lessor or the limitation of Tenant’s rights under such sections which arise in the case of a
continuing Event of Default shall apply only to the Leased Property on which the Event of
Default under Section 16.1(m) and/or Section 16.1{q} has occurred, as illustrated by Examples
5, 6 and 7 of Section 16.10.5 below.

Section 16.10.2.4  The limitations on Lessor’s rights and remedies set
forth in this Section 16.10.2: (a) apply only to Events of Default under Section 16.1(m) and/or
Section 16.1(qg) of this Lease and not to any other Events of Default under this Lease, (b) apply
only to Lessor’s termination and dispossession rights and remedies on account of Events of
Default under Section 16.1(m) and/or Section 16.1(q) of this Lease and, subject to the terms of
the Section 16.10.2.3 Proviso, not to any other rights and remedies available to Lessor on
account of any such Events of Default, and (c) do not change any of the other provisions of
this Lease as they may relate to Events of Default under Section 16.1(m) and/or Section
16.1(q) of this Lease (e.g. pursuant to Section 24.1(d) of this Lease, Tenant shall remain
obligated to indemnify Lessor with respect to any such Section 16.1(m) and/or Section 16.1(q)
Event of Default).

Section 16.10.3 The intention of this Section 16.10.3 is to set forth special
rules regarding the calculation of the Section 16.10.1 Number and thereby to limit the ability
of Lessor and Tenant, through transactions of the specified nature described in this
Section 16.10.3, to evade certain of the intended goals of this Section 16.10.

Section 16.10.3.1  Notwithstanding Section 16.10.1 above, if (a)(i) a
New Lease under Section 40.15 hereof (other than a New Lease that is a Separate Lease
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created under Section 22.7 hereof) is created from this Lease or (ii) this Lease constitutes a
New Lease created under Section 40.15 of another lease demising any of the Master Lease
Leased Properties (other than a New Lease that is a Separate Lease created under Section 22.7
of such other lease) and (b) as of the date immediately prior to such New Lease creation
transaction (a “Section 16.10.3.1 New Lease Transaction”), under this Lease (if subsection
(a)(i) above is applicable) or the other lease referenced in subsection (a)(ii) above (if subsection
(a)(ii) above is applicable) one or more Events of Default of the nature referenced in Section
16.1(m) and/or Section 16.1(q) of such lease had occurred and were continuing (as described
in Section 16.10.2.3 hereof or of such other lease, as applicable) with respect to any of the
Master Lease Leased Properties covered hereby or thereby, as applicable, then, the
Section 16.10.1 Number that would otherwise apply to this Lease, but for the terms of this
Section 16.10.3.1, shall be increased by one (1) if and only if all of the following conditions
are met relative to this Lease:

(x) As of the date immediately following the aforesaid Section 16.10.3.1 New
Lease Transaction, an Event of Default of the nature referenced in Section 16.1(m) and/or
Section 16.1(q) of this Lease (whether this Lease is the New Lease, or the lease from which a
New Lease is created, involved in the aforesaid Section 16.10.3.1 New Lease Transaction) has
occurred and is continuing (as described in Section 16.10.2.3 hereof) with respect to a number
of the Leased Properties then covered by this Lease that equals or exceeds the Section 16.10.1
Nurmber that would be applicable to this Lease as of such date (assuming, for purposes of this
subsection (x), that this Section 16.10.3.1 is not applicable); and

(y)  For the four (4) full calendar quarters ending not less than sixty (60) days prior
to the aforesaid Section 16.10.3.1 New Lease Transaction, (1) the Leased Properties, if any,
that continue to be covered by this Lease (whether this Lease is the New Lease, or the lease
from which a New Lease is created, involved in the aforesaid Section 16.10.3.1 New Lease
Transaction) and have as their Primary Intended Use use as a hospital have a Coverage Ratio
that is fifteen percent (15%) or more higher than the Coverage Ratio of all of the Master Lease
Leased Properties that are covered by this Lease and the other lease involved in the aforesaid
Section 16.10.3.1 New Lease Transaction or (2} the Leased Properties, if any, that continue to
be covered by this Lease and have as their Primary Intended Use use as a nursing center have a
Coverage Ratio that is ten percent (10%) or more higher than the Coverage Ratio of all of the
Master Lease Leased Properties that are covered by this Lease and the other lease involved in
the aforesaid Section 16.10.3.1 New Lease Transaction; and

(z) No Event(s) of Default (other than Section 16.1(m) and/or Section 16.1(q)
Events of Default) have occurred and are continuing under this Lease.

Example 1: Assume this Lease covers 25 Leased Properties and that no Event of
Default under Section 16.1(m) and/or Section 16.1(q} or any other provision of this Lease has
occurred or is continuing, Assume further that a New Lease covering 10 Leased Properties
and not constituting a Separate Lease under Section 22.7 is created from this Lease pursuant to
Section 40.15 hereof. This Section 16.10.3.1 would not apply, and the Section 16.10.1
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Number applicable to this Lease would be determined pursuant to Section 16.10.1(a) hereof
(because this Lease would then cover 15 Leased Properties), without any adjustment pursuant
to this Section 16.10.3.1, because requirement (b) above is not met. The Section 16.10.1
Number for this Lease would equal one (1). For the aforesaid New Lease (because such New
Lease would cover 10 Leased Properties), the Section 16.10.1 Number would also equal one

(0.

Example 2: Same assumed facts as in Example 1, except that, as of the date
immediately prior to the Section 16.10.3.1 New Lease Transaction referenced in Example 1,
an Event of Default under Section 16.1(m) and/or Section 16.1(q) had occurred and was
continuing with respect to one (1) Leased Property and such Leased Property remains a part of
this Lease (thus satisfying requirement (b) above). Requirement (x) above would be met as to
this Lease, because, immediately following the assumed Section 16.10.3.1 New Lease
Transaction, an Event of Default under Section 16.1(m) and/or Section 16.1(q) would exist
under this Lease with respect to one (1) Leased Property, and such number of Leased
Properties equals the Section 16.10.1 Number that would be applicable to this Lease as a 15
Leased Properties lease, assuming, for purposes of requirement (x) above, that this
Section 16.10.3.1 is not applicable. Also, requirement (z) above would be met, as assumed in
Example 1. Accordingly, in the circumstances of Example 2, a review of Coverage Ratios
pursuant to subsection (y) above would be needed in order to determine whether a change in
the Section 16.10.1 Number applicable to this Lease is mandated by this Section 16.10.3.1.
On the other hand, for the aforesaid New Lease (because such New Lease would cover 10
Leased Properties and because requirement (x) above is not met), the Section 16.10.1 Number
would equal one (1).

Example 3: Same assumed facts as in Example 2. Assume further that the Coverage
Ratios of the hospitals and nursing centers that remain subject to this Lease, determined for the
four (4) full calendar quarters ending not less than sixty (60) days prior to the assumed
Section 16.10.3.1 New Lease Transaction, equal, respectively, 1.575:1 and 1.500:1 and that
the Coverage Ratios of the hospitals and nursing centers included in the 25 Leased Properties
that were covered by this Lease immediately prior to the aforesaid transaction, for the same
period, equal, respectively, 1.500:1 and 1.450:1. In the circumstances of this Example 3, this
Section 16.10.3.1 would not apply, and the Section 16.10.1 Number applicable to this Lease
would be determined pursuant to Section 16.10.1(a) hereof (because this Lease would then
cover 15 Leased Properties), without any adjustment pursuant to this Section 16.10.3.1,
because requirement (y) above is not met. The Section 16.10.1 Number for this Lease would
equal one (1). For the aforesaid New Lease, for the reasons stated in Example 2, the
Section 16.10.1 Number would also equal one (1).

Example 4: Same assumed facts as in Example 2. Assume further that the Coverage

Ratios of the hospitals and nursing centers that remain subject to this Lease, determined for the

four (4) full calendar quarters ending not less than sixty (60) days prior to the assumed

Section 16.10.3.1 New Lease Transaction, equal, respectively, 1.575:1 and 1.653:1 and that

the Coverage Ratios of the hospitals and nursing centers included in the 25 Leased Properties
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that were covered by this Lease immediately prior to the aforesaid transaction, for the same
period, equal, respectively, 1.500:1 and 1.450:1. In the circumstances of this Example 4, the
Section 16.10.1 Number that is applicable to this Lease immediately following the assumed
Section 16.10.3.1 New Lease Transaction, would, pursuant to this Section 16.10.3.1, be
increased from one (1) to two (2), because both requirement (a) and requirement (b) above are
met, and all of requirement (x) (as described in Example 2), requirement (y) (because the
Coverage Ratio for nursing centers covered by this Lease is fourteen percent (14%) higher
(1.45 x. 1.14 = 1.653) than the Coverage Ratio for all nursing centers covered by the pre-
transaction 25 Leased Properties lease) and requirement (z) (as described in Example 2) above
are met. For the aforesaid New Lease, for the reasons stated in Example 2, the
Section 16.10.1 Number would equal one (1).

Section 16.10.3.2  Notwithstanding Section 16.10.1 above, if (a) this
Lease is, pursuant to Section 40.18 hereof, the Section 40.18 Lease (as defined in Section
40.18) and (b) as a result of Section 16.1(m) and/or Section 16.1(q) Events of Default that had
occurred and were continuing under this Lease and the other lease(s) involved in the Section
40.18 lease combination transaction immediately prior to such transaction, immediately
following the transaction pursuant to which this Lease became a Section 40.18 Lease, an Event
of Default of the nature referenced in Section 16.1(m) and/or Section 16.1(q) of this Lease has
occurred and is continuing (as described in Section 16.10.2.3 hereof) with respect to a number
of the Leased Properties then covered by this Lease (the “Section 16.10.3.2 Number™) that
equals or exceeds the Section 16.10.1 Number that would be applicable to this Lease as of such
date (assuming, for purposes of this subsection (b), that this Section 16.10.3.2 is not
applicable), and (c) immediately following the transaction pursuant to which this Lease became
a Section 40.18 Lease, no Event of Default (other than Section 16.1(m) and/or Section 16.1(q)
Events of Default) has occurred and is continuing under this Lease, then, the Section 16.10.1
Number that would otherwise apply to this Lease, but for the terms of this Section 16.10.3.2,
shall be increased by one (1) (and provided further that, if requirements (a), (b) and (c) above
are met and this Lease, as the Section 40.18 Lease, (X) covers forty-one (41} or more Leased
Properties and the Section 16.10.3.2 Number for this Lease, as the Section 40.18 Lease,
exceeds three (3), then the Section 16.10.1 Number applicable to this Lease shall be adjusted
to equal the aforesaid Section 16.10.3.2 Number plus one (1) or (Y) covers twenty-one (21) to
forty (40), both inclusive, Leased Properties and the number (the “Subsection Y Number”)
equal to the Section 16.10.3.2 Number for this Lease, as the Section 40.18 Lease, minus the
number of Leased Properties, if any, as to which, following such lease combination
transaction, Tenant will continue to have an available and exercisable purchase option under
Section 16.12 exceeds two (2}, then the Section 16.10.1 Number applicable to this Lease shall
be adjusted to equal the Subsection Y Number plus one (1) or (Z) covers twenty (20} or less
Leased Properties and the number (the “Subsection Z Number™) equal to the Section 16.10.3.2
Number for this Lease, as the Section 40.18 Lease, minus the number of Leased Properties, if
any, as to which, following such lease combination iransaction, Tenant will continue to have
an available and exercisable purchase option under Section 16.12 exceeds one (1), then the
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Section 16.10.1 Number applicable to this Lease shall be adjusted to equal the Subsection Z
Number plus one (1)).

Example 1: Assume that a lease covering 50 Master Lease Leased Properties is
subdivided into Lease A covering 35 Master Lease Leased Properties and Lease B covering 15
Master Lease Leased Properties and that no Event of Default under Section 16.1(m) and/or
Section 16.1(q) or any other provision has occurred or is continuing under either of such
leases. Assume further that, pursuant to Section 40.18, such two (2) leases are combined and
that Lease A is the Section 40.18 Lease. This Section 16.10.3.2 would not apply, and the
Section 16.10.1 Number applicable to Lease A would be determined pursuant to
Section 16.10.1(c) hereof (because Lease A would then cover 50 Master Lease Leased
Properties), without any adjustment pursuant to this Section 16.10.3.2, because, although
requirements (a) and (c) above are met relative to Lease A, requirement (b) above is not met as
to Lease A.

Example 2: Same assumed facts as in Example 1, except assume three (3) Master
Lease Leased Properties are subject to continuing Section 16.1{m) and/or Section 16.1(q)
Events of Default immediately prior to the assumed Section 40.18 transaction, 2 of which are
within the 35 Master Lease Leased Properties Lease A and 1 of which is within the 15 Master
Lease Leased Properties Lease B. Immediately following the assumed Section_40.18
transaction, the recombined 50 Master Lease Leased Properties Lease A would have included
therein 3 Master Lease Leased Properties that are subject to continuing Section 16.1(m) and/or
Section 16.1(q) Events of Default, which number equals the Section 16.10.1 Number that
would be applicable to the combined 50 Master Lease Leased Properties Lease A pursuant to
Section 16.10.1(c) above, but for this Section 16.10.3.2, and therefore, pursuant to
Section 16.10.3.2, the Section 16.10.1 Number that is applicable to the combined Lease A
would be increased from three (3) to four (4).

Example 3: Same assumed facts as in Example 1, except assume four (4) Master Lease
Leased Properties are subject to continuing Section 16.1(m) and/or Section 16.1(q) Events of
Default immediately prior to the assumed Section 40.18 transaction, 2 of which are within the
35 Master Lease Leased Properties Lease A and 2 of which are within the 15 Master Lease
Leased Properties Lease B. Immediately following the assumed Section 40.18 transaction, the
recombined 50 Master Lease Leased Properties Lease A would have included therein 4 Master
Lease Leased Properties that are subject to continuing Section 16.1(m) and/or Section 16.1(q)
Events of Default, which number exceeds the Section 16.10.1 Number that would be
applicable to the combined 50 Master Lease Leased Properties Lease A pursuant to
Section 16.10.1(c) above, but for this Section 16.10.3.2. Requirements (a), (b) and (¢} above
are met relative to Lease A, and, in addition, Lease A meets the requirements of the proviso at
the end of Section 16.10.3.2. Therefore, pursuant to Section 16.10.3.2, the Section 16.10.1
Number that is applicable to the combined Lease A would equal five (5) (i.e. the Section
16,10.3.2 Number plus one).
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Section 16.10.3.3  If a Separate Lease is created under Section 22.7
of any lease of any of the Master Lease Leased Properties and, at the time such lease is created
an Event of Default under Section 16.1(m) and/or Section 16.1(q) has occurred and is
continuing with respect to any Master Lease Leased Property(ies) included in such Separate
Lease or, within two (2) years thereafter, such an Event of Default arises under such Separate
Lease with respect to any Master Lease Leased Property(ies) included in such Separate Lease,
then, for all purposes of each Section 16.10.3.3 Lease (as hereinafter defined), (a) any such
Event of Default under such Separate Lease shall also be considered an Event of Default under
Section 16.1(m) and/or Section 16.1(q) of any lease (a “Section 16.10.3.3 Lease™) that, or that
derives from a lease that, at any time during the two (2) years that preceded the creation of
such Separate Lease, included any Master Lease Leased Property included in such Separate
Lease and as to which such a Section 16.1(m) and/or Section 16.1(q) Event of Default has
occurred and is continuing under such Separate Lease and (b) each Master Lease Leased
Property as to which such a Section 16.1(m) and/or Section 16.1(q) Event of Default has
occurred and is continuing under such Separate Lease shall, for all purposes of Section 16.10
and Section 19.1(b) of each Section 16.10.3.3 Lease, be counted as a leased property as {0
which a Section 16.1(m) and/or Section 16.1(q) Event of Default had occurred and was
continuing the same as if a Section 16.1(m) and/or Section 16.1(g) Event of Default had
occurred and was continuing under such Section 16.10.3.3 Lease relative to a Master Lease
Leased Property included in such Section 16.10.3.3 Lease.

Example 1: Assume that a lease of 15 Master Lease Leased Properties includes
Property A as to which a Section 16.1(m) Event of Default has occurred and is continuing and
that, on account of an Event of Default under such lease, Lessor terminates such lease as it
applies to Property A, so that the remaining lease covers 14 Master Lease Leased Properties.
Assume further that, pursuant to Section 22.7 of such lease, a Separate Lease under Section
22.7 is entered into with a leasehold mortgagee or its designee relative to Property A. As a
result of Section 16.10.3.3, the Section 16.1(m) Event of Default relative to Property A will
also be considered an Event of Default under Section 16.1(m) of the aforesaid remaining lease
of 14 Master Lease Leased Properties and Property A will, for all purposes of Section 16.10
and Section 19.1(b) of such remaining lease, be counted as a leased property as (o which a
Section 16.1(m) Event of Default had occurred and was continuing the same as if a Section
16.1(m) Event of Default had occurred and was continuing under such remaining lease relative
to a Master Lease Leased Property included in such remaining lease.

Example 2: Assume that a lease of 15 Master Lease Leased Properties includes no
properties as to which a Section 16.1(m) and/or Section 16.1(q) Event of Default has occurred
and is continuing and that, on account of an Event of Default under such lease, Lessor
terminates such lease as it applies to Property A, so that the remaining lease covers 14 Master
Lease Leased Properties. Assume further that, pursuant to Section 22.7 of such lease, a
Separate Lease under Section 22.7 is entered into with a leasehold mortgagee or its designee
relative to Property A. Assume further that several months later a Section 16.1(m) Event of
Default arises relative to Property A. As a result of Section 16.10.3.3, the Section 16.1(m}
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Event of Default relative to Property A will also be considered an Event of Default under
Section 16.1(m) of the aforesaid remaining lease of 14 Master Lease Leased Properties and
Property A will, for all purposes of Section 16.10 and Section 19.1(b) of such remaining lease,
be counted as a leased property as to which a Section 16.1(m) Event of Default had occurred
and was continuing the same as if a Section 16.1(m) Event of Default had occurred and was
continuing under such remaining lease relative to a Master Lease Leased Property included in
such remaining lease.

Example 3: Same assumed facts as in Example 2, except assume further that the 15
Master Lease Leased Properties lease referenced in such example was formed several months
prior to the creation of the Separate Lease as the result of the division of a 60 Master Lease
Leased Properties lease into two leases, the aforesaid 15 Master Lease Leased Properties lease
and a 45 Master Lease Leased Properties lease. As a result of Section 16.10.3.3, the Section
16.1(m) Event of Default relative to Property A will also be considered an Event of Default
under Section 16.1(m) of both the remaining lease of 14 Master Lease Leased Properties and
the aforesaid 45 Master Lease Leased Properties lease and Property A will, for all purposes of
Section 16.10 and Section 19.1(b) of such remaining lease and such 45 Master Lease Leased
Properties lease, be counted as a leased property as to which a Section 16.1(m) Event of
Default had occurred and was continuing the same as if a Section 16.1(m) Event of Default had
occurred and was continuing under such remaining lease relative to a Master Lease Leased
Property included therein and under such 45 Master Lease Leased Properties lease relative to a
Master Lease Leased Property included therein. This is because, several months prior to the
creation of the Separate Lease, Property A was included in the aforesaid 60 Master Lease
Leased Properties lease and both the 14 Master Lease Leased Properties lease and the 45
Master Lease Leased Properties lease derive from such 60 Master Lease Leased Properties
lease.

Section 16.10.4 Lessor shall have no obligation of any kind or nature to
accept, or to treat as a default cure, any monetary or other form of cure in lieu of the mandated
“in-kind”, Facility-specific cure. For example, even if Lessor, in its sole and absolute
discretion, receives, and accepts, full monetary compensation from Tenant on account of all
damages suffered by Lessor due to the loss of certification for reimbursement under Medicaid
at a particular Facility and whether such receipt occurs through a voluntary arrangement or
through the exercise of any remedy hereunder, the Section 16.1(q) Event of Default arising
from such loss of certification shall, unless Lessor otherwise agrees in writing, in its sole and
absolute discretion, for purposes of Section 4.1, Section 16.1(q), Section 16.10, Section 17.1,
Section 19.1, Section 25.1.1, Section 25.1.2 and Section 25.1.3 of this Lease, subject, if the
Section 16,10.1 Number is 2 or greater, to the Section 16.10.2.3 Proviso, be considered to be
“continuing” unless, prior to termination of this Lease as it applies to such Facility, or
dispossession of Tenant from such Facility, as described in Section 16.10.2.3 above, such
certification for such Facility is fully restored. Nothing contained in this Section 16.10 shall
limit or affect the provisions of this ARTICLE XVI providing that Lessor has no obligation or
deemed obligation to mitigate damages on account of any default by Tenant.
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Section 16.10.5 The following examples are intended to illustrate further the
application of this Section 16.10:

Example 1: If an Event of Default occurs under Section 16.1(m) hereof because the
number of licensed beds at a particular Facility has been reduced to a number below the
required number of licensed beds for such Facility, such Event of Default shall be deemed to
be “continuing” for purposes of Section 4.1, Section 16.1(m), Section 16.10, Section 17.1,
Section 19.1, Section 25.1.1, Section 25.1.2 and Section 25.1.3 of this Lease, subject, if
applicable, to the Section 16.10.2.3 Proviso, unless, prior to termination of this Lease as it
applies to such Facility, or dispossession of Tenant from such Facility, as described in
Section 16.10.2.3 above, the number of licensed beds at such Facility is returned to the

required number.

Example 2: If an Event of Default of the type described in Example 1 has occurred and
is continuing (as described above) with respect to a Leased Property, and Lessor has
terminated this Lease as it applies to the Leased Property to which such aforesaid Event of
Default relates or Lessor has dispossessed Tenant from such Leased Property, then, if the
Section 16.10.1 Number applicable to this Lease equals two (2) or more and Events of Default
of the nature referenced in Section 16.1(m) and/or Section 16.1(q) of this Lease have occurred
and are continuing (as described above) with respect to fewer than the Section 16.10.1 Number
of the Leased Properties, such Event of Default, for purposes of Section 4.1, Section 17.1,
Section 25.1.1, Section 25.1.2 and Section 25.1.3, shall not be deemed to be “continuing” as
to any other Leased Properties; in such event, the rights and remedies available to Lessor or
the limitation of Tenant’s rights under such sections which arise in the case of a continuing
Event of Default shall apply only to the Leased Property on which the Event of Default under
Section 16.1(m) has occurred (as illustrated in Examples 5, 6 and 7 below).

Example 3: If an Event of Default occurs under Section 16.1(q) hereof due to a loss of
Medicaid certification at a particular Facility, such Event of Default shall be deemed to be
“continuing” for purposes of Section 4.1, Section 16.1(g), Section 16.10, Section 17.1,
Section 19.1, Section 25.1.1, Section25.1.2 and Section 25.1.3 of this Lease, subject, if
applicable, to the Section 16.10.2.3 Proviso, unless, prior to termination of this Lease as it
applies to such Facility, or dispossession of Tenant from such Facility, as described above,
such Facility's certification for reimbursement under Medicaid is fully restored.

Example 4: If an Event of Default of the type described in Example 3 has occurred and
is continuing (as described above) with respect to a Leased Property, and Lessor has
terminated this Lease as it applies to the Leased Property to which such aforesaid Event of
Default relates or Lessor has dispossessed Tenant from such Leased Property, then, if the
Section 16.10.1 Number applicable to this Lease equals two (2) or more and Events of Default
of the nature referenced in Section 16.1{(m) and/or Section 16.1(q) of this Lease have occurred
and are continuing (as described above) with respect to fewer than the Section 16.10.1 Number
of the Leased Properties, such Event of Default, for purposes of Section 4.1, Section 17.1,
Section 25.1.1, Section 25.1.2 and Section 25.1.3, shall not be deemed to be “continuing” as
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to any other Leased Properties; in such event, the rights and remedies available to Lessor or
the limitation of Tenant’s rights under such sections which arise in the case of a continuing
Event of Default shall apply only to the Leased Property on which the Event of Default under
Section 16.1(q) has occurred (as illustrated in Examples 5, 6 and 7 below).

Example 5: If (i) an Event of Default of the nature referenced in Section 16.1(m)
and/or Section 16.1(q) of this Lease has occurred and is continuing (as described above) with
respect to Leased Property X and no other Leased Properties, (ii) Lessor has terminated this
Lease as it applies to Leased Property X or dispossessed Tenant from such Leased Property X,
(iii) the Section 16.10.1 Number applicable to this Lease exceeds 1 (so that Section 16.10.2.2
is applicable and, in light of subsections (i) and (ii} of this Example, requirements (a) and (b)
of the Section 16.10.2.3 Proviso are met), and (iv) pursuant to Section 4.1, a refund shall be
due from a taxing authority in respect of an Imposition paid by Tenant relative to Leased
Property X, then Tenant would not receive such refund and such refund would be retained by
Lessor and applied as provided in ARTICLE XVI, but Tenant would continue to be paid or
retain (as provided in Section 4.1) any Imposition refund from Leased Properties other than
Leased Property X.

Example 6: If (i) an Event of Default of the nature referenced in Section 16.1(m)
and/or Section 16.1(q) of this Lease has occurred and is continuing (as described above) with
respect to Leased Property X and no other Leased Properties, (ii) Lessor has terminated this
Lease as it applies to Leased Property X or dispossessed Tenant from such Leased Property X,
and (iii) the Section 16.10.1 Number applicable to this Lease exceeds 1 (so that
Section 16.10.2.2 is applicable and, in light of subsections (i) and (ii) of this Example,
requirements (a) and (b) of the Section 16.10.2.3 Proviso are met), then, pursuant to Section
17.1, Lessor would be entitled, to the extent permitted by law, to enter on Leased Property X
for the purpose of curing such continuing Event of Default, but Lessor would not be entitled to
exercise the remedies provided in Section 17.1 with respect to any other Leased Properties.

Example 7: If (i) an Event of Default of the nature referenced in Section 16.1(m)
and/or Section 16.1(q) of this Lease has occurred and is continuing (as described above) with
respect to Leased Property X and no other Leased Properties, (ii) Lessor has dispossessed
Tenant from Leased Property X, (iii) the Section 16.10.1 Number applicable to this Lease
exceeds 1 (so that Section 16.10.2.2 is applicable and, in light of subsections (i) and (ii) of this
Example, requirements (a) and (b) of the Section 16.10.2.3 Proviso are met), and (iv) Tenant
desires to sublet, pursuant to Section 25.1.2(ii), up to an aggregate of 20% of the rentable
square footage of each of Leased Properties X and Y without obtaining the consent of Lessor,
then Tenant would not be entitled to sublet any portion of Leased Property X without the
consent of Lessor, but Tenant would be entitted to sublet such portion of Leased Property Y
without obtaining the consent of Lessor.

Example 8: Same assumed facts as in Example 7, except that the Section 16.10.1
Number applicable to this Lease equals 2, and an Event of Default of the nature referenced in
Section 16.1(m) has also occurred and is continuing relative to another of the Leased
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Properties. Section 16.10.2.2 would be applicable, but requirement (a) of the
Section 16.10.2.3 Proviso would not be met. Tenant would not be entitled to sublet any
portion of Leased Property X or Leased Property Y without the consent of Lessor.

Section 16.11 No Mediation or Arbitration. Notwithstanding anything to the contrary
set forth herein or in that certain Agreement and Plan of Reorganization dated as of April 30,
1998 by and between Ventas and Vencor Healthcare, Inc. (“1998 Plan of Reorganization”), (a)
upon any Event of Default by Tenant, Lessor shall be entitled to proceed immediately to
enforce its rights and remedies pursuant to this ARTICLE XVI and the other terms of this
Lease, (b) neither any Event of Default, nor the rights and obligations of Tenant and Lessor
under this Lease, shall be subject to mediation or arbitration of any kind, and (c) the provisions
of ARTICLE VI of the 1998 Plan of Reorganization shall not apply to this Lease or any of the
Combined Leases.

Section 16.12 Special Purchase Provisions. It is the intention of this Section 16.12 to
set forth specific provisions that, in limited circumstances, for a limited number of times and
only in connection with the occurrence of Events of Default under Section 16.1{m) and/or
Section 16.1(q) of this Lease, allow Tenant a non-renewing right to purchase a Leased
Property(ies) and thereby to reduce the number of Leased Properties as to which Section
16.1(m) and/or Section 16.1(q) Events of Default continue to exist to below the applicable
Section 16.10.1 Number, and, by doing so strictly on the terms and conditions provided in this
Section 16.12, thereby to avoid the exercise by Lessor of termination and/or dispossession
rights and remedies against all Leased Properties covered hereby on account of such Section
16.1(m) and/or Section 16.1(q) Event(s) of Default. Tenant’s purchase rights as set forth in
this Section 16.12 are not applicable to any other Events of Default or in any other
circumstances and are strictly limited in number and non-renewing.

Section 16.12.1

Section 16.12.1.1  If the number of Leased Properties as to which this
Lease is in full force and effect equals twenty (20) or less, subject to Section 16.12.1.2 below,
a purchase option will be exercisable by Tenant on account of a Section 16.1(m) and/or Section
16.1(q) Event of Default with respect to only one (1) Leased Property in the aggregate during
the Term, after which no further purchase option under this Section 16.12 will be available to,
or exercisable by, Tenant.

Section 16.12.1.2  If the number of Leased Properties as to which this
Lease is in full force and effect equals twenty-one (21} to forty (40), both inclusive, a purchase
option will be exercisable by Tenant on account of a Section 16.1{m} and/or Section 16.1(g)
Event of Default with respect to only one (1) Leased Property in the aggregate during the
Term, after which no further purchase option under this Section 16.12 will be available to, or
exercisable by, Tenant, and provided that, if (a) this Lease at any time was in full force and
effect with respect to twenty-one (21) to forty (40), both inclusive, Leased Properties and at
such time Tenant exercised a purchase option under this Section 16.12 and on account of a
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Section 16.1(m) and/or Section 16.1(q) Event of Default with respect to a Leased Property and
(b) this Lease thereafter is in full force and effect with respect to less than twenty-one (21)
Leased Properties due to creation of a Separate Lease under Section 22.7, a casualty or
condemnation termination relative to a Leased Property(ies) or for any other reason (other than
Lessor’s unilateral creation of a New Lease under Section 40.15), no further purchase option
under this Section 16.12 will be available to, or exercisable by, Tenant.

Section 16.12.1.3  If the number of Leased Properties as to which this
Lease is in full force and effect equals forty-one (41) or more, then, notwithstanding anything
to the contrary contained in this Section 16.12, this Section 16.12 shall not apply, and no
purchase option will be available to, or exercisable by, Tenant on account of a Section 16.1(m)
and/or Section 16.1(q) Event of Default.

Section 16.12.1.4  For all purposes of this Section 16.12, once a
purchase option is exercised relative to a Leased Property(ies), it may not be revoked, and it
shall exhaust Tenant’s available purchase options, as described in Section 16.12.1.1 and
Section 16.12.1.2, as applicable, above, to the extent of the number of Leased Properties as to
which such exercise applies.

Section 16.12.1.5 No purchase option will be available to, or
exercisable by, Tenant on account of any Event of Default under this Lease other than Section

16.1(m) and/or Section 16.1(q) Events of Default.

Section 16.12.2 If (a) an Event of Default under Section 16.1(m) and/or
Section 16.1(q) of this Lease has occurred and is continuing (as described in Section 16.10.2.3
hereof) with respect to a number of the Leased Properties covered by this Lease that equals or
exceeds the Section 16.10.1 Number that is applicable to this Lease and (b) Lessor intends to
exercise termination and/or dispossession rights and remedies against all Leased Properties
covered by this Lease on account of such Event(s) of Default and (c) no Events of Default
(other than Section 16.1(m) and/or Section 16.1(q) Events of Default) have occurred and are
continuing under this Lease, then, unless (i) Tenant has previously exhausted its available
purchase option(s) (as described in Section 16.12.1.1 or Section 16.12.1.2, as applicable,
above) or (ii) if Tenant bas any remaining purchase option(s), by exercising the same Tenant
would not be able to reduce the number of Leased Properties as to which an Event of Default
under Section 16.1(m) and/or Section 16.1(g) of this Lease has occurred and is continuing (as
described in Section 16.10.2.3 hereof) to a number fewer than the Section 16.10.1 Number
that is applicable to this Lease:

(x)  Lessor will provide to Tenant a written notice (a “Section 16.12 Notice™)
that Lessor intends to exercise termination and/or dispossession rights and
remedies against all Leased Properties covered by this Lease on account of such
Section 16.1(m) and/or Section 16.1(q) Events(s) of Default. If the number of
Leased Properties as to which an Event of Default under Section 16.1(m) and/or
Section 16.1(q) has occurred and is continuing exceeds the number of Leased
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Properties as to which a purchase option remains available to Tenant and, by
exercising its available purchase option(s), Tenant would be able to reduce the
number of Leased Properties as to which an Event of Default under Section
16.1(m) and/or Section 16.1(q) of this Lease has occurred and is continuing to a
number fewer than the Section 16.10.1 Number that is applicable to this Lease,
the aforesaid Section 16.12 Notice shall specify as to which Leased
Property(ies) a purchase option shall be applicable. Otherwise, the purchase
option will apply to each Leased Property as to which a Section 16.1(m) and/or
Section 16.1(q) Event of Default has occurred and is continuing.

(y)  If Tenant desires to exercise its purchase option, Tenant must so notify
Lessor in writing within seven (7) days of its receipt of the aforesaid Section
16.12 Notice relating thereto and Tenant must exercise such purchase option
against all Leased Properties as to which the purchase option is applicable as
provided in subsection (x) above. If Tenant does not so exercise its purchase
option, Tenant shall be deemed to have waived its purchase option relative to all
of the Leased Properties to which the same is applicable.

(z) If Lessor provides a Section 16.12 Notice as aforesaid, all of the
references in the penultimate paragraph of Section 16.1 of this Lease to 10 days
shall be revised so that any notice of termination given by Lessor as provided in
such penultimate paragraph shall take effect no sooner than three (3) Business
Days following the later of (1) Lessor’s giving of its notice of termination or (2)
the expiration of Tenant’s seven (7) day period, as provided in subsection (y)
above, relative to such Section 16.12 Notice, and not otherwise be restricted as
to the effective date thereof by such penultimate paragraph.

Section 16.12.3 If Tenant exercises a purchase option relative to a particular
Leased Property(ies), the closing with respect thereto will occur within forty-five (45) days of
Tenant’s receipt of the applicable Section 16.12 Notice. At such closing, Lessor will, by
special warranty deed (or, if a particular Leased Property is subject to an Existing Ground
Lease, by a special warranty assignment, rather than a special warranty deed), convey to
Tenant or its designee all of Lessor’s right, title and interest in the subject Leased Property(ies)
(or, if a particular Leased Property is subject to an Existing Ground Lease, in the subject
Existing Ground Lease), subject to the Permitted Encumbrances, and will cause to be released
any Facility Mortgage(s) or other liens created by Lessor or its agents or employees relative to
the subject Leased Property(ies) (and, if Lessor is unable to cause such release(s) as of the
initially scheduled closing date, the closing date shall be extended as necessary to allow Lessor
additional time to cause such release(s)), and Tenant will pay in cash, to or as directed by
Lessor, the purchase price therefor, as described in Section 16.12.5 below, subject, if
applicable as described below, to a credit against the purchase price in favor of Tenant and in
the amount, if any, described below. Such conveyance will be on an “AS IS”, “WITH ALL
FAULTS” basis and without any representation or warranty (except as set forth in the
aforesaid special warranty deed (or, if applicable as described above, the aforesaid special
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warranty assignment)). If consummation of any such conveyance would result in a violation or
breach of any Existing Ground Lease or other Permitted Encumbrance, or of the terms or
conditions of any applicable Authorization or reimbursement or provider agreement, Tenant
shall be obligated, at its expense and as a condition to Lessor’s obligation to close, to obtain, in
form and substance reasonably satisfactory to Lessor, any consents or approvals as may be
necessary to avoid any such violation or breach. At such closing, Tenant shall execute and
deliver to Lessor an instrument pursuant to which Tenant shall represent and warrant to, and
covenant with, Lessor that (a) Tenant is purchasing the subject Leased Property(ies) with the
intention of selling the same and (b) Tenant’s acquisition from Lessor will qualify as an
acquisition of assets “solely for rental or investment purposes” that is exempt from the
notification and waiting period requirements of the Hart-Scott-Rodino Act, as amended (15
U.S.C. §18a et. seq.) under (16 C.F.R. §802.5). Upon the occurrence of such closing, this
Lease will terminate, in accordance with Section 40.16, insofar as it applies to the purchased
Leased Property(ies), but all accrued obligations, or obligations that survive termination, with
respect to the purchased Leased Property(ies) shall survive such termination. Relative to the
foregoing, if Tenant closes with respect 1o a particular Leased Property strictly in accordance
with the terms and conditions provided in this Section 16.12, and, prior to such closing, Lessor
has sued, and collected damages from, Tenant on account of a Section 16.1(m) and/or Section
16.1(q) Event of Default relative to such Leased Property, Tenant shall be entitled to a credit
against the purchase price for such Leased Property equal to a sum, not to exceed the purchase
price, equal to (2) the amount of the damages so collected by Lessor from Tenant in the
aforesaid lawsuit, less (b) the amount of all attorneys’ fees, court costs, witness fees and other
costs and expenses incurred by Lessor in connection with such lawsuit or Section 16.1(m)

and/or Section 16.1(q) Event of Default.

Section 16.12.4 If Tenant exercises a purchase option relative to a Leased
Property(ies), and closes with respect thereto strictly in accordance with the terms and
conditions provided in this Section 16.12, then, for purposes of Section 16.1 and Section 16.10
of this Lease, the Section 16.1(m) and/or Section 16.1(q) Event of Default relative to the
purchased Leased Property(ies) will be deemed to have been cured (but without limitation of
Lessor’s indemnity rights under Section 24.1 hereof and other rights and remedies that survive
the applicable termination of this Lease that results from Tenant’s purchase of such Leased
Property(ies)), but, for purposes of Section 16.12.1.1 and Section 16.12.1.2, Tenant will have
exhausted that number of its available purchase options as equals the number of Leased
Properties as to which it has so exercised its purchase option. If, as a result of such cure, the
number of the Leased Properties as to which an Event of Default under Section 16.1(m) and/or
Section 16.1(q) of this Lease is reduced to a number fewer than the Section 16.10.1 Number
that is applicable to this Lease, Lessor will, for so long as such condition continues to exist, be
precluded from exercising termination and/or dispossession rights and remedies against all
Leased Properties covered by this Lease on account of the then remaining Event(s) of Default
under Section 16.1(m) and/or Section 16.1(q) of this Lease, but not on account of any other
Event of Default under this Lease.
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Section 16.12.5 The purchase price for each Leased Property as to which a
purchase option is exercised by Tenant will be separately determined for each Leased Property
and will equal, at Lessor’s separate election for each Leased Property, either (a) the sum
calculated by dividing the Base Rent per annum applicable to such Leased Property for the
year next following the applicable closing date by six percent (6.0%) or (b) the product of ten
{10.0) times the Purchase Option EBITDAR, as hereinafter defined, for such Leased Property.
The Purchase Option EBITDAR for a particular Leased Property will equal the highest twelve
(12) consecutive month EBITDAR for such Leased Property occurring during the period
commencing three (3) years prior to (i) the first day of the month during which a Section
16.1(m) Event of Default first occurred with respect to such Leased Property or (ii) the first
day of the month during which a revocation of certification for reimbursement under Medicare
or Medicaid first occurred with respect to such Leased Property, whichever is earlier, and
ending on the last day of the month preceding the month during which the closing occurs with
respect to such Leased Property. For example, if Tenant exercises a purchase option relative
to a particular Leased Property, the closing with respect thereto occurs on April 15, 2015, a
Section 16.1(m) Event of Default arose on January 14, 2015, such Leased Property was
decertified for Medicare on July 15, 2014 and a Section 16.1(q) Event of Default arose on
account thereof on November 12, 2014, the period referenced above would commence on July
1, 2011 and end on March 31, 2015.

Section 16.12.6 If this Lease and a Second Lease are combined as provided in
Section 40,18 of this Lease, for purposes of determining whether any further purchase option
is available to Tenant in such combined lease and, if so, as to how many Leased Properties
such an option is available, all purchase option exercises that occurred under this Lease and the
Second Lease prior to such combination shall be counted the same as if they occurred under
the combined lease.

Section 16.12.7 Notwithstanding anything to the contrary contained in this
Section 16.12, this Section 16.12 will be included in the Lease and be effective only if and for
so long as inclusion thereof does not cause this Lease to be considered a capital lease, rather
than an operating lease, for all accounting, tax and legal purposes, as determined by the
independent auditors for both Lessor and Tenant,

Section 16.12.8 The following examples are intended to illustrate further the
application of this Section 16.12:

Example 1: Assume that, within a lease of 25 Master Lease Leased Properties, no Events of
Default exist other than Events of Default under Section 16.1(m) and/or Section 16.1(q) that
have occurred and are continuing relative to Property A and Property B and that Lessor
provides a Section 16,12 Notice on account thereof, which notice specifies Property A as the
property as to which Tenant’s one (1) available purchase option (pursuant to the number
limitation set forth in Section 16.12.1.2) shall be available. Assume further that Tenant
exercises its purchase option relative to Property A and closes its purchase of Property A in
strict accordance with the terms and conditions provided in this Section 16.12. On account of
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such exercise, Tenant would have exhausted its purchase option rights under such lease, and,
on account of such purchase, (a) the Section 16.1(m) and/or Section 16.1(q) Event of Default
relative to Property A would have been cured, leaving Property B as the only leased property
as to which a continuing Section 16.1(m) and/or Section 16.1(q) Event of Default continues,
and (b) because the Section 16.10.1 Number applicable to such lease would equal 2, the
continuation of a Section 16.1(m) and/or Section 16.1(q) Event of Default with respect to
Property B and no other leased properties would not, pursuant to the terms of
Section 16.10.2.2, be sufficient to permit Lessor to exercise termination and/or dispossession
rights and remedies against any leased property other than Property B.

Example 2: Same assumed facts as in Example 1 and assume further that an additional Section
16.1(m) Event of Default arises under such lease with respect to Property C. Lessor would be
permitted to exercise termination and/or dispossession rights and remedies against all leased
properties under such lease, in accordance with Section 16.10.2.2, because the number of such
Section 16.1(m) and/or Section 16.1(q) Events of Default under such lease would equal 2
(Property B and Property C), which number equals the Section 16.10.1 Number applicable to
such lease. Also, because Tenant has exhausted its purchase option rights under such lease as
described on Example 1, Section 16.12 would no longer be applicable to grant Tenant any
purchase option rights and Lessor would be permitted to exercise such termination and/or
dispossession rights and remedies against all leased properties under such lease without
providing any Section 16.12 Notice to Tenant or additional purchase option to Tenant.

Example 3: Assume that, within a lease of 10 Master Lease Leased Properties, no Events of
Default exist other than Events of Default under Section 16.1(m) and/or Section 16.1(q) that
have occurred and are continuing relative to Property X and Property Y. Lessor would not be
obligated to provide a Section 16.12 Notice to Tenant prior to exercise of termination and/or
dispossession rights and remedies against all leased properties under such lease. A lease of 10
leased properties is eligible for a purchase option with respect to 1 leased property during the
Term (Section 16.12.1.1). Even if Tenant exercised such 1 purchase option and closed
thereunder, a Section 16.1(m) and/or Section 16.1(q) Event of Default would continue to exist
under such lease and the precondition to an exercisable purchase option, and receipt of a
Section 16.12 Notice, referenced in Section 16.12.2(ii) would therefore not be met.

ARTICLE XVII

Section 17.1 Lessor’s Right to Cure Tenant’s Default. If an Event of Default shall
have occurred and be continuing, Lessor, without waiving or releasing any obligation or Event
of Default, may (but shall be under no obligation to) at any time thereafter make such payment
or perform such act for the account and at the expense of Tenant, and may, to the extent
permitted by law, enter upon any or each Leased Property or any portion thereof for the
purpose of curing such Event of Default and take all such action thereon as, in Lessor’s
opinion, may be necessary or appropriate in connection with curing such Event of Default. No
such entry shall be deemed an eviction of Tenant. All reasonable sums so paid by Lessor and
all reasonable costs and expenses (including, without limitation, reasonable attorneys’ fees and
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expenses, in each case, to the maximum extent permitted by law) so incurred, together with
interest thereon (to the maximum extent permitted by law) as Additional Charges hereunder at
the Overdue Rate from the date on which such sums or expenses are paid or incurred by
Lessor, shall be paid by Tenant to Lessor on demand. The obligations of Tenant and rights of
Lessor contained in this Article shall survive the expiration or earlier termination of this Lease.
Nothing contained in this Section 17,1 shall limit or impair Lessor’s rights and remedies under
Section 8.3.2 or Section 21.5.2.

ARTICLE XVIII

Section 18.1 Provisions Relating to Purchase of the Leased Property. In the event
Tenant purchases any Leased Property from Lessor pursuant to any of the terms of
ARTICLE XIV hereof, Lessor shall, upon receipt from Tenant of the applicable purchase
price, together with full payment of all Rent due and payable or other charges due and payable
with respect to any period ending on or before the date of the purchase, deliver to Tenant an
appropriate deed or other conveyance (in the customary form used to convey commercial
properties within the relevant jurisdiction) conveying the entire interest of Lessor in and to
such Leased Property to Tenant free and clear of all encumbrances other than (i) those that
Tenant has agreed hereunder to pay or discharge, (ii) those mortgage liens, if any, which
Tenant has agreed in writing to accept and to take title subject to and (iii) Permitted
Encumbrances. The difference between the applicable purchase price and the total of the
encumbrances assumed or taken subject to shall be paid in cash to Lessor or as Lessor may
direct, in federal or other immediately available funds except as otherwise mutually agreed by
Lessor and Tenant other than as specifically provided above, such Leased Property shall be
conveyed to Tenant on an “as is” basis, and in its then physical condition. Closing of any such
sale shall be contingent upon and subject to Tenant obtaining all required governmental
consents and approvals for such transfer and if such sale shall fail to be consummated by
reason of the inability of Tenant to obtain all such approvals and consents, any options to
extend the Term of this Lease which otherwise would have expired during the escrow period to
such proposed sale shall be deemed to remain in effect for 30 days after termination of the
escrow or other arrangement covering the closing of such proposed sale. All expenses of such
conveyance, including, without limitation, the cost of title examination or standard coverage
title insurance, if reasonably required under the circumstances then existing, attorneys’ fees
incurred by Lessor in connection with such conveyance and release, and transfer taxes, shall be
paid by Lessor. Recording fees shall be paid for by Tenant. Upon the closing of any such
sale, the provisions of Section 40,16 hereof shall apply.

ARTICLE XIX

Section 19.1 Exercise of Renewal Options. Tenant is hereby granted the right to
renew this Lease, with respect to all, but not less than all, of those Leased Properties within
the applicable group as shown on Exhibit D annexed hereto (herein, a “Renewal Group™) for
three (3), 5-year option renewal terms (collectively, the “Extended Terms” and each an
“Extended Term”) upon giving written notice to Lessor of each such renewal at least one (1)
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year but not more than eighteen (18) months prior to the termination of the then current Term
applicable to such Renewal Group, provided and on the conditions that, at the time Tenant
gives a renewal notice as set forth above relative to a Renewal Group and at the time of the
commencement of the applicable Extended Term for such Renewal Group, (a) an Event of
Default (other than any Facility Defaults of the nature referenced in Section 16.1(m) and/or
Section _16.1(q) of this Lease) shall not have occurred and be continuing (as described in
Section 16.10.2.3 above) under this Lease and (b) Facility Defaults of the nature referenced in
Section 16.1(m) and/or Section 16.1(q) of this Lease shall not have occurred and be continuing
(as described in Section 16.10.2.3 above) with respect to the Section 16.10.1 Number or more
Leased Properties. Tenant may not exercise its option for more than one Extended Term at a
time. If Tenant exercises a renewal option as aforesaid relative to a Renewal Group, Tenant
may nevertheless revoke such exercise, if and so long as the requirements of Section 19.5
below are strictly complied with. For purposes of this Section 19.1, if an Event of Default
shall occur under Section 16.1(m) and/or Section 16.1(q) of this Lease, whether the same is, or
is deemed to be, “continuing” shall be determined as provided in Section 16.10 above.
Notwithstanding the foregoing provisions, it is further agreed by Lessor and Tenant that
Tenant shall not have any right to renew this Lease with respect to any Leased Property that is
within Renewal Group number 3 shown on Exhibit D annexed hereto, but, as to any Leased
Property that becomes part of, and is assigned to, Renewal Group number 2 as provided in
Section 19.6 below, Tenant shall have the renewal rights relative to all, but not less than all, of
such Renewal Group number 2 (including any such Leased Property that has become part of,
and been assigned to, such Renewal Group number 2 as provided in such Section 19.6) that are
described above.

Example 1: If (i) an Event of Default of the nature referenced in Section 16.1(m)
and/or Section 16.1(q) of this Lease has occurred and is continuing (as described in
Section 16.10.2.3 above) with respect to Leased Property X and no other Leased Properties,
(ii) Lessor has terminated this Lease as it applies to Leased Property X or dispossessed Tenant
from such Leased Property X, (iii) the Section 16.10.1 Number applicable to this Lease
exceeds 1 (so that the condition referenced in Section 19.1(b) is met), and (iv) Tenant desires
to renew this Lease, pursuant to Section 19.1, with respect to a Renewal Group which does not
include Leased Property X, then Tenant would be entitled to renew this Lease with respect to
all of the Leased Properties in such Renewal Group. See the following examples for examples
of Lessor’s and Tenant’s respective rights relative to renewal of the Renewal Group that
includes Leased Property X.

Example 2: Same assumed facts as in Example 1, except assume that Lessor has not
terminated this Lease as it applies to Leased Property X, but Lessor has dispossessed Tenant
from Leased Property X, and that the Renewal Group that Tenant desires to renew includes
Leased Property X. Tenant would be entitled to renew this Lease with respect to all of the
Leased Properties in such Renewal Group, but any such renewal would include renewal of
Leased Property X. Section 19.1 does not create any right allowing Tenant to renew less than
all of a Renewal Group as to which this Lease remains in effect. As to Leased Property X,

108

Attachment - 2

-136-



#E-004-20

Tenant has been dispossessed, not terminated, and therefore any renewal would need to include
Leased Property X.

Example 3: Same assumed facts as in Example 2, except assume that Lessor has
terminated this Lease as it applies to Leased Property X. Tenant would be entitled to renew
this Lease with respect to all of the Leased Properties in the Renewal Group that formerly
included Leased Property X, without being obligated to renew this Lease as to Leased Property
X. Due to the termination of this Lease as it applies to Leased Property X, the aforesaid
Renewal Group no longer includes Leased Property X, and Tenant is entitled to renew this
Lease as to all of the Renewal Group as to which this Lease remains in effect.

Example 4: Same assumed facts as in Examples 1, 2, and 3, except that, in each case,
assume that the applicable Section 16.10.1 Number is 1. Tenant would not be entitled to
renew this Lease as to any Renewal Group included in this Lease, as the condition referenced
in Section 19.1(b) would not be met in each of such Examples.

Example 5: Same assumed facts as in Example 3, except assume that the
Section 16.10.1 Number applicable to this Lease is 2 and that a Section 16.1(m) Event of
Defaunlt has occurred and is continuing with respect to Master Lease Leased Property Y
included in a Separate Lease as to which this Lease is a Section 16.10.3 Lease and as to which
Section 16.10.3(a) and Section 16.10.3(b) are applicable. Tenant would not be entitled to
renew this Lease as to any Renewal Group included in this Lease. The aforesaid Section
16.1(m) Event of Default under such Separate Lease relative to Master Lease Leased Property
Y would count as a Section 16.1(m) Event of Default under this Lease the same as if Master
Lease Leased Property Y was included in this Lease, and, after aggregating such Section
16.1(m) Event of Default relative to Master Lease Leased Property Y with the Section 16.1(m)
Event of Defanlt relative to Leased Property X, the condition referenced in Section 19.1(b)
would not be met.

Section 19.2 Renewal Terms. During each Extended Term, all of the terms and
conditions of this Lease shall continue in full force and effect, subject, however, to the
following provisions. In the first Extended Term, Base Rent shall be calculated using the
method applicable during the last year of the Fixed Term. For the avoidance of doubt, as of
the Effective Date, the next Extension Term for all Leased Properties hereunder (and the next
Extension Term for any Leased Property that becomes part of, and is assigned to, Renewal
Group number 2 as provided in Section 19.6 below) shall be the first such Extension Term for
such Leased Property and Base Rent shall therefore be calculated as specified in the foregoing
sentence. In the case of each Extended Term after the first Extended Term, if the portion of
Base Rent applicable to the applicable Renewal Group (based upon the aggregate Transfer
Property Percentages for the Leased Properties in such Renewal Group) for the first year of
any such Extended Term is less than Fair Market Rental of such Renewal Group (as
determined in accordance with this Section 19.2 and Section 19.3 hereof), then Base Rent for
such year for such Renewal Group shall be an amount equal to such Fair Market Rental. If
Base Rent for such first year of any such Extended Term for such Renewal Group is based
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upon Fair Market Rental as determined pursuant to this Section 19.2 and Section 19.3 hereof,
the Base Rent in the remaining years of such Extended Term and any subsequent Extended
Terms for such Renewal Group (subject, however, to the re-application of this Section to the
first year and subsequent years of any subsequent Extended Term) shall be escalated as is
determined and required by the terms of the Fair Market Rental determination for such
Renewal Group.

Section 19.3 Fair Market Rental Determination. At any time within thirty (30) days
after receipt from Tenant of a notice of renewal under Section 19.1 hereof (other than a notice
of renewal for the first Extended Term), Lessor may, by written notice to Tenant, request that
Fair Market Rental of the applicable Renewal Group, and Fair Market Rental of each Leased
Property within such Renewal Group, be determined by appraisal under the procedures of
ARTICLE XXXV hereof and in such event such Fair Market Rentals shall be so determined in
accordance with the procedures of such ARTICLE XXXV. Lessor’s failure to deliver such
notice to Tenant within thirty (30) days after receiving Tenant’s notice of renewal shall
preclude Lessor from any claim that Base Rent for the first year of the Extended Term to
which such notice of renewal relates for the applicable Renewal Group is less than Fair Market
Rental of such Renewal Group, and thereafter Base Rent for such Renewal Group for such
Extended Term (but only for that particular Extended Term) shall be determined as set forth in
the definition of “Base Rent” set forth in Section 2.1 hereof, without any application of Section
19.2. If Lessor has timely delivered such notice to Tenant, and thereafter Fair Market Rental
of the applicable Renewal Group is determined under ARTICLE XXXV hereof, the
determination of whether such appraised Fair Market Rental is higher than Base Rent
applicable to the applicable Renewal Group shall be made by Lessor, in its sole and exclusive
discretion, which determination shall be binding on Lessor and Tenant and not subject to
further review.

Section 19.4 Extended Period New Lease. If Base Rent for a Renewal Group for the
first year of any Extended Term after the first Extended Term is based upon Fair Market
Rental as determined pursuant to Section 19.2 and Section 19.3 hereof, then effective as of the
first day of such Extended Term, such Renewal Group shall be transferred from this Lease to a
New Lease entered into pursuant to, and otherwise in compliance with, the terms and
conditions of Section 40.15 hereof and this Lease shall be amended as set forth in such Section
40.15. Such New Lease shall include therein an Exhibit C that allocates the aggregate Base
Rent payable thereunder to the individual Leased Properties covered by such New Lease, and
assigns Transferred Property Percentages to such Leased Properties, in a manner that is
consistent with the respective Fair Market Rentals of such Leased Properties as determined
pursuant to Section 19.2 and Section 19.3 hereof.

Section 19.5 Revocation of Renewal Option Exercise. In the evemt (a) Tenant
exercises a renewal option relative to a Renewal Group in accordance with Section 19.1 above,
(b) such renewal option relates to an Extended Term for such Renewal Group other than the
first Extended Term applicable to such Renewal Group, and (c) Lessor, in accordance with
Section 19.3 above, requests that Fair Market Rental of the applicable Renewal Group, and
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Fair Market Rental of each Leased Property within such Renewal Group, be determined by
appraisal under the procedures of ARTICLE XXXV hereof, Tenant may revoke its aforesaid
exercise, provided and on the condition that, whether or not the Fair Market Rental
determinations referenced in subsection (c) above have been completed, Tenant must notify
Lessor of its revocation of its aforesaid exercise not less than one (1) year prior to the
termination of the then current Term applicable to such Renewal Group; provided, however, if
Tenant gives its writien renewal notice to Lessor in accordance with Section 19.1 above on or
before the date which is seventeen (17) months prior to the termination of the then current
Term applicable to such Renewal Group, then Tenant shall have until the earlier of (i) nine (9)
months prior to the termination of the then current Term applicable to such Renewal Group
and (i) fifteen (15) days after the date upon which the Fair Market Rental determinations
referenced in subsection (c) above have been completed to notify Lessor of its revocation. In
the event Tenant so revokes its aforesaid exercise relative 1o a Renewal Group, Tenant’s
remaining renewal option(s) relative to such Renewal Group shall be deemed to have been
irrevocably waived and terminated.

Section 19.6 Extension and Rebundling of Certain Facilities,  Notwithstanding
anything to the contrary contained in this Article XIX or elsewhere in this Lease, in the event
that, in the case of any Subject Facility, this Lease or ML1/2/4, as applicable, has not been
terminated due to the sale of such Subject Facility in accordance with the terms of ARML No.
3 by on or prior to April 30, 2018, then, automatically as of April 30, 2018, without further
action of the parties and as part of the transfer of Leased Properties demised under ML1, ML2
and/or ML4 into this Lease that is referenced in the ML1/2/4 Amendments, the Exercise of the
Renewal Option shall have occurred and, accordingly, (a) the Lease Expiration Date for each
such Subject Facility shall be changed and extended to April 30, 2025, (b) Exhibit B and
Exhibit D of this Lease shall be amended to add thereto each such Subject Facility that is
demised under ML1/2/4 as of the Effective Date and to reflect such change and extension of
the Lease Expiration Date for each such Subject Facility (whether the same is demised under
this Lease or ML1/2/4 as of the Effective Date) and (¢) Exhibit D shall further be amended to
assign each such Subject Facility that is demised under ML1/2/4 as of the Effective Date, and
each such Subject Facility that is under Renewal Group number 3 of this Lease as of the
Effective Date, to Renewal Group number 2 shown therein so that each such Subject Facility
shall, on and after April 30, 2018 and for all purposes of this Lease, be a part of, and have
assigned thereto, Renewal Group number 2. The foregoing provisions are self-operative, but,
upon the written request of Lessor or Tenant to the other party, Lessor and Tenant shall
memorialize, in an instrument reasonably acceptable to Lessor and Tenant, the amendments
and changes described in this Section 19.6.

ARTICLE XX

Section 20.1 Holding Over. If Tenant shall for any reason remain in possession of
any Leased Property after the expiration of the Term or earlier termination of the Term (other
than solely due to Lessor’s failure, on or prior to (a) the ninetieth (90th) day preceding the
expiration of the Term as to such Leased Property or (b) if this Lease is terminated prior to
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such expiration due to Lessor’s default, the earlier termination of the Term as to such Leased
Property, to have notified Tenant that Lessor has procured a Qualified Successor for such
Leased Property), such possession shall, at the option of Lessor in its sole discretion as to each
such Leased Property, be as a month-to-month tenant during which time Tenant shall pay as
rental each month (which rental constitutes liquidated damages with respect to Rent, and not a
penalty for the period to which it relates), one and one-half times the aggregate of (i) one-
twelfth of the annual amount of Base Rent payable as of the end of the preceding Term and, in
the case of a month-to-month tenancy as to less than all of the Leased Properties, allocable to
the Leased Property(ies) in question in accordance with Section 16.9 hereof; (ii} all Additional
Charges accruing during the month and (iii) all other sums, if any, payable by Tenant pursuant
to the provisions of this Lease with respect to the Leased Property(ies) in question. During
such period of month-to-month tenancy, Tenant shall be obligated to perform and observe all
of the terms, covenants and conditions of this Lease with respect to the Leased Property(ies) in
question, but shal have no rights hereunder other than the right, to the extent given by law to
month-to-month tenancies to continue its occupancy and use of the applicable Leased Property.
Subject to Section 40.3, nothing contained herein shall constitute the consent, express or
implied, of Lessor to the holding over of Tenant after the expiration or earlier termination of
this Lease.

ARTICLE XXI

Section 21.1 Subordination. This Lease and all rights of Tenant hereunder are subject
and subordinate to all Facility Mortgages and all Superior Leases which may now or hereafter
affect Lessor’s interest in the applicable Leased Property and any interest of any Superior
Lessor (all such leases and mortgages, collectively, the “Superior Mortgages™), and to all
renewals, modifications, consolidations, replacements and extensions of the Superior
Mortgages, provided, however, that, in the case of any Superior Mortgages (other than the
Existing Ground Leases), Tenant’s aforesaid subordination shall be conditioned on Tenant’s
receipt of a so-called “non-disturbance” agreement in favor of Tenant from any such Superior
Lessor (other than the Superior Lessors under the Existing Ground Leases) or Superior
Mortgagee (defined below) on such Superior Lessor’s or Superior Mortgagee’s commercially
reasonable standard form. This Section shall be self-operative and no further instrument of
subordination shall be required. In confirmation of such subordination, Tenant agrees to
execute and deliver promptly any commercially reasonable form of instrument (in recordable
form, if requested) that Lessor, any Superior Lessor or the holder of any Superior Mortigage (a
“Superior Mortgagee”) may request to evidence such subordination. Lessor shall use its
reasonable efforts to obtain from each currently existing Facility Mortgagee, if any, a so-called
“non-disturbance” agreement in favor of Tenant on such Facility Mortgagee’s standard form.

Section 21.2 Attornment. If the interests of Lessor under this Lease are transferred
by reason of, or assigned in lien of, foreclosure or other proceedings for enforcement of any
such Superior Mortgage, or if any Superior Lease shall be terminated then Tenant shall, at the
option of such purchaser, assignee or any Superior Lessor, as the case may be, (x) attorn to
such party and perform for its benefit all the terms, covenants and conditions of this Lease on
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Tenant’s part to be performed with the same force and effect as if such party were the Jandlord
originally named in this Lease, or (y) enter into a New Lease with such party, as landlord,
pursuant to Section 40.15 hereof for the remaining Term and otherwise on the same terms and
conditions of this Lease except that such successor landlord shall not be (i) liable for any
previous act, omission or negligence of Lessor under this Lease; (ii) subject to any
counterclaim, defense or offset which theretofore shall have accrued to Tenant against Lessor;
(iii) bound by any previous medification or amendment of this Lease or by any previous
prepayment of more than one month’s rent, unless such modification, amendment or
prepayment shall have been approved in writing by the Superior Lessor or the Superior
Morigagee through or by reason of which such successor landlord shall have succeeded to the
rights of Lessor under this Lease or, in case of any such prepayment, such prepayment of rent
has actually been delivered to such successor landlord; or (iv) liable for any security deposited
pursuant to this Lease unless such security has actually been delivered to such successor
landlord, Nothing contained in this Section shall be construed to impair any right otherwise
exercisable by any such owner, holder or lessee.

Section 21,3 Mortgagee Cure Rights. If any act or omission by Lessor would give
Tenant the right, immediately or after lapse of time, to cancel or terminate this Lease or to
claim a partial or total eviction, or abatement of rent, setoff or counterclaim not otherwise
expressly permitted by the terms of this Lease, Tenant will not exercise any such right until (i)
it has given written notice of such act or omission to each Superior Mortgagee whose name and
address shall have previously been furnished to Tenant, by delivering notice of such act or
omission addressed to each such party at its last address so furnished, (ii) Lessor shall have
failed to cure the same within the time limits set forth in this Lease, and (iii) following the
giving of such notice, no Superior Mortgagee and no Superior Lessor shall have remedied such
act or omission (x) in the case of an act or omission which is capable of being remedied
without possession of this Leased Property, within the cure period available to Lessor under
this Lease plus sixty (60) days and (y) in the case of any act or omission which is incapable of
being remedied without possession of the applicable Leased Property, within sixty (60) days
following the date on which possession is obtained (either by such Superior Mortgagee or
Superior Lessor or by a receiver in an action commenced by such Superior Mortgagee or
Superior Lessor), provided a Superior Mortgagee or Superior Lessor has promptly commenced
action to obtain possession and shall diligently pursue such action to completion and provided
further that such Superior Mortgagee or Superior Lessor shall, with reasonable diligence, give
Tenant notice of its intention to, and commence and continue to, remedy such act or omission
or cause the same to be remedied.

Section 21.4 Modifications. Tenant shall execute any modification of this Lease
requested by any Superior Mortgagee or prospective Superior Mortgagee to cause the terms of
this Lease to conform with customary and reasonable mortgage financing requirements,
provided that such modifications (i) do not materially adversely increase the obligations of
Tenant hereunder or materially diminish Tenant’s rights under this Lease or materially impair
the right of a Leasehold Mortgagee, (ii) do not increase Rent payable hereunder, and (iii) are
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requested by any such Superior Mortgagee or prospective Superior Mortgagee only at the time
of its initial loan advance or any subsequent extension of the maturity date of its loan or
material modification of the terms of its loan. Tenant will not unreasonably withhold, delay or
condition its consent to such modification, provided subsections (i), (ii) and (iii) above are
complied with.

Section 21.5 Existing Ground Leases.

Section 21.5.1 Tenant shall, at its own cost and expense, fully observe,
perform and comply with all of the obligations of Lessor, as lessee, under all Existing Ground
Leases, including, without limitation, all obligations relating to use of the Leased Properties,
payment of ground rents, taxes, assessments and utility charges, maintenance and alterations of
the Leased Properties and assignment and subletting. Tenant shall not cause, or permit its
respective agents, employees, contractors, invitees, subtenants, licensees, concessionaires or
assigns (whether or not permitted hereunder) to cause, whether by act or omission, any breach
of, default under or termination of any Existing Ground Lease. Notwithstanding anything to
the contrary contained in Section 16.1 or elsewhere in this Lease, an Event of Default shall be
deemed to have occurred under this Lease on account of Tenant’s breach of this
Section 21.5.1, when, and only if, (i) Tenant’s breach of this Section 21.5.1 also results in a
breach or default of an obligation under an Existing Ground Lease and (ii) such Existing
Ground Lease breach or default is not cured by Tenant on or prior to the expiration of the cure
period, if any, applicable to such breach or default by the terms of such Existing Ground Lease
(or such longer cure period as may be expressly authorized by an order of a court of competent
jurisdiction), and (iii) if the Existing Ground Lease breach or default referenced in subsection
(i) above is a non-monetary, non-material breach or default of the Existing Ground Lease, on
account of such Existing Ground Lease breach or default, such Existing Ground Lease is at
material risk of being terminated or has been terminated. Lessor agrees that, in the event
Lessor receives any written notice of default from the ground lessor under any Existing
Ground Lease, Lessor shall promptly forward a copy thereof to Tenant, and, in the event
Lessor’s Management Group obtains actual knowledge (as opposed to, and not including,
constructive, imputed, assumed or other knowledge, and without any obligation to investigate
or otherwise make inquiry) of any breach or default by the ground lessee under any Existing
Ground Lease, then, unless Lessor’s Management Group has the aforesaid actual knowledge
that Tenant already has knowledge of such breach or default, Lessor shall promptly notify
Tenant in writing of such breach or default. Lessor further agrees that Lessor shall timely
exercise any options to renew or extend contained in the Existing Ground Leases, as and to the
extent necessary from time to time so that each Existing Ground Lease shall not expire prior to
the expiration or termination of this Lease as it applies to the Leased Property affected by such
Existing Ground Lease (including any Extended Terms applicable to such Leased Property).
Tenant agrees that, if Lessor, at its option, elects to cure an Event of Default under this
Section 21.5.1, such cure shall not excuse Tenant from, or be deemed a cure of, such Event of
Defauit, nor shall Tenant’s reimbursement to Lessor of any costs and expenses incurred by
Lessor in affecting any such cure be deemed a cure of any such Event of Default, provided,
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however, that, notwithstanding the foregoing, even after the occurrence of such an Event of
Default by Tenant and/or Lessor’s cure thereof, Lessor agrees to accept Tenant’s cure thereof,
or reimbursement of Lessor’s costs and expenses to effect such cure, provided, and on the
condition, that Lessor has not, prior thereto, terminated this Lease as it affects the Leased
Property to which such Existing Ground Lease relates or dispossessed Tepant from such
Leased Property. Nothing contained in this Section 21.5 shall limit or impair Lessor’s
indemnification rights under Section 24.1 below.

Section 21.5.2 If (a) an Existing Ground Lease breach or default of the
nature described in Section 21.5.1(i) above occurs, and (b) in the case of a non-monetary, non-
material Existing Ground Lease breach or default, on account thereof, if the same is not cured,
the condition referenced in Section 21.5.1(iii) above would, or is likely to, be satisfied, Tenant
agrees that, notwithstanding anything to the contrary contained in Section 17.1 above or
elsewhere in this Lease, Lessor may, but shall not be obligated to, in its discretion and
regardless of whether Tenant is proceeding to cure, or attempting to cure, the Existing Ground
Lease breach or default referenced in Section 21.5.1(i) above or whether the cure period
referenced in Section 21.5.1(ii) above has expired or is likely to expire before completion of
necessary cure efforts, take such actions as it deems necessary or appropriate to attempt to cure
such Existing Ground Lease breach or default, provided, however, that, if the breach or
default referenced in subsection (a) above has applicable thereto, by the express terms of the
applicable Existing Ground Lease, a stated period to cure the same, Lessor agrees not to
commence to cure such breach or default unless and until one-half (1/2) of the aforesaid stated
cure period has elapsed. If Lessor so proceeds to attempt to cure any such Existing Ground
Lease breach or default, Tenant agrees, within fifteen (15) days following receipt of a written
demand therefor and reasonable supporting documentation, to reimburse Lessor for the
reasonable amount of all costs and expenses incurred by Lessor in curing, or attempting to
cure, any such Existing Ground Lease breach or default.

ARTICLE XXII

Section 22.1 Notice to Lessor. If Tenant shall mortgage Tenant’s interest in one or
more Leased Properties to a Lending Institution in accordance with the terms of this Lease,
and if the holder of the Leasehold Mortgage shall provide Lessor with a true copy of the
Leasehold Mortgage and the name and address of the Leasehold Mortgagee (as hereinafter
defined) and Lessor shall approve the Leasehold Mortgage, Lessor and Tenant agree that the
provisions of this Section shall apply in respect to the Leasehold Mortgage. In the event of any
assignment of a Leasehold Mortgage or in the event of a change of address of a Leasehold
Mortgagee or of an assignee of a Leasehold Morigage, notice of the new name and address
shall be provided to Lessor.

Section 22.2 Definitions.

(a) The term “Leasehold Mortgage” as used in this Section shall include a
mortgage, a deed of trust, a deed to secure debt, or other security instrument by which
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Tenant’s leasehold estate is mortgaged or otherwise transferred, to secure a debt.
“Leasehold Mortgage” shall be deemed to refer to all of the Leasehold Mortgages delivered
to secure a debt,

(b) The term “Leasehold Mortgagee” as used in this Section shall refer to any and
all holders of a Leasehold Mortgage approved by Lessor pursuant to the terms hereof.

Section 22.3 Consent of Leasehold Mortgapgee Required.  No cancellation or
surrender (other than a termination following the occurrence of an Event of Default) and no
amendment to or modification of, this Lease shall be effective as to the Leaschold Mortgagee
without the prior written consent of such Leasehold Mortgagee, unless an amendment or
modification is not reasonably likely to result in a material adverse effect on the rights of the
Leasehold Mortgagee, the lien of the Leasehold Mortgages, or the value of the leasehold
interest demised hereunder.

Section 22.4 Default Notice. Lessor, upon providing Tenant any notice of: {(a)
default under this Lease or (b) a termination of this Lease, in whole or in part, shall at the
same time provide a copy of such notice to the Leasehold Mortgagee. From and after the time
such notice has been given to a Leasehold Mortgagee, the Leasehold Mortgagee shall have the
same period, after the giving of such notice upon it, for remedying any default or acts or
omissions which are the subject matter of such notice or causing the same to be remedied, as is
given Tenant after the giving of such notice to Tenant, plus (i) except if subsection (ii) below is
applicable, thirty (30) days to remedy, commence to remedy or cause to be remedied the
defaults or acts or omissions which are the subject matter of such notice specified in any such
notice, provided that such defaults are capable of being cured by the Leasehold Mortgagee or
on behalf of the Leasehold Mortgagee, or (ii) fifteen (15) days to remedy any Rent defaults
which are the subject matter of such notice specified in any such notice. Lessor shall accept
such performance by or at the instigation of the Leasehold Mortgagee as if the same had been
done by Tenant. Tenant authorizes each Leasehold Mortgagee to take any such action at the
Leasehold Mortgagee’s option and does hereby authorize entry upon the Leased Properties by
the Leasehold Mortgagee for such purpose. If Leasehold Mortgagee has failed to cure
Tenant's default within the above-mentioned time period, Lessor may exercise its rights and
remedies specified in Section 16.2, Section 16.3 and Section 17.1.

Section 22.5 Procedure for Foreclosure on Default.

(a) If the Leasehold Mortgagee has commenced taking steps to acquire or sell
Tenant’s interest in this Lease by foreclosure of the Leasehold Mortgage or other appropriate
means, the Leasehold Mortgagee shall provide Lessor notice of the same and shall prosecute
the same to completion with due diligence.

(b) Following Lessor’s receipt of such notice and so long as the Leasehold
Mortgagee continues to prosecute to completion with due diligence such foreclosure or other
means of acquiring or selling Tenant’s interest in this Lease, and provided that the Leasehold
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Mortgagee complies with its obligations under subsection (c) below, this Lease shall not then
terminate, and the time for completion by such Leasehold Mortgagee of its proceedings shall
continue so long as such Leasehold Mortgagee is enjoined or stayed and thereafter for so
long as such Leasehold Mortgagee proceeds to complete steps to acquire or sell Tenant’s
interest in this Lease by foreclosure of the Leasehold Mortgage or by other appropriate
means with reasonable diligence and continuity. Nothing in this Section 22.5, however, shall
be construed to extend this Lease beyond the original term thereof, as extended by any
options to extend the term of this Lease properly exercised by Tenant or a Leasehold
Mortgagee in accordance with ARTICLE XIX nor to require a Leasehold Mortgagee to
continue such foreclosure proceedings after the default by Tenant has been cured. If the
default by Tenant shall be cured and the Leaschold Mortgagee shall discontinue such
foreclosure proceedings, this Lease shall continue in full force and effect as if Tenant had not
defaulted under the Lease.

(c) In addition, during such period, the Leasehold Mortgagee shall pay or cause to
be paid the rent, additional rent and other monetary obligations of Tenant under this Lease as
the same become due, and continue its good faith efforts to perform, or cause to be
performed, all of Tenant’s other obligations under this Lease.

Section 22.6 Assignment or Transfer in Lieu of Foreclosure.

(a) For the purposes of this Section 22.6, the making of a Leasehold Mortgage shall
not be deemed to constitute an assignment or transfer of this Lease or of the leasehold estate
hereby created, nor shall any Leasehold Mortgagee, as such, be deemed to be an assignee or
transferee of this Lease or of the leasehold estate hereby created so as to require the
Leasehold Mortgagee, as such, to assume the performance of any of the terms, covenants or
conditions on the part of Tenant to be performed hereunder, but the purchaser at any sale of
this Lease and of the leasehold estate hereby created in any proceedings for the foreclosure of
any Leasehold Mortgage, or the assignee or transferee of this Lease and of the leasehold
estate hereby created under any instrument of assignment or transfer in lieu of the
foreclosure of any Leasehold Mortgage, shall be deemed to be an assignee or transferee
within the meaning of this Section 22.6, and shall be deemed to have agreed to perform all of
the terms, covenants and conditions on the part of Tenant to be performed hereunder from
and after the date of such purchase and assignment.

(b) Prior to any such purchase or assignment pursuant to a foreclosure or similar
proceeding, or any transaction in lien thereof, the Leasehold Mortgagee shall notify Lessor
of the proposed transferee and obtain Lessor’s written consent to such purchase or
assignment. Subject to any state or other governmental requirements, Lessor shall not
unreasonably withhold, condition or delay its consent to any sale or assignment, provided
that (a) the purchaser or assignee (1) shall be a creditworthy entity with sufficient financial
stability to satisfy its financial obligations under the Lease, (2) shall have not less than four
years experience in operating health care facilities for the purpose of the applicable Facility’s
Primary Intended Use, (3) has a favorable business and operational reputation and character
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and (4) shall assume in writing and agree to keep and perform all of the terms of this Lease
on the part of Tenant to be performed hereunder from and after the date of such purchase and
assignment and (b) an original counterpart of each such purchase and sale agreement or
instrument of assignment or transfer in lieu of foreclosure of any Leasehold Mortgage, duly
executed by Tenant and such purchaser or assignee, as the case may be, in the form and
substance satisfactory to Lessor, shall be delivered promptly to Lessor. Lessor’s obligation
to consent to a sale or assignment is subject to any reasonable approval rights of any Facility
Mortgagee.

© @ In the event of any dispute between Lessor and any Leasehold Mortgagee
or Tenant regarding whether Lessor has unreasonably withheld, conditioned or delayed its
consent to any sale or assignment in violation of Section 22.6(b) or whether the other
requirements of Section 22.6(b) have been satisfied (the questions of whether Lessor has so
violated Section 22.6(b) and/or whether the aforesaid other requirements of Section 22.6(b)
have been satisfied are herein referred to collectively as the “Arbitration Question”), as their
sole remedy on account of any such dispute, Lessor may initiate an arbitration under this
Section 22.6(c) by written notice to Tenant and such Leasehold Mortgagee, or such
Leasehold Mortgagee or Tenant may initiate an arbitration under this Section 22.6(c) by
written notice to Lessor, in each case to decide the Arbitration Question.

(ii)  In such event, within ten (10) days following the issuance of any such
arbitration initiation notice, each of Lessor and such Leasehold Mortgagee (for itself and
Tenant) shall appoint a Qualified Arbitrator (as defined below), and, within seven (7) days
following the appointment of such two (2) Qualified Arbitrators, such two (2) Qualified
Arbitrators shall appoint a third Qualified Arbitrator. If either Lessor or such Leasehold
Mortgagee (for itself and Tenant) shall fail to appoint a Qualified Arbitrator within the
aforesaid ten (10) day period, the Qualified Arbitrator appointed by the other shall alone
proceed to determine the Arbitration Question. If the two (2) Qualified Arbitrators appointed
by Lessor and such Leasehold Mortgagee (for itself and Tenant) are unable to agree within the
aforesaid seven (7) day period upon a third Qualified Arbitrator, then either Lessor or such
Leasehold Mortgagee (for itself and Tenant), upon written notice to the other, may apply for
such appointment to the American Arbitration Association in New York City (or any
organization successor thereto) in accordance with the rules then prevailing of the American
Arbitration Association (or such successor organization) and, if the American Arbitration
Association {or such successor organization) shall fail to appoint said third Qualified Arbitrator
within fifteen (15) days after such request is made, then either Lessor or such Leasehold
Mortgagee (for itself and Tenant) may apply, on notice to the other to the Supreme Court,
New York County (or any other court in New York City having jurisdiction) for the
appointment of such third Qualified Arbitrator.

(iii)  The three (3) Qualified Arbitrators that are so appointed (or the single
Qualified Arbitrator appointed by Lessor or such Leasehold Mortgagee (for itself and Tenant)
in the limited circumstance referenced above) shall decide the Arbitration Question within
fifteen (15) days following their or his appointment.
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(iv)  Each of Lessor and such Leasehold Mortgagee (for itself and Tenant)
shall be entitled to present evidence and arguments to the arbitrator(s). If either Lessor or such
Leasehold Mortgagee (for itself and Tenant) submits one or more affidavits as part of its
submission, the submitting party agrees, if requested by the other party, to produce such
affiants for cross-examination under oath on the record at the hearings before the arbitrator(s).
There shall be no pre-hearing discovery of amy sort, unless specifically ordered by the
arbitrator(s) upon a finding that such discovery is essential to the decision-making process.
The parties to the arbitration shall conduct the arbitration in a cooperative spirit, in good faith,
and in a manner designed to achieve expedition and economy.

(v)  The determination of the Arbitration Question by the three (3) Qualified
Arbitrator(s) (or the single Qualified Arbitrator acting alone as above provided) shall be
conclusive upon Lessor, such Leasehold Mortgagee and Tenant and a final, unappealable
judgment rendered by such arbitrator(s) relative to the Arbitration Question may be entered in
any court having appropriate jurisdiction. The arbitrator or arbitrators, as the case may be,
shall be required to give written notice to Lessor, such Leasehold Mortgagee and Tenant
stating his or their determination relative to the Arbitration Question, and shall furnish to each
of Lessor, such Leasehold Mortgagee and Tenant a signed copy of such determination.

(vi)  Each of Lessor and such Leasehold Mortgagee (for itself and Tenant)
shall pay its own counsel fees and the witness fees and similar expenses of preparing for its
presentation of evidence and arguments at the arbitration hearing(s) and of making such
presentation. Lessor and such Leasehold Mortgagee (for itself and Tenant) shall equally share
any fees payable to the arbitrator(s), provided, however, that the three (3) Qualified
Arbitrators {or the single Qualified Arbitrator acting alone as above provided) shall have the
authority to award costs to the prevailing party in the arbitration if such arbitrator(s) finds that
the non-prevailing party acted in bad faith in connection with any arbitration hereunder.

(vii) As used in this subsection (c), the term “Qualified Arbitrator” means a
person or entity that is neither an Affiliate of Lessor, such Leasehold Mortgagee or Tenant nor
interested in any financial manner in the outcome of the Arbitration Question or in Lessor,
Tenant or any Leasehold Mortgagee and has at least ten (10) years experience as an owner or
operator of nursing centers or hospitals or as a senjor executive officer and/or director of the
American Health Care Association and/or the Federation of American Health Systems or any
successor organizations thereto or as a senior executive officer of a publicly traded healthcare
real estate investment trust.

Section 22.7 Separate Lease. In the event of any termination of this Lease, in whole
or in part, Lessor agrees to enter into a new lease (“Separate Lease”) of the Leased
Property(ies) in question with the Leasehold Mortgagee or its designee for the remainder of the
term of this Lease, effective as of the date of termination, at the rent and additional rent, and
upon the terms, covenants and conditions (including all options to renew but excluding
requirements which are not applicable or which have already been fulfilled) identical to this
Lease, provided:
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(a) The Leasehold Mortgagee shall make written request upon Lessor for such
Separate Lease within sixty (60) days after the date the Leasehold Mortgagee receives
Lessor’s notice of termination of this Lease given pursuant to Section 22.4.

(b) At the time of the execution and delivery of such Separate Lease, the Leasehold
Mortgagee or its designee shall pay or cause to be paid to Lessor any and all sums which
would at the time of execution and delivery thereof be due pursuant to this Lease but for such
termination and, in addition thereto, all reasonable expenses, including reasonable attorneys’
fees, which Lessor shall have incurred by reason of such termination and the execution and
delivery of the Separate Lease and which have not otherwise been received by Lessor from
Tenant or other party in interest-under Tenant. Upon the execution of such Separate Lease,
Lessor shal} allow to the tenant named therein as an offset against the sums otherwise due
under this Section 22.7(b) or under the Separate Lease, an amount equal to the net income
derived by Lessor from the Leased Properties during the period from the date of termination
of this Lease to the date of the beginning of the lease term of such Separate Lease. In the
event of a controversy as to the amount to be paid to Lessor pursuant to this Section 22.7(b),
the payment obligation shall be satisfied if Lessor shall be paid the amount not in
controversy, and the Leasehold Mortgagee or its designee shall agree to pay any additional
sum ultimately determined to be due plus interest at the Overdue Rate and such obligation
shall be adequately secured.

(c) Such Separate Lease shall be deemed to be a New Lease and the provisions of
Section 40.15 shall apply.

(d) The Leasehold Mortgagee or its designee shall agree to remedy any of Tenant’s
defaults of which said Leasehold Mortgagee was notified by Lessor’s notice of termination
given pursuant to Section 22.4 and which are reasonably susceptible of being so cured by
Leasehold Mortgagee or its designee.

(e) The tenant under such Separate Lease shall have the same right, title and interest
in and to the Leased Properties to which such Separate Lease relates and the buildings and
improvements thereon as Tenant had under this Lease.

(f) The tenant under any such Separate Lease shall be liable to perform the
obligations imposed on Tenant by such Separate Lease only during the period such tenant
under such Separate Lease has ownership of such leasehold estate.

(g) Notwithstanding anything to the contrary contained in this Section 22.7, in
connection with obtaining a New Lease with respect to a particular Leased Property as
provided herein and in Section 40.15, (i) if, prior to the effective date of any such New
Lease, Lessor has exercised its right to collect amounts from Tenant with respect to such
Leased Property pursuant to Section 16.3(A)ii) hereof, in order to cure existing monetary
defaults relative to such Leased Property, Leasehold Mortgagee or its designee shall not be
obligated to pay to Lessor any amount on account of the net present value of any Rent
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allocable to such Leased Property for the period from and afier the effective date of such
New Lease, but instead shall pay such Rent for such period at the time and in the manner set
forth in such New Lease and consistent with ARTICLE III hereof; and (ii) Leasehold
Mortgagee or its designee shall not be required to cure any non-monetary defaults by Tenant
that are not reasonably susceptible of being cured by Leasehold Mortgagee or its designee.

Section 22.8 Separate Lease Properties. If more than one Leasehold Mortgagee shall
request a Separate Lease pursuant to Section 22.7(a) as to the same Leased Property(ies),
Lessor shall enter into such Separate Lease with the Leasehold Mortgagee whose mortgage is
prior in lien, or with the designee of the Leasehold Morigagee. Lessor, without liability to
Tenant or any Leasehold Mortgagee with an adverse claim, may rely upon a mortgagee title
insurance policy or policies issued by a responsible title insurance company as the basis for
determining the appropriate Leasehold Mortgagee who is entitled to such Separate Lease.

Section 22.9 Legal Proceedings. Lessor shall give each Leasehold Mortgagee prompt
notice of any legal proceedings between Lessor and Tenant involving obligations under this
Lease. Each Leasehold Mortgagee shall have the right to intervene in any such proceedings
and be made a party to such proceedings, and the parties hereto do hereby consent to such
intervention. In the event that any Leasehold Mortgagee shall not elect to intervene or become
a party to any such proceedings, Lessor shall give the Leasehold Mortgagee notice of, and a
copy of any decision made in, any such proceedings, which shall be binding on all Leasehold
Mortgagees not intervening after receipt of notice of such proceedings.

Section 22.10 Future Amendments. In the event on any occasions hereafter Tenant
seeks to morigage the leasehold estate created hereby, Lessor agrees to amend this Lease from
time to time to the extent reasonably requested by a Lending Institution proposing to make
Tenant a loan secured by a first lien upon Tenant’s leasehold estate, provided that such
proposed amendments do not adversely affect the rights of Lessor or its interest in the Leased
Properties.  All reasonable expenses incurred by Lessor in connection with any such
amendment shall be paid by Tenant.

Section 22.11 Estoppel Certificate. Lessor and Tenant shall, without charge, at any
time and from time to time hereafter, within ten (10) days after written request of the other
party 1o do so, certify by written instrument duly executed and acknowledged to any mortgagee
or purchaser, or proposed Leasehold Mortgagee or Superior Mortgagee or proposed purchaser,
or any other person, firm or corporation specified in such request: (a) as to whether this Lease
has been supplemented or amended, and if so, the substance and manner of such supplement or
amendment; (b) as to the validity and force and effect of this Lease; (c) as to the existence of
any Event of Default hereunder; (d) as to the existence of any offsets, counterclaims or
defenses hereto on the part of either party; (e) as to the commencement and expiration dates of
the Term of this Lease; and (f) as to any other matters as may be reasonably so requested.
Any such certificate may be relied upon by the other party and any other person, firm or
corporation to whom the same may be exhibited or delivered, and the contents of such
certificate shall be binding on the party so certifying.
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Section 22.12 Notices. Notices from Lessor to the Leasehold Mortgagee shall be
mailed to the address furnished Lessor pursuant to Section 22.1 and those from the Leasehold
Mortgagee to Lessor shall be mailed to the address designated pursuant to the provisions of
Section 34.1 hereof. Such notices, demands and requests shall be given in the manner
described in Section 34.1 and shall in all respects be governed by the provisions of that
section.

Section 22.13 Erroneous Payments. No payment made to Lessor by a Leasehold
Mortgagee shall constitute agreement that such payment was, in fact, due under the terms of
this Lease; and a Leasehold Mortgagee having made any payment to Lessor pursuant to
Lessor’s wrongful, improper or mistaken notice or demand shall be entitled to the return of
any such payment or portion thereof provided such Leasehold Mortgagee shall have made
demand therefor not later than one year after the date of its payment.

Section 22.14 Exercise by Leasehold Mortgagee of Remedies Against One or More
Leased Properties. Lessor acknowledges that each of the Leased Properties is covered, and
may in the future be covered, by a separate Leasehold Mortgage and that, due to the fact that
the applicable law of each jurisdiction differs as to the procedures (including, without
limitation, the periods for notices of sale to be published) for the exercise by a Leasehold
Mortgagee of remedies under a Leasehold Mortgage and that certain of the Leasehold
Mortgages may be of Leased Properties located in jurisdictions that are subject to anti-
deficiency judgment, election of remedies and/or one-form-of-action statutes making it
advisable for a Leasehold Mortgagee to exercise remedies with respect to such Leased
Properties in a certain order, the Leasehold Mortgagee may be required under applicable law
to, or due to applicable remedial limitations including those described above, may reasonably
elect to exercise remedies against less than all of the Leased Properties at a particular time
and/or may elect, or may be required by applicable law, to exercise remedies against the
Leased Properties in a particular order. Therefore, Lessor agrees that its obligations under this
ARTICLE XXII are applicable to each Leased Property. For example, Lessor may be asked
to enter into a Separate Lease with respect to less than all of the Leased Properties pursuant to
Section 22.7 and/or Lessor may be asked to approve a proposed transferee of a particular
Leased Property pursuant to Section 22.6(b).

ARTICLE XXIII

Section 23.1 Risk of Loss. During the Term of this Lease, the risk of loss or of
decrease in the enjoyment and beneficial use of each Leased Property in consequence of the
damage or destruction thereof by fire, the elements, casualties, thefts, riots, wars or otherwise,
or in consequence of foreclosures, attachments, levies or executions (other than by Lessor and
those claiming from, through or under Lessor) is assumed by Tenant, and, in the absence of
gross negligence, willful misconduct or breach of this Lease by Lessor pursuant to Section
38.1, Lessor shall in no event be answerable or accountable therefor nor shall any of the events
mentioned in this Section entitle Tenant to any abatement of Rent.
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ARTICLE XXIV

Section 24.1 Indemmification.  Notwithstanding the existence of any insurance
provided for in ARTICLE XIII, and without regard to the policy limits of any such insurance,
Tenant will protect, indemnify, save harmless and defend Lessor from and against all
liabilities, obligations, claims, damages, penalties, causes of action, costs and reasonable
expenses (including, without limitation, Litigation Costs), to the maximum extent permitted by
law, imposed upon or incurred by or asserted against Lessor by reason of: (a) any accident,
injury to or death of persons or loss of or damage to property occurring on or about any
Leased Property or adjoining sidewalks, including without limitation any claims of
malpractice, (b) any use, misuse, non-use, condition, maintenance or repair by Tenant or
anyone claiming under Tenant, including agents, contractors, invitees or visitors of any Leased
Property or Tenant’s Personal Property, (c) any Impositions (which are the obligations of
Tenant to pay pursuant to the applicable provisions of this Lease), (d) any failure on the part of
Tenant or anyone claiming under Tenant to perform or comply with any of the terms of this
Lease, (e) subject to Section 7.3.2 hereof, any failure by Tenant to observe, perform and
comply with the terms of any Existing Ground Lease or other Permitted Encumbrance
applicable to or binding upon Lessor or any of the Leased Properties or any breach of, default
under or termination of any such Existing Ground Lease or other Permitted Encumbrance
caused, whether by act or omission, by Tenant or its agents, employees, contractors, invitees,
subtenants, licensees, concessionaires or assigns (whether or not permitted hereunder), and (f)
the non-performance of any of the terms and provisions of any and all existing and future
subleases of any Leased Property to be performed by the subtenant thereunder. Any amounts
which become payable by Tenant under this Section shall be paid within ten (10) days after
liability therefor on the part of Tenant is determined by litigation or otherwise, and if not
timely paid, shall bear interest (to the extent permitted by law) at the Overdue Rate from the
date of such determination to the date of payment. Tenant, at its expense, shall contest, resist
and defend any such claim, action or proceeding asserted or instituted against Lessor or may
compromise or otherwise dispose of the same as Tenant sees fit. Nothing herein shall be
construed as indemnifying Lessor against its own negligent acts or omissions or willful
misconduct. If at any time Lessor shall have notice of a claim, Lessor shall give reasonably
prompt written notice of such claim to Tenant; provided that (i) Lessor shall have no liability
for a failure to give notice of any claim of which Tenant has otherwise been notified or has
knowledge and (ii) the failure of Lessor to give such a notice to Tenant shall not limit the
rights of Lessor or the obligations of Tenant with respect to such claim except to the extent that
Tenant incurs actual expenses or suffers actual monetary loss as a result of such failure.
Tenant shall have the right to control the defense or settlement of any claim, provided that (A)
Tenant shall first confirm in writing to Lessor that such claim is within the scope of this
indemnity and that Tenant shall pay any and all amounts required to be paid in respect of such
claim and (B) if the compromise or settlement of any such claim shall not result in the
complete release of Lessor from the claim so compromised or settled, the compromise or
settlement shall require the prior written approval of Lessor. Lessor shall have the right to
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approve counsel engaged to defend such claim and, at its election and sole cost and expense,
shall have the right, but not the obligation, to participate in the defense of any claim.

Lessor shall indemnify, save harmless and defend Tenant from and against all
liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses
imposed upon or incurred by or asserted against Tenant as a result of the gross negligence or
willful misconduct of Lessor under and in connection with this Lease.

Tenant’s and Lessor’s respective duties, liabilities and obligations under this Article
shall survive the expiration or termination of this Lease as to any or all of the Leased
Properties. For example, if (x) John Doe is injured in a slip-and-fall accident that occurs at
Leased Property A on January 1, 2015 and of which Lessor has no notice or knowledge, (y)
this Lease terminates for any reason on March 1, 2015 with respect to Leased Property A, and
(z) on July 1, 2015, John Doe begins a lawsuit against Lessor on account of the aforesaid
accident, then, notwithstanding such termination, Tenant’s indemnification and other
obligations with respect to such accident and lawsuil under subsection (a) above and the other
provisions of this Article shall survive such termination with respect to Leased Property A.

Section 24.2 New Mexico Limitation on Indemnification. To the extent, if at all, that
N.M. Stat. Ann. § 56-7-1 is applicable to any agreement to indemnify in this Lease, or any
related documents, such an agreement to indemnify will not extend to liability, claims,
damages, losses or expenses, including fees of lawyers, arising out of (i) the preparation or
approval of maps, drawings, opinions, reports, surveys, change orders, designs or
specifications by an indemnitee or the agents or employees of the indemnitee or (ii) the giving
of or the failure to give directions or instructions by the indemnitee, or the agents or employees
of the indemnitee, where such giving or failure to give directions or instructions is the primary
cause of bodily injury to persons or damage to the property.

ARTICLE XXV

Section 25.1 Subletting and Assignment.

Section 25.1.1  Notwithstanding anything to the contrary contained in this
Lease but subject to Section 25.1.2, Section 25.1.11, Section 25.1.12 (as such Section 25.1.12
is limited by the terms of Section 25.1.13 hereof) and Section 25.4 below, Tenant shall have
no right, directly or indirectly, to assign this Lease in part under any circumstances. Subject to
the foregoing, except as expressly provided herein, Tenant shall not, without the prior written
consent of Lessor, which consent shall not be unreasonably withheld, delayed or conditioned
so long as no Event of Default has occurred and is continuing hereunder, assign this Lease in
its entirety or mortgage, pledge, hypothecate, encumber or otherwise transfer any interest in
this Lease in whole or in part or sublease all or any part of any Leased Property or suffer or
permit this Lease or the leasehold estate created hereby or thereby or any other rights arising
under this Lease to be assigned in its entirety or to be transferred, mortgaged, pledged,
hypothecated or encumbered, in whole or in part, whether voluntarily or involuntarily or by
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operation of law, or permit the use or occupancy of any Leased Property to be offered or
advertised for assignment or subletting except as hereinafter provided. For purposes of this
Section 25.1, an assignment of this Lease shall be deemed to include any change in control of
any Tenant (without limitation, and subject to the terms, of Section 25.1.13 hereof, other than
in a Kindred Change of Control Transaction), as if such change in control or transaction were
an assignment of this Lease. Changes in control of any Tenant shall include, without
limitation, (a) a change in the Seniormost Parent Control Person, (b) a change in the
composition of the board of directors (or, for any Entity that is not a corporation, any
comparable governing body) of any Tenant, any Guarantor, any Section 25.1.12(f) Guarantor
or any Fund or any direct or indirect subsidiary of any Fund of which any Section 25.1.12(f)
Guarantor is a direct or indirect subsidiary such that at the end of any period of twelve (12}
consecutive months the persons constituting a majority of such board of directors are not the
same as the persons constituting a majority at the start of such period (or persons appointed by
such majority), (c) the sale or other disposition by (i) any Fund or any direct or indirect
subsidiary of any Fund of which any Section 25.1.12(f) Guarantor is a direct or indirect
subsidiary of its direct or indirect controlling interest in such Section 25.1.12(f) Guarantor if
such sale or other disposition results in a change of the Seniormost Parent Control Person, (ii}
any Section 25.1.12(f) Guarantor of its direct or indirect controlling interest in Tenant if such
sale or other disposition results in a change of the Seniormost Parent Control Person, or (iii)
Tenant of all or any part of its interest in any Guarantor if such sale or other disposition results
in a change of the Seniormost Parent Control Person that directly or indirectly controls such
Guarantor, (d) the sale or other disposition of all or substantially all of the assets of the
Seniormost Parent Control Person, any Section 25.1.12(f) Guarantor, any Guarantor or any
Tenant (other than a bona fide pledge in connection with a financing approved by Lessor), and
(e) a merger or consolidation involving any Guarantor, any Tenant, any Section 25.1.12(f)
Guarantor or any Fund or any direct or indirect subsidiary of any Fund of which any Section
25.1.12(f) Guarantor is a direct or indirect subsidiary which results in the stockholders of the
Seniormost Parent Control Person immediately prior to such event owning less (directly or
indirectly) than 50% of the capital stock of the surviving entity or any public parent of the
surviving entity. For purposes of this Section 25.1 (and, for the avoidance of doubt, all of the
subsections of this Section 25.1 other than Section 25.1.13), without limitation, and subject to
the terms, of Section 25.1.13, (x) a Kindred Change of Control Transaction shall not constitute
an assignment or subletting of this Lease, and (y) subject to the provisions set forth in Section
25.1.12 (as such Section 25.1.12 is limited by the terms of Section 25.1.13 hereof), Lessor's
consent shall not be required for the consummation of a Kindred Change of Control
Transaction. For purposes of this Section 25.1, a sublease of all or any part of any Leased
Property shall be deemed to include any concessionaire agreement, license agreement or other
agreement involving use or possession of all or any part of any Leased Property.

Section 25.1.2  Subject to the provisions of Section 25.3 below and any other
express conditions or limitations set forth herein, so long as no Event of Default has occurred
and is continuing hereunder, Tenant may, without the consent of Lessor, (i) assign this Lease
in its entirety or sublet all or any part of any Leased Property to any Affiliate of Tenant, or (ii)
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sublet up to an aggregate of 20% of the rentable square footage of any Facility (x) in the
normal course of the Primary Intended Use such as but not limited to leasing of space for
major moveable equipment or functional departments such as pathology, pharmacy and
radiology, or (y) to concessionaires or other third party users or operators of portions of the
Leased Property, provided that, in the case of both clauses (i) and (ii) above, the assignee or
subtenant in question is duly licensed and possessed of all Authorizations necessary for the
conduct of its activities and the operation of such Leased Property or portion thereof in
accordance with all applicable laws. So long as no Event of Default has occurred and is
continuing hereunder, Lessor shall not unreasonably withhold, delay or condition its consent to
any other subletting of the Leased Properties in whole or in part or assignment of this Lease in
its entirety, provided that (a) in the case of a subletting, (1) the subtenant shall comply with the
provisions of Section 25.2, and (2) if the subtenant is an Affiliate of any Tenant, the subtenant
shall execute and deliver to Lessor a Lease Guaranty in accordance with Section 40.12 hereof,
(b) the assignee or subtenant (1) shall be a creditworthy entity with sufficient financial stability
to satisfy its obligations under the Lease, (2) shall have not less than four years experience in
operating health care facilities for the purpose of the applicable Facility’s Primary Intended
Use, (3) has a favorable business and operational reputation and character, (4) has all licenses,
permits, approvals and other Authorizations required to operate the Leased Property(ies) in
question for the Primary Intended Use (or any other use permitted under the terms of this
Lease), and (5) in the case of an assignment, shall assume in writing and agree to keep and
perform all of the terms of this Lease on the part of Tenant to be kept and performed and shall
be, and become, jointly and severally liable with Tenant for the performance thereof, (c) an
original counterpart of each such sublease and assignment and assumption, duly executed by
Tenant and such subtenant or assignee, as the case may be, in the form and substance
satisfactory to Lessor, shall be delivered promptly to Lessor, and (d) in case of either an
assignment or subletting, Tenant shall remain primarily liable, as principal rather than as
surety, for the prompt payment of the Rent and for the performance and observance of all of
the covenants and conditions to be performed by Tenant hereunder. Lessor’s obligation to
consent to a subletting or assignment is subject to any reasonable approval rights of any
Facility Mortgagee.

Section 25.1.3  If this Lease is assigned or if any Leased Property or any part
thereof is sublet (or occupied by any entity other than Tenant and its employees), Lessor, after
an Event of Default occurs and so long as it is continuing, may collect the rents from such
assignee, subtenant or occupant, as the case may be, and apply the net amount collecied to the
Rent herein reserved, but no such collection shall be deemed a waiver of the provisions set
forth in Section 25.1.1, the acceptance by Lessor of such assignee, subtenant or occupant, as
the case may be, as a tenant or release of Tenant from the future performance of its covenants,
agreements or obligations contained in this Lease.

Section 25.1.4 No subletting or assignment shall in any way impair the
continuing primary liability of Tenant hereunder, and no consent to any subletting or
assignment in any particular instance shall be deemed a waiver of the prohibition set forth in
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this Section 25.1. No assignment, subletting or occupancy shall affect the Primary Intended
Use. Any subletting, assignment or other transfer of Tenant’s interest in this Lease in
contravention of this Section 25.1 shall be void at Lessor’s option.

Section 25.1.5  If Tenant shall desire to assign this Lease or sublet all (but not
a portion) of any Leased Property other than an assignment or sublease to an Affiliate, it shall
first submit in writing to Lessor a notice (“Tenant’s Notice™) indicating (a) the name of the
proposed assignee or subtenant, (b) the material terms of the proposed assignment or sublease,
(¢) the nature and character of the business which the proposed assignee or subtenant will
conduct at the applicable Leased Property, (d) reasonable financial data concerning the
proposed assignee or subtenant, and (e) the effective date of the proposed assignment or the
commencement date and expiration date of the proposed sublease. Tenant shall additionally
submit to Lessor any other information concerning the proposed assignment or sublease which
Lessor may reasonably request and, prior to the effective date of any assignment permitted
hereunder or the commencement date of any sublease permitted hereunder, Tenant shall deliver
to Lessor evidence reasonably satisfactory to Lessor that the assignee or subtenant has all
licenses, permits, approvals and other Authorizations necessary to operate each Leased
Property for the Primary Intended Use (or any other use permitted under the terms of this
Lease). Except to the extent such subletting or assignment is authorized under Section 25.1.11
below, if such notice is given, Lessor may, at its option, terminate this Lease as to the
applicable Leased Property, in which event, the provisions of Section 40.16 hereof shall apply.
Lessor shall exercise its option by notice to Tenant within 30 days after Tenant’s Notice (or
receipt by Lessor of ail information reasomably requested by Lessor pursuant to this
Section 25.1.5), and during such 30-day period, Tenant shall not have the right to assign this
Lease or sublet such space.

Section 25.1.6 If Lessor exercises its option under Section25.1.5 to
terminate this Lease, this Lease shall terminate (either as to each Leased Property or as to the
applicable Leased Property, whichever is applicable) on the date which is 60 days following
Tenant’s Notice or on such later date as may be specified in Tenant’s Notice, all Rent allocable
to the Leased Property(ies) in question in accordance with Section 16.9 hereof shall be paid
and apportioned to the date of such termination and the provisions of Section 40.16 hereof
shall apply in the event this Lease remains in effect as to any Leased Properties. If Lessor
shall exercise its options under Section 25.1.5, Lessor may, and shall have no liability to
Tenant if Lessor shall, lease to Tenant’s prospective subtenant or assignee.

Section 25.1.7  (a) Except in the case of an assignment or sublet pursuant to
Section 25.1.2(i) hereof and subject to subsections (b) and (c) below, Tenant shall pay to
Lessor, as Additional Charges, (i) as and when received by Tenant, 80% of any consideration
(including, without limitation, capital stock, stock options or warrants, license fees and all
other forms of remuneration) received on account of any assignment and (ii) 80% (50%, rather
than 80%, in the case of the existing subleases scheduled on Schedule 25.1.7 attached hereto
and made a part hereof, as such subleases were in effect on December 14, 2000 and only for
the remaining term thereof, it being agreed that, if any such sublease was or is extended (other
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than pursuant to the terms of sublease extension rights in existence as of December 14, 2000),
or after December 14, 2000 was or is materially amended, for the extension term, or after any
such material amendment, the applicable percentage in this subsection (ii) shall be 80%, not
50%) of the excess of:

{(x) any rents, additional charges, or other consideration (including,
without limitation, capital stock, stock options or warrants, license fees
and all other forms of remuneration) payable to Tenant under any
sublease, after deducting therefrom brokerage commissions and legal
fees paid by Tenant in connection with such subletting, over (y) the sum
of (1) a share of the Base Rent, real estate taxes and assessments,
insurance premiums and charges for utility usage that, on a monthly
basis, are owing with respect, or otherwise allocable, to the applicable
Leased Property (with such share to be equal to (A) if the applicable
sublease relates primarily to use of areas within the Facility(ies) located
on the applicable Leased Property, the product of the total of the
aforesaid Base Rent, real estate taxes and assessments, insurance
premiums and utility usage charges owing with respect, or allocable, to
the applicable Leased Property for a particular month times a fraction,
the numerator of which is the number of rentable square feet under the
applicable sublease and the denominator of which is the aggregate
number of rentable square feet in the Facility(ies) located on the
applicable Leased Property, and (B) if the applicable sublease relates
primarily to use of areas outside the Facility(ies) located on the
applicable Leased Property, that portion of the aforesaid real estate
taxes, insurance premiums and charges for utility usage as are, in the
reasonable judgment of Tenant (and with supporting documentation to be
delivered to Lessor upon written request), attributable to the areas
outside the Facility(ies) located on the applicable Leased Property), plus
{(2) the amount (amortized, if applicable, as described below) of the
actual out of pocket costs, if any, incurred by Tenant {on behalf of itself
and, to the extent related to “Sublease Rent Payments” (as defined
below), on behalf of Lessor’s 80% (or 50%, if applicable as described
above) share thereof) from time to time during the applicable sublease
and directly attributable to (aa) extending telephone service to the portion
of the applicable Leased Property that is subleased per the applicable
sublease or (bb) performing repairs to the portion of the applicable
Leased Property that is subleased per the applicable sublease (and, for
purposes of this subsection (2) and the calculation of “Sublease Rent
Payments”, as hereinafter defined, (X) in the case of any costs of the
nature referenced in this subsection (2) that, in accordance with GAAP,
are treated as capital costs, such costs shall be amortized on a straight
line basis over the longer of the useful life of the improvements or
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repairs to which such costs relate or the initial term of the applicable
sublease, and in each month the amortized amount of such costs shall be
deemed to have been incurred by Tenant, and (Y) in the case of all other
costs of the nature referenced in this subsection (2), such costs shall be
treated as incurred by Tenant as and when expended),

(such excess of (ii)(x) over (ii)(y) is referred to herein as the “Sublease Rent Payments™).
Lessor’s share, as aforesaid, of any such Sublease Rent Payments shall be paid by Tenant to
Lessor as and when the Sublease Rent Payments are received by Tenant; provided, however,
that:

(cc)  within sixty (60) days after the end of each calendar year, Tenant
shall deliver to Lessor a Senior Officer’s Certificate certifying the
amount of Lessor’s share of Sublease Rent Payments for the preceding
calendar year and setting forth how such amount was calculated and
containing a detailed breakdown of the revenues and expenses used in
making such calculation, and, within thirty (30) days after Lessor’s
receipt of such certificate, if the aggregate amount paid by Tenant to
Lessor during such preceding calendar year on account of Lessor’s share
of Sublease Rent Payments for such year exceeds the amount of Lessor’s
share as shown in such certificate, then, subject to subsection (dd)
below, Lessor shall pay the overage to Tenant, and, if the aggregate
amount paid by Tenant to Lessor during such preceding calendar year on
account of Lessor’s share of Sublease Rent Payments for such year is
less than the amount of Lessor’s share as shown in such certificate,
Tenant shall pay such deficiency to Lessor. Lessor shall be entitled,
upon three (3) Business Days prior written notice and within normal
business hours, to review, and make abstracts from and copies of,
Tenant’s books, accounts and records relative to Tenant’s subleases of
any Leased Property and the calculation of Lessor’s share of Sublease
Rent Payments for any period; and

(dd) for purposes of subsection (cc) above and the other provisions of
this Section 25.1.7, Lessor’s share of Sublease Rent Payments shall in no
event be a negative number and, for all purposes of subsection (cc)
above and the other provisions of this Section 25.1.7, for any calendar
year in which the amount referenced in subsection (ii)(x) above for such
year is less than the amount referenced in subsection (ii)(y) above for
such year, the “Sublease Rent Payments” shall be deemed to equal zero
for such year. (For example, if Tenant subleases a portion of a Leased
Property, subsection (ii) above is applicable thereto, during a particular
calendar year Sublease Rent Payments are received by Tenant in the
aggregate amount of $100.00, and during such calendar year Tenant paid
to Lessor the following monthly amounts on account of Lessor’s share of
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Sublease Rent Payments: for each of the months January through July,
$20.00 (i.e.: $140.00 in aggregate) and for each of the months August
through December, $0.00, then, within thirty (30) days after Lessor’s
receipt of Tenant’s aforesaid Senior Officer’s Certificate for such
calendar year, Lessor would be obligated to pay to Tenant $60.00,
representing the overage of the aggregate amount received by Lessor
during such calendar year ($140.00) over Lessor’s share of the Sublease
Rent Payments for such calendar year ($80.00 or 80% of $100.00).
Alternatively, if the preceding facts are assumed except that, during the
subject calendar year, the amount referenced in subsection (ii)(x) above
is less than the amount referenced in subsection (ii)(y) above by $50.00,
then, pursuant to subsection (dd) above, the Sublease Rent Payments for
such calendar year shall be deemed to equal $0.00, and, consequently,
within thirty (30) days following receipt of Tenant’s aforesaid Senior
Officer’s Certificate for such calendar year, Lessor would be obligated to
pay to Tenant $140.00, representing the overage of the aggregate amount
received by Lessor during such calendar year ($140.00) over Lessor’s
share of the deemed Sublease Rent Payments for such calendar year
($0.00 or 80% of $0.00)).

In the event of a foreclosure by a Leasehold Mortgagee as to a particular Leased Property(ies),
Lessor’s right to 80% (50%, in the circumstances described above relative to the existing
subleases scheduled on Schedule 25.1.7 hereof) of such Sublease Rent Payments relating to
such Leased Property(ies) shall be subordinate to such Leasehold Mortgagee’s right of
payment. In the event of an assignment or sublet pursuant to Section 25.1.2(i) hereof, the
provisions of this Section 25.1.7 shall apply to any further assignment or sublet to a person or
entity that is not an Affiliate of Tenant.

(b) Notwithstanding anything to the contrary provided in this Lease, in the
event Tenant enters into a sublease, license agreement, easement or other agreement (an
“Ancillary Agreement”) pursuant to which a third party is given the right to access, maintain
or operate on any Leased Property, any antenna, cell tower, satellite dish, cable or wire
installation, or other communication or telecommunication equipment, any billboard or
signage, or any facility or service not within the primary scope of Tenant's business as it was
conducted on the Existing Lease Effective Date, Tenant shall pay Lessor, as Additional
Charges as and when payable to Tenant, 80% of any consideration (including, without
limitation, capital stock, stock options or warrants, license fees and all other forms of
remuneration) received on account of such Ancillary Agreement. At the request of Lessor,
Tenant shall direct the third party in any Ancillary Agreement to pay Lessor’s 80% share of
such consideration directly to Lessor. No such Ancillary Agreement shall be entered into by
Tenant without the prior written consent of Lessor, which consent shall not be unreasonably
withheld, delayed or conditioned so long as Tenant complies with the applicable requirements
of subsections (a) through (d) of Section 25.1.2 above.
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{c) Notwithstanding anything to the contrary contained in subsection (a)(ii)
above, Lessor shall not be entitled to any Sublease Rent Payments on account of any sublease
of space within a Leased Property for a flower shop, beauty salon, barber shop, gift shop,
restaurant, cafeteria, coffee shop, snack shop or the like or any other concessionaires (which
term shall not include, without limitation, medical offices and clinics and other providers of
medical services) typically found in nursing centers or hospitals (as applicable depending upon
the Primary Intended Use of the particular Leased Property) (including those subleases of the
nature referenced in this subsection (c) existing at the Leased Properties as of the Existing
Lease Effective Date), so long as the aggregate square footage of such Leased Property that is
subleased for such uses does not exceed twenty percent (20%) of the rentable space within the
Facility(ies) located on such Leased Property.

Section 25.1.8  Any assignment and/or sublease must provide that (a) it shall
be subject and subordinate to all of the terms and conditions of this Lease, (b) the use of the
applicable Leased Property shall be restricted to the applicable Primary Intended Use and shall
not conflict with any Legal Requirement, Insurance Requirement or any other provision of this
Lease, (c) no sublessee or assignee shall be permitted to further sublet all or any part of the
applicable Leased Property or assign this Lease or its sublease except as expressly provided in
this Lease and (d) in the event of cancellation or termination of this Lease for any reason
whatsoever or of the surrender of this Lease whether voluntary, involuntary or by operation of
law, prior to the expiration date of such sublease, including extensions and renewals granted
thereunder, at Lessor’s option, the subtenant shall make full and complete attornment to Lessor
for the balance of the term of the sublease, which attornment shall be evidenced by an
agreement in form and substance reasonably satisfactory to Lessor and which the subtenant
shall execute and deliver within 5 days after request by Lessor, its successors or assigns and
the subtenant shall waive the provisions of any law now or hereafter in effect which may give
the subtenant any right of election to terminate the sublease or to surrender possession in the
event any proceeding is brought by Lessor to terminate this Lease.

Section 25.1.9  Any assignment of this Lease or sublease of the applicable
Leased Property in contravention of the express terms of this ARTICLE XXV shall be
voidable at Lessor’s option and the acceptance of rent by Lessor from any such unauthorized
assignee or subtenant shall not constitute a recognition or acceptance of the tenancy of such
unauthorized assignee or subtenant.

Section 25.1.10 Tenant shall pay to Lessor, within ten (10) Business Days
after request therefor, all costs and expenses, including without limitation reasonable attorneys’
fees, incurred by Lessor in connection with any request by Tenant to assign this Lease or
sublet the applicable Leased Property.

Section 25.1.11 Notwithstanding the other prohibitions and restrictions on
assignment and subletting contained in this Section 25.1, provided Tenant shall have complied
with the notice and information requirements of Section 25.1.5 above, Tenant shall have the
right to assign or sublet to a non-Affiliate (x) without the consent of Lessor, not more than ten

131

Attachment - 2

-159-



#E-004-20

percent (10%) in the aggregate of the Master Lease Leased Properties which are nursing
centers and (y) with Lessor’s consent (which consent shall not be unreasonably withheld,
delayed or conditioned), not more than two (2) Master Lease Leased Properties which are
hospitals, but only if either (i) the applicable regulatory authorities have threatened, or
commenced proceedings, to revoke Tenant’s Medicaid or Medicare certification for
reimbursement or other Authorizations necessary to operate such nursing center or hospital
Leased Property, as applicable, or (ii) Tenant cannot profitably operate such Leased Property,
in which event:

(a) such assignment and/or subletting shall comply in all respects with clauses (a)
through (d) of the second sentence of Sectiom 25.1.2 above (upon Tenant’s request, Lessor
agrees to provide an estoppel certificate certifying that, to the best of Lessor’s knowledge,
such clauses (a) through (d) have been satisfied or, if such is not the case to the best of
Lessor’s knowledge, certifying the manner in which such clauses have not been satisfied to
the best of Lessor’s knowledge);

(b) Lessor shall give such assignee or subtenant assurances of quiet enjoyment, in
accordance with a mutually satisfactory non-disturbance and attornment agreement, such that
so long as such assignee or subtenant pays Rent allocable to such Leased Property and
otherwise complies with all covenants and obligations of Tenant under this Lease with
respect to such Leased Property, no other default under this Lease shall affect or give rise to
any right to terminate its leasehold of such Leased Property; and

(¢) any default by such assignee or subtenant in the payment of Rent or in
complying with all other covenants and obligations of Tenant with respect to such Leased
Property shall continue to constitute a default under this Lease, entitling Lessor to all its
rights and remedies hereunder.

To the extent that any of the Master Lease Leased Properties are the subject of a New Lease
derived, directly or indirectly, from MLS5, Tenant shall continue to have the right to assign or
sublet such Master Lease Leased Properties upon compliance with this Section 25.1.11 or the
corresponding section of such New Lease, as applicable, but such right to assign or sublet,
whether under Section 25.1.11 of ML5 or the corresponding section of any and all New Leases
derived, directly or indirectly, from MLS5, shall never exceed ten percent (10%) in the
aggregate of the nursing centers included within the Master Lease Leased Properties or two (2)
hospitals included within the Master Lease Leased Properties.

Section 25.1.12 Notwithstanding any provision of this Lease to the contrary
but without limitation, and subject to the terms, of Section 25.1.13 hereof, no Kindred Change
of Control Transaction shall be permitted under this Lease unless each of the following
conditions has first been satisfied in full:
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(a) immediately prior to such Kindred Change of Control Transaction, no Event of
Default shall have occurred and be continuing under this Lease, and no Event of Default
shall result from the occurrence of such Kindred Change of Control Transaction;

(b) Tenant is, giving effect to such Kindred Change of Control Transaction, in
compliance with the financial covenants set forth in Section 8.4 on a Pro Forma Basis;

() no more than ten (10) Business Days and no fewer than five (5) Business Days
prior to the consummation of the Kindred Change of Control Transaction, Tenant shall
provide to Lessor an unexecuted, draft Officer’s Certificate from the Chief Financial Officer
of the Seniormost Parent, certifying that the conditions referenced in subsections (a) and (b)
above have been satisfied as of the date of the consummation of such Kindred Change of
Control Transaction (the “Draft Certificate”). If the Draft Certificate does not contain
reasonably appropriate backup information as to the certification related to item (b} above,
then Lessor shall have the right, within three (3) Business Days of receipt of such Dratt
Certificate, to request by written notice to Tenant such additional backup information as
Lessor reasonably determines is necessary to make the certification related to item (b)
(“Additional Information”). On the date of the consummation of such Kindred Change of
Control Transaction, Tenant shall provide a final, executed version of the Draft Certificate
(certifying that the conditions referenced in subsections (a) and (b) above have been satisfied
as of the date of the consummation of such Kindred Change of Control Transaction), together
with such Additional Information that Lessor has requested;

(d) on or prior to the date of the consummation of such Kindred Change of Control
Transaction, Tenant shall have paid to Lessor a transaction fee in an amount equal to 10% of
the annual Base Rent in effect as of the date of the consummation of the Kindred Change of

Control Transaction;

(e) if (A) the Seniormost Parent immediately prior to such a Kindred Change of
Control Transaction is not a publicly traded Entity and (B) the Seniormost Parent
immediately following such a Kindred Change of Control Transaction is not a publicly traded
Entity, then, immediately following such Kindred Change of Control Transaction, in the
reasonable determination of Lessor:

i) the Seniormost Parent, either directly or through the composition of its
board of directors (or, for any Entity that is not a corporation, any comparable
governing body) or senior executive officers, shall have not less than four years
experience in operating health care facilities for the purpose of the respective Primary
Intended Uses of the Leased Properties;

(iiy  the Seniormost Parent or, if applicable, the general partner(s) of the
Fund or Funds that control the Seniormost Parent shall have a favorable business and
operational reputation and character; and
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(iii)  to the extent required by law, each of the Seniormost Parent and Tenant
shall have all licenses, permits, approvals and other Authorizations required to operate
the Leased Property(ies) for their respective Primary Intended Use (or any other use
permitted under the terms of this Lease);

() concurrently with the consummation of such Kindred Change of Control
Transaction, the Seniormost Parent shall execute either, at the Seniormost Parent’s election,
(i) a joinder to this Lease in form and substance reasonably satisfactory to Lessor, pursuant
to which such Seniormost Parent shall become a Tenant hereunder or (ii) a guaranty of the
obligations of Tenant under this Lease in the form attached hereto as Exhibit 1 (such
guaranty, the “Section 25.1.12(f) Guaranty”); provided, that, if, as a result of such Kindred
Change of Control Transaction, any Tenant ceases to exist or is succeeded or replaced by
another Entity (whether by merger, stock sale or otherwise), then, concurrently with such
Kindred Change of Control Transaction, such Entity (whether or not the Seniormost Parent)
shall be required to join this Lease as a Tenant;

(g) notwithstanding anything contained herein or in the Section 25.1.12(f) Guaranty
to the contrary, the guarantor under the Section 25.1.12(f) Guaranty (the “Section 25. 1.12(H)
Guarantor”) shall be released from all obligations and liabilities under the Section 25.1.12(f)
Guaranty that arise from and after the date of any Kindred Change of Control Transaction
that is consummated subsequent to the date of such Section 25.1.12(f) Guaranty and in
accordance with the terms hereof, with such release to become effective, and to be
conditioned, upon the execution contemporaneously with such subsequent Kindred Change of
Control Transaction by the Seniormost Parent (as such exists immediately following such
subsequent Kindred Change of Control Transaction) of a joinder or a Section 25.1.12(5)
Guaranty in accordance with the provisions of Section 25.1.12(f); and

(h)  the terms of Section 25.1.13 hereof have been complied with by Tenant.

Tenant hereby waives any right to characterize, object to or contest the payment required
under this Section 25.1.12 as a penalty and agrees that such payments do not constitute a
penalty.

Section 25.1.13 Notwithstanding anything to the contrary contained in Section
25.1.1, Section 25.1.12, Section 25.5 and/or elsewhere in this Lease, until such time (the
“ARML No. 3 Payment Date”) as Lessor has sold all of the Subject Facilities, and Lessor has
received the full $700,000,000 purchase price therefor, in each case as provided in, and in
accordance with the terms of, ARML No. 3 and the respective PSAs (as such term is defined
in ARML No. 3) relative to such Subject Facility, the provisions of Section 25.1.12 of this
Lease shall not be applicable and, without limitation of the foregoing, (a) a Kindred Change of
Control Transaction shall be deemed to be an assignment of this Lease that requires Lessor’s
consent, (b) an assignment of this Lease shall be deemed to include any change in control of
any Tenant, as if such change in control or transaction were an assignment of this Lease, (c)
changes in control of any Tenant shall include, without limitation, each of the transactions,
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changes and other matters described in subsections (a) through (e), both inclusive, of Section
25.1.1 hereof, and (d) the provisions of Section 25.1.1 and Section 25.1.7 of ML1, ML2
and/or ML4, as applicable, shall continue to apply and be in full force and effect (and such
provisions are hereby incorporated into this Lease, and, in the event of any conflict between
the provisions of Section 25.1.1 and Section 25.1.7 of ML1, ML2 and ML4 and the provisions
of Section 25.1.1 and Section 25.1.7 of this Lease, until the ARML No. 3 Payment Date, the
provisions of such Section 25.1.1 and Section 25.1.7 of ML1, ML2 and ML4 shall govern).
Lessor agrees that, upon the occurrence of the ARML No. 3 Payment Date, the following
amendments to this Lease shall, automatically, immediately and without further action of the
parties, become effective:

(a) The definition of “Kindred Change of Control Transaction” shall be amended
and restated in its entirety to read as follows:

““Kindred Change of Control Transaction: The consummation of any of the following:

(i) A merger, consolidation or similar transaction involving the Seniormost Parent
that results in either (a) those beneficial owners of voting stock of the
Seniormost Parent (as of immediately prior to such transaction) that continue to
hold shares in substantially the same proportion as their beneficial ownership
immediately before such transaction collectively beneficially owning, directly or
indirectly, less than 50% of the outstanding voting stock of the Seniormost
Parent (as of immediately following the consummation of such transaction) or
(b) members of the board of directors (or analogous governing body) of the
Seniormost Parent (as of immediately prior to the consummation of such
transaction) constituting less than 50% of the members of the board of directors
(or analogous governing body) of the Seniormost Parent (as of immediately
following the transaction);

(i)  An acquisition or disposition, directly or indirectly, of capital stock of the
Seniormost Parent that results in either {a) those beneficial owners of voting
stock of the Seniormost Parent (as of immediately prior to the consummation of
such transaction) that continue to hold shares in substantially the same
proportion as their beneficial ownership immediately before such transaction
collectively beneficially owning, directly or indirectly, less than 50% of the
outstanding voting stock of the Seniormost Parent (as of immediately following
the consummation of such transaction), (b} other than in a Permitted Internal
Reorganization, any “person” or “Group” as such terms are used in Section
13(d) and 14(d) of the Exchange Act (other than an Entity 50% or more of the
outstanding voting stock of which is collectively beneficially owned (as of
immediately following such transaction) by beneficial owners of Seniormost
Parent (as of immediately prior to the consummation of such transaction) in
substantially the same proportion as their beneficial ownership of Seniormost
Parent immediately before such transaction) becoming the “beneficial owner”
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(as defined in Rules 13-3 and 13d-5 under the Exchange Act), directly or
indirectly, of more than 50% of the total outstanding voting securities of the
Seniormost Parent or (c¢) members of the board of directors (or analogous
governing body) of the Seniormost Parent (as of immediately prior to the
consummation of such transaction) comprising less than 50% of the members of
the board of directors (or analogous governing body) of the Seniormost Parent
(as of immediately following the transaction);

(i) A sale or other disposition of all or substantially all of the assets of the
Seniormost Parent and its Subsidiaries, taken as a whole, to any Person;

(iv) A sale or other disposition of all or substantially all of the assets of Tenant, each
Guarantor and their respective Subsidiaries, taken as a whole, to any Person; or

(v) A sale or other disposition (other than any transaction described in clauses (i) -
(iv) abovc), in one or more related transactions, of assets of the Seniormost
Parent and its Subsidiaries representing, by fair market value, greater than 50%
of the aggregate assets of the Seniormost Parent and its Subsidiaries, taken as a
whole, as of immediately prior to the consummation of the first such sale or
disposition, provided that such disposed assets shall not, in any circumstances,
include any direct or indirect interest in this Lease or in any Tenant or
Guarantor.”

(b) The definition of “Seniormost Parent” shall be amended and restated in its
entirety to read as follows:

“Seniormost Parent”: The Seniormost Parent Control Person; provided, however, that

if:

(i) the Seniormost Parent Control Person is a Fund or the general partner(s)
thereof, or if all or substantially all of the voting securities of the Seniormost
Parent Control Person are beneficially owned by one or more Funds, the
Seniormost Parent shall instead be, individually or collectively, the Subsidiary
Entity(ies) directly owned by such Funds that directly or indirectly controls
Tenant or, if there is no such Subsidiary Entity, the Seniormost Parent shall be
Tenant; provided, however, that at the written election of Tenant delivered in
accordance with the terms of this Lease, under the circumstances described in
this clause (i) the Seniormost Parent may be designated as a direct or indirect
Subsidiary (the “Designated Seniormost Parent”) of the Entity that otherwise
would be Seniormost Parent (the “Bypassed Seniormost Parent”) in connection
with the creation of a “multi-tiered” holding company structure if and only for
so long as (A) the Bypassed Seniormost Parent and (B) each and every
Subsidiary of the Bypassed Seniormost Parent that directly or indirectly holds
any equity interest in the Designated Seniormost Parent (each, a “Bypassed
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Subsidiary”) (x) does not own, and has not owned, any properties or assets
other than cash or debt or equity interests in the Designated Seniormost Parent
and each applicable Bypassed Subsidiary and (y) is not engaged in, and has not
engaged in, any activities or operations other than financing activities and the
ownership of such equity interests; provided, further, that if either of clause (x}
or (y) in the precedent proviso is mot true at any time with respect to the
Bypassed Seniormost Parent or any Bypassed Subsidiary, then the immediately
preceding proviso shall automatically terminate and cease to have any effect,
and Tenant covenants and agrees that it will notify Lessor in writing of such
failure to be true as promptly as practicable thereafter, and shall as promptly as
practicable cause the Seniormost Parent (which, for the avoidance of doubt,
shall be the entity that previously was the Bypassed Seniormost Parent) to
execute either, at the Seniormost Parent’s election, (I} a joinder to this Lease in
form and substance reasonably satisfactory to Lessor, pursuant to which such
Seniormost Parent shall become a Tenant hereunder or (II) a Section 25.1.12(f)
Guaranty; and

(i)  Tenant is directly or indirectly controlled by a Publicly Listed Entity, which
Publicly Listed Entity is itself directly or indirectly controlled by the Seniormost
Parent Control Person, the Seniormost Parent shall be such Publicly Listed
Entity.

(c) Section 8.5 of the Lease shall be deleted in its entirety, and shall be replaced
with “Intentionally Omitted.”

(d) The definition of “Financial Covenant Compliance Date” shall be amended and
restated in its entirety to read as follows:

“Financial Covenant Compliance Date”: The date of consummation of any Kindred
Change of Control Transaction and each Quarterly Covenant Compliance Date.”

(¢) Section 25.1.1(a) of this Lease shall be amended by adding at the end thereto
“(unless such change results in the Seniormost Parent Control Person becoming Seniormost
Parent and is solely the result of a Public Company Trade)”.

()  Section 25.1.1(c)(iii} of this Lease shall be amended by adding at the end thereto
“(excluding in each of subclauses (c)(i), (c)(ii) and (c)(iii) a transaction in which the
Seniormost Parent Control Person becomes Seniormost Parent solely as the result of a Public
Company Trade)”.

(g) Section 25.1.12(a) of this Lease shall be amended and restated in its entirety to
read as follows: “immediately prior to such Kindred Change of Control Transaction, (i)
without limitation of subsection (ii) below, no non-monetary Event of Default shall have
occurred and be continuing under this Lease, and no Event of Default shall result from the
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occurrence of such Kindred Change of Control Transaction, in each case which Event of
Default could reasonably be expected to have a material adverse effect on (x) the business or
financial position or results of operations of Tenant, any Section 25.1.12(f) Guarantor or the
Seniormost Parent, or (y) the ability of Tenant or any Section 25.1.12(f) Guarantor to
perform, or of Lessor to enforce, the terms of this Lease or any Section 25 .1.12(f) Guaranty,
as applicable, and (ii) no Event of Default shall have occurred and be continuing with respect
to Tenant failing to make payment of the Rent pursuant to the terms of this Lease when the
same becomes due and payable (subject to the applicable notice and cure provisions of

Section 16.1(b))";

(h) Subsections (i) and (ii) of Section 25.1.12(e) of this Lease shall be deleted and
replaced with “intentionally omitted”;

(i) Subsection (iii) of Section 25.1.12(e) of this Lease shall be amended by adding
thereto, before the words “licenses, permits, approvals”, the word “material”; and

()  Section 25.1.12(f) of this Lease shall be amended by adding thereto, after the
words “merger, stock sale”, a comma and the words “asset sale”.

(k) A new Section 25.1.14 of this Lease shall be inserted to read as follows:

“Section 25.1.14. Fall-Away of Certain Covenants Following a Kindred Change of
Control Transaction with a Creditworthy Entity.

(@ From and after the occurrence of any Kindred Change of Control
Transaction (i) where the Seniormost Parent of the counterparty (treating, for
purposes of such definition and the definitions embedded therein, such
counterparty as “Tenant”) is an Entity that, immediately prior to the
consummation of such Kindred Change of Control Transaction, is a
Creditworthy Entity and (ii) that results in the Seniormost Parent being a
Creditworthy Entity as of (and giving full effect to) the consummation of such
Kindred Change of Control Transaction, then beginning on the first date as of
which such Kindred Change of Control Transaction has been consummated and
the requirements of Section 25.1.12 in connection therewith have been satisfied
(the “Fall-Away Date™), until the Reversion Date (if any), and subject to
Section 25.1.14(d) below, Sections 8.4, 25.1.12(a), 25.1.12(b}, 25.1.12(c),
25.1.12(d) and 25.1.12(e) (the “Suspended Covenants”) shall be suspended (the
period during which the Suspended Covenants are suspended, the “Fall-Away
Period”). For the avoidance of doubt, nothing in this Section 25.1. 14 shall limit
the obligations of the Seniormost Parent in connection with such Kindred
Change of Control Transaction to enter into a joinder to this Lease or deliver a
Section 25.1.12(f) Guaranty as contemplated by Section 25.1.12(f).
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(b) If a subsequent Kindred Change of Control Transaction occurs at any
time following the Fall-Away Date and as of (and giving full effect to) such
subsequent Kindred Change of Control Transaction the Seniormost Parent is not
a Creditworthy Entity, then the Suspended Covenants shall be reinstituted
effective as of and from the date such subsequent Kindred Change of Control
Transaction is consummated (the “Reversion Date”).

(c) Tenant shall provide an Officer’s Certificate to Lessor indicating the
occurrence of any Fall-Away Date or Reversion Date.

(d) Notwithstanding subsection (a) of this Section 25.1.14 or anything else
herein to the contrary, irrespective of whether the Fall-Away Date has occurred
or a Fall-Away Period is ongoing: (1) in connection with any Kindred Change
of Control Transaction described in clause (iv) of the definition thereof (as
amended pursuant to Section 25.1.13(a)) (@ “Unit_Sale”) (x) where the
Seniormost Parent of the counterparty (treating, for purposes of such definition
and the definitions embedded therein, such counterparty as “Tenant”) is an
Entity that, immediately prior to the consummation of such Unit Sale, is a
Creditworthy Entity and (y) that results in the Seniormost Parent being a
Creditworthy Entity as of (and giving full effect to) the consummation of such
Unit Sale, Sections 25.1.12(d), 25.1.12(f) and 25.1.12(g) shall apply to such
Unit Sale: and (2) with respect to any other Unit Sale, Section 25.1.12 shall
apply to such Unit Sale.

() The following defined terms shall be inserted in their proper alphabetical order
in Section 2.1:

“Creditworthy Entity” means any Entity that, as of the applicable date, (a) has a market
capitalization in excess of $3 billion and (b) has a corporate credit rating of Ba2 or
better by Moody’s and BB or better by S&P (or, if either such entity ceases to rate such
Entity for reasons outside of the control of such Entity, the equivalent investment grade
credit rating from any other “nationally recognized statistical rating organization™
within the meaning of Section 3(a)(62) of the Exchange Act selected by Lessor as a
replacement agency).

“Moody’s” means Moody’s Investors Service, Inc. and any successor to the rating
agency business thereto.

“S&P” means Standard & Poor’s Ratings Services, a division of S&P Global, Inc., and
any successor to the rating agency business thereto.

Section 25.2 Attornment. Tenant shall insert in each sublease permitted under Section
25.1 provisions to the effect that (a) such sublease is subject and subordinate to all of the terms
and provisions of this Lease and to the rights of Lessor hereunder (except to the extent such
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subtenant is entitled to quiet enjoyment assurances under Section 25.1.11 above), (b) in the
event this Lease shall terminate before the expiration of such sublease, the subtenant
thereunder will, at Lessor’s option, attorn to Lessor and waive any right the subtenant may
have to terminate the sublease or to surrender possession thereunder, as a result of the
termination of this Lease, and (c) in the event the subtenant receives a written notice from
Lessor or Lessor’s assignees, if any, stating that an Event of Default has occurred, the
subtenant shall thereafter be obligated to pay all rentals accruing under said sublease directly to
the party giving such notice, or as such party may direct. All rentals received from the
subtenant by Lessor or Lessor’s assignees, if any, as the case may be, shall be credited against
the amounts owing by Tenant under this Lease.

Section 25.3 Sublease Limitation. Anything contained in this Lease to the contrary
notwithstanding, Tenant shall not sublet the Leased Property on any basis such that the rental
to be paid by the subtenant thereunder would be based, in whole or in part, on either (i) the
income or profits derived by the business activities of the subtenant, or (ii) any other formula
such that any portion of the sublease rental received by Lessor would fail to qualify as “rents
from real property” within the meaning of Section 856(d) of the Code, or any simtilar or
successor provision thereto.

Section 25.4 Leaschold Mortgagee Rights. Nothing contained in this ARTICLE XXV
shall limit or impair any rights of the Leasehold Mortgagee under ARTICLE XXII, including,
without limitation, any such rights to obtain a Leasehold Mortgage upon less than all of the
Leased Properties and, in the circumstances referenced in Section 22.7, to obtain a Separate
Lease as to less than all of the Leased Properties.

Section 28.5 Kindred Change of Control Transaction. Without limitation, and subject
to the terms, of Section 25.1.13 hereof, nothing in this Lease shall prevent multiple Kindred
Change of Control Transactions, so long as each such Kindred Change of Control Transaction
complies with the requirements set forth in this Lease.

Section 25.6 IGT.

(a) Tenant shall not allow any Facility to participate in any IGT Program, including
entering into any agreement with respect thereto, unless (i) Landlord approves of such
participation in its sole and absolute discretion, or (ii) Tenant’s participation is a Compliant
Participation. Subject to Section 25.6(g), this Section 25.6 does not diminish or abrogate any
other requirements (including consent rights) that may exist under this Lease with respect to
specific parts of such participation, e.g., approval rights with respect to specific agreements.

(b)  The following terms shall have the meanings ascribed to them below:

“Compliant Participation” means Tenant's participation in an IGT Program pursuant to
agreements that have all of the following characteristics:

®
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(x)  If possible, Tenant subleases the Facility pursuant to a sublease
that otherwise complies with all applicable terms and conditions in this
Lease (subject to Section 25.6(g)), such that in each month, such amount
of such sublease rents paid to Landlord pursuant to Section 25.1.7 of this
Lease are set to be equivalent to the Monthly IGT Share Amount for
such month;

43 Or if the sublease described in clause (x) is not possible to
implement, the parties acting reasonably, have agreed on, and are able to
implement, an alternate structure that achieves the substantially same
distribution of economic benefits as contemplated by clause (x);

(i)  Tenant’s participation, taking account of the provisions of this Lease,
would not result in Landlord receiving any rent or other amounts that do not qualify as
“rents from real property” within the meaning of Section 856(d) of the Code and the
U.S. Department of Treasury Regulations (the “Regulations”) and Landlord shall have
received a legal opinion from counsel of its choosing that any amounts it receives will
be treated as “rents from real property” within the meaning of Section 856(d) of the
Code. Should the Code or the Regulations, or interpretations of them by the Internal
Revenue Service contained in Revenue Rulings, be changed so that any such amounts
no longer qualify as “rent from real property” for the purposes of Section 856(d) of the
Code and the Regulations, then such amounts shall be adjusted so that they will qualify,
provided however that any adjustments required pursuant to this subsection (ii) shall be
made so as to produce the equivalent (in economic terms) amounts as payable prior to
the adjustment;

(iiiy  Tenant’s participation has not been structured in such a way as to evade
payments to Landlord contemplated by this Section 25.6;

(iv)y Landlord and Tenant have each received such other documentation and
entered into such agreements as Landlord may reasonably require; and

(v}  Tenant and Landlord have agreed on the Monthly IGT Share Amounts
for each applicable month.

“IGT Program” means an intergovernmental transfer program pursuant to which a
Facility (including any person or entity operating such Facility) receives a greater
Medicaid reimbursement rate.

{c) Prior to commencement of any Compliant Participation, Landlord and Tenant
shall reasonably and mutually determine for each remaining month during the term of this
Lease (including any renewal or extension periods) what amount (for each month, the
“Monthly IGT Share Amount”) is 20% of the expected increase in gross revenue that is
attributable to Tenant’s participation in the IGT Program.

(dy  With respect to any assignment or sublet that relates to an IGT Program, the
references in Section 25.1.7 of this Lease to “80%” shall be deemed to be references to
“100%.” For example, if an IGT Program involved Tenant subleasing a Facility to a hospital,
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Landlord would receive all of the amount by which such sublease rent exceeded the rent under
this Lease with respect to such Facility.

(e) Article XXXVI of this Lease is deemed to apply to this Section 25.6.

(D) Any Fair Market Rental determination pursuant to Article XXXV of this Lease
shall be made assuming that the Facility does not participate in the IGT Program.

(g)  With respect to subleases that relate to Compliant Participations, (i) in lieu of
satisfying the requirements set forth in Sections 25.1.2(b), 25.1.8(d) and 25.2 of this Lease,
such subleases and their subtenants must be acceptable to Landlord in Landlord’s reasonable
discretion, and (ii) in lieu of the specific deliverables required pursuant to Section 25.1.5 of
this Lease, Tenant shall make such additional information available as Landlord may
reasonably request, and (iii) Landlord shall not have the right to terminate this Lease as
provided in the penultimate sentence of Section 25.1.5 in response to a Tenant’s Notice
relating to such a sublcasc.

(h) Lessor and Tenant acknowledge and agree that (i) prior to the Effective Date,
Lessor and Tenant entered into an Agreement and Consent to Sublease dated as of December
31, 2013 with Hancock Regional Hospital relating to certain Leased Properties and an
Agreement and Consent to Sublease dated as of December 31, 2013 with Columbus Regional
Hospital relating to certain Leased Properties (such instruments, as they may have been
amended prior to the Effective Date, are herein referred to as the “Existing IGT
Agreements”), and (ii) notwithstanding the amendment and restatement of Existing MLS5
pursuant to the terms of this Lease and notwithstanding the changes to Existing ML35 resulting
from such amendment and restatement, the Existing IGT Agreements shall remain in full force
and effect and, for purposes of, and as used in, such Existing IGT Agreements, the “Master
Lease” and “Lease Guaranty” referred to in each such Existing IGT Agreement shall mean and
refer to, respectively, this Lease and the Lease Guaranty that Kindred Nursing Centers Limited
Partnership has delivered, or will be delivering, with respect to this Lease and the Leased
Properties affected by the Existing IGT Agreements (and, without limitation of the foregoing,
Lessor and Tenant acknowledge and agree that their intention relative to each Existing IGT
Agreement remains as set forth in the last sentence of Section 3.2 of each Existing IGT
Agreement (relating to the amount to be received by Lessor in each Lease Year of the
respective Subleases referenced in the Existing IGT Agreements)).

Section 25.7 Kindred Hospital-Louisville. Relative to the Facility commonly known
as Kindred Hospital- Louisville (Facility #4633), Tenant requested Lessor’s consent to
Tenant’s sub-subleasing to Operator of the portion of such Facility which was previously sub-
subleased to Peak 10 Xodiax, Inc. (and is commonly known as the “data center’) for use by
Operator as a call center for potential patients to discuss care options, find Tenant locations
and obtain advice on insurance and other payment issues. In response to Tenant’s request and
pursuant to Amendment No. 2, Lessor granted such consent to such use of such Facility by
Operator, as a sub-sublessee, and agreed that, as Operator is already a Tenant under this
Lease, Lessor would not require a Lease Guaranty from Operator pursuant to Section 40.12 of

142

Attachment - 2

-170-



#E-004-20

this Lease. Except as provided above relative to providing a Lease Guaranty, the requirements
of this Lease relating to subleasing shall remain applicable to Tenant’s aforesaid sub-sublease
to Operator. In addition, also relative to such Kindred Hospital- Louisville Facility, Tenant
requested Lessor’s consent to Tenant’s sub-subleasing of 65 parking spaces to Norton
Properties, Inc. as provided in the draft sub-sublease theretofore delivered by Tenant to
Lessor. Pursuant to Amendment No. 2, Lessor granted such consent to such sub-sublease to
Norton Properties, Inc., subject to Tenant’s compliance with the requirements of subsections
(a), (b), (c) and (d) of Section 25.1.2 of this Lease and the other applicable provisions of this
Lease that impose requirements on subleases and subtenants.

ARTICLE XXVI

Section 26.1 Financial Statements and Reporting. Each Tenant shall maintain, and
cause the Seniormost Parent to maintain, for itself and, with respect to Tenant, Tenant’s
Subsidiaries and, with respect to the Seniormost Parent, the Seniormost Parent’s Consolidated
Subsidiaries, a system of accounting established and administered in accordance with GAAP,
and shall provide Lessor with, or cause to be provided to Lessor, the following information:

(a) As soon as available but in no event later than forty-five (45) days after the
close of each fiscal month and within fifty (50) days after the close each of the first three
fiscal quarters, for Tenant, an unaudited consolidated balance sheet and statement of
operations as of the close of each such period and the related unaudited consolidated
statements of income, cash flows and stockholders equity for such period and for the year to
date of Tenant and its Subsidiaries, and, for the Seniormost Parent, an unaudited
consolidated balance sheet and statement of operations as of the close of each such period and
the related unaudited consolidated statements of income, cash flows and stockholders equity
for such period and for the year to date of the Seniormost Parent and its Consolidated
Subsidiaries (collectively, “Financial Statements”), setting forth in each case in comparative
form the corresponding figures for the previous year, all prepared in accordance with GAAP
and all certified in an Officer’s Certificate of Tenant or the Seniormost Parent, as applicable,
to Lessor as being complete and accurate to the best of Tenant’s or the Seniormost Parent’s
knowledge, as applicable, subject to normal year end adjustments;

(b) Within one hundred (100) days after the close of each Fiscal Year, (i) for
Tenant, consolidated Financial Statements, in each case with accompanying notes and
schedules, prepared in accordance with GAAP and audited by a firm of independent certified
public accountants of recognized standing selected by Tenant, which accountants shall have
issued an audit report thereon (an audit report shall in all events be issued with respect to the
Seniormost Parent (as described below), but, if Tenant is not the Seniormost Parent, in lieu
of the above referenced audit report with respect to Tenant, the audit report with respect to
the Seniormost Parent may instead include therein an unaudited supplemental report and
information setting forth and disclosing the consolidating information relating to Tenant (but
not including a Tenant balance sheet and financial statement footnotes), and, in such event,
Tenant shall cause to be delivered to Lessor such supporting and/or other backup information
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relating to such supplemental report and information as Lessor may reasonably request from
time to time) and, for the Seniormost Parent, consolidated Financial Statements, in each case
with accompanying notes and schedules, prepared in accordance with GAAP and audited by
a firm of independent certified public accountants of recognized standing selected by the
Seniormost Parent, which accountants shall have issued an audit report thereon; and (ii) an
Officer’s Certificate of Tenant certifying to Lessor the amount of Patient Revenues for such
Fiscal Year for each Facility, for all of the Facilities in the aggregate under this Lease and
for all of the Facilities in the aggregate under all of the Leases, and attaching reasonably
detailed documentation thereof;

(c) Within fifty (50) days after the close of each of the first three fiscal quarters,
and within one hundred (100) days after the close of each Fiscal Year, the following
information and data for each Facility, in each case in paper format or electronic computer
format: (1) income statements that include, without limitation, a breakdown of Patient
Revenues and other revenues itemized by payor type and a breakdown of operating expenses
to the extent reasonably available under the then current facility operation reports, but
including, at a minimum, itemization of Facility rental expense, overhead charges or
management fees, bad debt expense and any material non-recurring charges; and (2) patient
census by payor type;

(d}) As soon as available but in no event later than sixty (60) days following the
commencement of each Fiscal Year, annual budgets for the operation during such Fiscal
Year of each Facility, of all Facilities in the aggregate under this Lease and of all Facilities
in the aggregate under all of the Leases, and to the extent reasonably available, a breakdown
of projected Patient Revenues and other revenues itemized by payor type and a breakdown of
projected operating expenses itemized to reflect, at a minimum, Facility rental expense,
overhead charges or management fees, bad debt expense and any non-recurring charges;

(e) Within one hundred (100} days after the close of each Fiscal Year, or otherwise
upon request by Lessor in connection with a proposed sale or refinancing of a Facility or
Facilities by Lessor, for Tenant, the Seniormost Parent and each Guarantor, as applicable, an
Officer’s Certificate of Tenant, the Seniormost Parent or each Guarantor, as applicable,
certifying to Lessor and Lessor’s designees (which certificate may be relied upon by Lessor
and any prospective purchaser or mortgagee of any Leased Property} the following
information:

§)] this Lease is unmodified and is in full force and effect (or that this Lease
is in full force and effect as modified and setting forth the modifications};

(i) the dates to which Rent has been paid;

(iii)  all Facilities are in good standing with respect to all necessary federal,
state and local licenses, permits and other Authorizations,
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(iv)  each Facility that participates in the Medicare program is in compliance
with the terms of its Medicare Provider Agreement and in good standing with the
Medicare program;

(v)  each Facility that participates in the Medicaid program is in compliance
with the terms of its Medicaid Provider Agreement and in good standing with the
Medicaid program;

(vi)  the current number of licensed beds at each Facility; and

(vii) Tenant and each applicable Guarantor or Section 25.1.12(f) Guarantor is
not in default in the performance of this Lease, its Lease Guaranty or its Section
25.1.12(f) Guaranty, as applicable, or if an Event of Default exists, specifying the same
in reasonable detail;

at the request of Lessor, together with complete and accurate copies (originals of which shall
be made available for inspection upon request by Lessor) of all licenses, permits and other
Authorizations necessary to operate the Facilities in accordance with all applicable laws;

(D As soon as reasonably available, copies of any Forms 10K, 10Q and 8K and any
other annual, quarterly, monthly or other reports, copies of all registration statements and
any other public information which any Seniormost Parent, Tenant or any of their respective
Subsidiaries files with the Securities and Exchange Commission or any other governmental

authority;

(g) Promptly upon the furnishing thereof to the shareholders of any Tenant or any
Seniormost Parent, copies of all statements, reports, notices and proxy statements so
furnished;

(h) Such supplements to the foregoing documents and such other information and
reports (including, without limitation non-financial information), as any Senior Lender, any
Facility Mortgagee or any Superior Mortgagee may reasonably request, provided such
supplements, and such information and reports, are consistent with the types of supplements,
reports and information generally utilized by such institutions within the financing industry;

(i) (i) on a monthly basis during the Term, (x) a consolidated monthly cash flow
report of Tenant and its Subsidiaries and (y) a consolidated monthly patient census report
(reported separately for hospitals and nursing centers) for Tenant, (ii) all other information,
reports, materials and certificates that are from time to time delivered, pursuant to the
requirements of any loan documents that are from time to time binding upon Tenant or the
Seniormost Parent or any of Tenant’s Subsidiaries or any Subsidiaries of the Seniormost
Parent that directly or indirectly control Tenant, by Tenant or the Seniormost Parent or any
of their aforesaid Subsidiaries to any of the Senior Lenders, or any of the holders of any
other loan documents evidencing or securing borrowed indebtedness of Tenant or the

145

Attachment - 2

-173-



#E-004-20

Seniormost Parent or any of their aforesaid Subsidiaries, or any of their respective agents,
representatives or consultants, with all such information, reports, materials and certificates to
be delivered to Lessor at the same time and in the same manner as the same are delivered to
any of the Senior Lenders, any of the aforesaid holders and/or any of their respective agents,
representatives or consultants, (iii) on a monthly basis during the Term, a monthly
consolidated survey deficiency summary report, with such report to be in substance (but not
necessarily in form) consistent with the report dated October 2000 that was delivered to
Lessor and listing each of the Master Lease Leased Properties and indicating for each Master
Lease Leased Property whether any survey, citation or report alleging a deficiency that is
material in relation to such Master Lease Leased Property (using the October 2000 report as
a baseline) has been issued with respect thereto during the period covered by such report
and, if so, setting forth the identity of the agency or authority that issued such citation or
report, a description of the alleged material deficiency and the timetable or deadline for
curing the same (and, promptly following receipt of a written request therefor from Lessor to
Tenant, Tenant shall further deliver to Lessor any Facility-specific survey reports requested
by Lessor), (iv) promptly following receipt of a written request therefor from Lessor to
Tenant, copies of any Facility-specific environmental, engineering or other reports or studies
that are in Tenant’s or the Seniormost Parent’s possession or control and so requested by
Lessor and (v) within ten (10) Business Days following receipt of Lessor’s written request
therefor, a copy, to the extent available and prepared, of any report, study or other document
that Tenant or the Seniormost Parent may from time to time prepare, or have prepared on its
behalf, that assigns asset ratings or other grades or rankings to any or all of the Master Lease
Leased Properties;

(j) If Lessor is a Ventas Lessor, within fifty (50) days following the close of each
fiscal quarter, a Senior Officer’s Certificate setting forth whether any Event(s) of Default
under Section 16.1(m) and/or Section 16.1(q) of this Lease or any other lease demising any
of the Master Lease Leased Properties has occurred and is continuing (as described in
Section 16.10) and, if so, specifying the Master Lease Leased Property(ies) at which such
Event(s) of Default has so occurred and is continuing;

(k) Within three (3) Business Days following Tenant’s or the Seniormost Parent’s
receipt thereof, if and to the extent relating to the Leased Properties, true, correct and
complete copies of all professional negligence, malpractice and/or general liability actuarial
studies, reports and/or analyses prepared from time to time for or by Tenant or the
Seniormost Parent or at Tenant’s or the Seniormost Parent’s direction other than those
prepared by its independent auditors; !

() Within sixty (60) days after the close of each fiscal quarter, for any insurance
company owned or controlled by Tenant or the Seniormost Parent (a “Captive Insurance
Company”), an unaudited balance sheet and statemnent of operations as of the close of each
such period and the related unaudited statements of income, cash flows and stockholders
equity for such period and for the year to date of each Captive Insurance Company, setting
forth in each case in comparative form the corresponding figures for the previous year, all
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prepared in accordance with GAAP and all certified in an Officer’s Certificate to Lessor as
being complete and accurate to the best of Tenant’s and the Seniormost Parent’s knowledge,
subject to normal year end adjustments;

(m) Within one hundred eighty (180} days after the close of each Fiscal Year, for
each Captive Insurance Company, a balance sheet and statement of operations as of the close
of such Fiscal Year and the related statements of income, cash flows and stockholder's equity
for such Fiscal Year, in each case with accompanying notes and schedules, prepared in
accordance with GAAP and audited by a firm of independent certified public accountants of
recognized standing selected by Tenant, which accountants shall have issued an audit report
thereon;

(n) Contemporaneously with the Effective Date, copies of the organizational
documents, including, without limitation, any amendments thereto prior to the Effective
Date, for each Captive Insurance Company, and, within five (5) Business Days following
entry into any subsequent amendment thereof, a true, correct and complete copy of any such
amendment;

(0) Within sixty (60) days following the end of each quarter during the Term, if and
to the extent relating to the Leased Properties, reports, as of such quarter-end, (i) indicating
the amount of the then current “total loss pick” set for professional negligence and
malpractice claims against the Seniormost Parent, Tenant and their respective Subsidiaries
and Affiliates and the then current breakdown of such “total loss pick” (x) between claims
incurred and reported and claims incurred but not yet reported and (y) among claims
incurred, whether or not reported, that are (1) insured by the Captive Insurance
Company(ies), (2) insured by insurers other than a Captive Insurance Company, and (3) not
insured by a Captive Insurance Company or another insurer, (ii) indicating the amount to be
reserved by the Seniormost Parent and Tenant at the aforesaid then current “total loss pick”
for claims, whether or not reported, that are uninsured or that are insured by the Captive
Insurance Company(ies) and a reasonably detailed explanation of how such reserved amount
was calculated and determined, (iii) identifying the portion of the reserve amount referenced
in subsection (ii) above that will be funded, and the portion of such reserve that will not be
funded, to the Captive Insurance Company(ies) by the Seniormost Parent or Tenant, and (iv)
confirming that the amount to be funded to the Captive Insurance Company(ies) by the
Seniormost Parent or Tenant is being funded on budget or, if there is a shortfall in the
funding of the amount to be funded, detailing the Seniormost Parent’s or Tenant’s plan for
funding such shortfall to the Captive Insurance Company(ies), and, in addition, in each
monthly Officer’s Certificate delivered by Tenant pursuant to subsection (a) above, Tenant
shall include therein a certification that each of the Seniormost Parent and Tenant is
recording general and professional liability costs, on a monthly basis, in a manner consistent
with the most recent actuarial valuations;

(p) On or prior to the date which is one hundred (100) days following the end of
each Fiscal Year, a report that allocates all professional negligence and malpractice liability
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expenses incurred by Tenant, any Seniormost Parent and their respective Subsidiaries and
Affiliates during such preceding Fiscal Year to each Facility under this Lease, to each of the
other Facilities under the Leases and to all other healthcare-related facilities of Tenant, any
Seniormost Parent and their respective Subsidiaries and Affiliates that are not leased by
Tenant under the Leases and that explains the methodology of such allocation in reasonable
detail;

(q) Within thirty (30) days following the end of each month during the Term,
Medicaid Rate Variance Reports, as of such month-end, prepared by Tenant for the Facilities
under this Lease, and under all of the Leases, that are skilled nursing facilities, which report
shall be substantially in the form delivered by Tenant to Lessor on May 14, 2003 or another
form reasonably acceptable to Lessor, and, within forty-five (45) days following the end of
each month during the Term, the “Dennis Henson Medicaid Rate Report,” or a substantially
similar report reasonably acceptable to Lessor, each as of such month-end, providing a state
by state evaluation and prediction of Medicaid rates;

(r) Within forty-five (45) days following the end of each month during the Term,
operating reports, as of such month-end, for each Facility under this Lease, and under each
of the Leases, and for all Facilities under each of the Leases, and under all of the Leases, in
the form delivered to Lessor on May 14, 2003 or another form reasonably acceptable to
Lessor;

(s) Within thirty (30) days following the end of each month during the Term, a
“QA Management Activity Report”, as of such month-end, prepared by Tenant for each
Facility under this Lease, and under each of the Leases, in the form delivered to Lessor on
May 14, 2003 or another form reasonably acceptable to Lessor, and, relative thereto,
promptly following Tenant’s receipt of a written request therefor from Lessor, true, correct
and complete copies of any survey deficiency reports and/or plans of correction relative to
any of the aforesaid Facilities designated by Lessor;

(t) Within sixty (60) days after the commencement of each Fiscal Year, an annual
capital expenditures budget for such Fiscal Year, relating only to the Leased Properties, in
the form delivered to Lessor on May 14, 2003 or another form reasonably acceptable to
Lessor and, within fifieen (15) days after any material amendment to such annual capital
expenditures budget, a true, correct and complete copy of such amendment;

(u) Within forty-five (45) days following the end of each month during the Term, a
capital expenditures report, as of such month-end, relative to each Facility under this Lease,
and under all of the Leases, in the form delivered to Lessor on May 14, 2003 or another
form reasonably acceptable to Lessor, and, including with each such report, project level
expenditure detail by Facility;

(v) Within thirty (30) days after the close of each of the first three fiscal quarters,
and within thirty (30) days after the close of each Fiscal Year, a report, in form reasonably
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acceptable to Lessor, regarding changes in the number of licensed beds and so-called
“banked beds”, at each Facility, at all Facilities in the aggregate under this Lease and at all
Facilities in the aggregate under all of the Leases; and

(w) Within fifty (50) days after the close of each of the first three fiscal quarters of
each Fiscal Year, and within one hundred (100) days after the close of each Fiscal Year, in
each case ending after a Kindred Change of Control Transaction, an Officer’s Certificate
from the Chief Financial Officer of the Seniormost Parent setting forth in reasonable detail
such calculations as are required to establish whether Tenant is in compliance with the
financial covenants set forth in Section 8.4, and stating whether such financial covenants
have been complied with, together with such attached backup information as Lessor may
reasonably request.

Section 26.2 Furnishing Notice, Within five (5) days after Tenant receives notice or
otherwise obtains knowledge of any of the following occurrences, Tenant shall give written
notice thereof in the form of an Officer’s Certificate to Lessor, which notice shall set forth
details of the occurrence referred to therein and shall state what action Tenant has taken, and
proposes to take, with respect thereto:

(a) any written notice of termination or suspension of any Facility from
participation in the Medicare or Medicaid program; and

(b) any written notice of non-renewal of any license or other Authorization affecting
any of the Facilities or its operation (including copies thereof).

Section 26.3 Quarterly Meetings; Facility Level Meetings and Reviews. On a
quarterly basis, Tenant shall permit, and cause the Seniormost Parent to permit, and upon
request by Lessor shall make, and cause the Seniormost Parent to make, appropriate
arrangements for, Lessor and/or its representatives to discuss the affairs, operations, finances
and accounts of Tenant, any Seniormost Parent and their respective Subsidiaries and Affiliates
with, and be advised as to the same by, senior officers of Tenant and the Seniormost Parent
(and such of Tenant’s and the Seniormost Parent’s independent accountants and other financial
advisors as would be relevant to the topic of the particular meeting), all as Lessor may deem
appropriate for the purpose of verifying any report(s) delivered by Tenant to Lessor under this
Lease or for otherwise ascertaining compliance with this Lease by Tenant or the business,
operational or financial condition of Tenant, any Seniormost Parent and/or their respective
Subsidiaries and Affiliates (to the extent relevant for ascertaining compliance with this Lease or
to the extent relevant to the operations of any Leased Property(ies)) and/or any of their
respective Facilities. Without limitation of the foregoing, from time to time promptly
following receipt of written notice from Lessor to Tenant (and in any event within ten (10)
Business Days of such receipt), Tenant shall permit, and cause the Seniormost Parent to
permit, and shall make, and cause the Seniormost Parent to make, appropriate arrangements
for, Lessor and/or its representatives or designees to discuss the business, operational and
financial condition of specific Facility(ies) designated by Lessor with, and be advised as 1o the

149

Attachment - 2

-177-



#E-004-20

same by, appropriate personnel of Tenant, the Seniormost Parent and their respective
Subsidiaries and Affiliates having operational and accounting responsibilities for the
Facility(ies) so specified by Lessor and to review, and make abstracts from and copies of, the
books, accounts and records of Tenant, the Seniormost Parent and their respective Subsidiaries
and Affiliates relative to any such Facility(ies), in each case provided, and on the condition,
that any such discussions or reviews, abstracting or copying shall not materially interfere with
Tenant’s or the Seniormost Parent’s business operations relative to any affected Facility(ies).
Unless otherwise agreed in writing by Lessor and Tenant or the Seniormost Parent, as
applicable, all of the discussions, reviews, abstracting and copying referenced in this Section
26.3 shall occur during normal business hours. Relative to the foregoing matters, (a) Tenant
agrees that those officers and managerial-level employees of Tenant, the Seniormost Parent and
their respective Subsidiaries and Affiliates as are reasonably designated by Lessor shall attend
the above described quarterly and/or Facility level meetings and reviews, (b) each of the
aforesaid quarterly meetings and reviews shall, unless otherwise agreed by Lessor and Tenant,
occur on the first Tuesday that is more than fifteen (15) days following the earlier of (x) the
date of filing or (y) the filing due date of the Form 10Q or 10K, as applicable, that Tenant or
the Seniormost Parent is required to file (if both Tenant and the Seniormost Parent are publicly
traded Entities, then Tenant and the Seniormost Parent, as applicable, shall have the filing due
date that is required in order to comply with the requirements of the Securities and Exchange
Commission or any other governmental authority, and the later of such filing due dates shall
apply under this clause (y)) following the close of the quarter-to-be-reviewed (or, if neither
Tenant nor the Seniormost Parent is a publicly traded Entity, on or before the seventy-fifth
(75") day following the close of the quarter-to-be-reviewed), and (c) the aforesaid Facility level
meetings and reviews shall, unless otherwise agreed by Lessor and Tenant, occur
simultaneously with the aforesaid quarterly meetings and reviews and, in addition, from time
to time ai other times designated by Lessor upon ten (10) Business Days written notice to
Tenant.

Section 26.4 Non-Ventas Lessors.  Notwithstanding anything to the contrary
contained in this ARTICLE XXVI, if and for so long as the lessor under this Lease is not a
Ventas Lessor, Tenant (a) shall not be required under this Lease to provide to such non-Ventas
Lessor Facility-specific information related to Facilities or Leased Properties which are not
included in this Lease, (b) shall exclude from consolidated facility information that is required
under Section 26.1 of this Lease facility information which relates to Facilities or Leased
Properties not included in this Lease, and (c) shall continue to be required to provide
information relative to Tenant and the Seniocrmost Parent, as opposed to Leased Properties and
Facilities, on the same basis as such information is provided to a Ventas Lessor.

Section 26.5 Additional Tenant Assistance. Tenant agrees that Tenant’s and the
Seniormost Parent’s chief executive officer and chief financial officer shall be made available
by Tenant, upon two (2) Business Days (five (5) Business Days, if an in-person meeting is
required) prior verbal and electronic notice from Lessor, to hold meetings with, make
presentations to and/or answer questions and inquiries by investment advisers, analysts,
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underwriters, bankers and other lenders, rating agencies and other persons and organizations
designated by Lessor in connection with transactions conducted by Lessor from time to time.
Tenant and the Seniormost Parent shall not be required to incur any out-of-pocket expenses
(other than nominal expenses) in connection with any such request by Lessor.

Section 26.6 Electronic Format. All reports, statements and other materials delivered
by or on behalf of Tenant or any Seniormost Parent to Lessor under this ARTICLE XXVI
shall be delivered to Lessor in electronic format, if available.

Section 26.7 Similar Reports. If Tenant or any Seniormost Parent shall at any time
begin to prepare new or additional reports, statements or other materials containing the same
or similar information as is contained in any of the reports, statements or other materials that
Tenant is required to deliver to Lessor by the terms of the other Sections of this
ARTICLE XXVI, Tenant shall deliver, or cause the Seniormost Parent to deliver, such new or
additional reports, staternents or other materials to Lessor, promptly following Tenant’s or the
Seniormost Parent’s preparation of the same.

Section 26.8 Audit and Investigation Rights. Without limitation of Tenant's other
obligations as set forth in this ARTICLE XXVI, Lessor shall have the right, at its expense and
upon delivery of ten (10) Business Days written notice to Tenant from time to time, to audit,
and/or prepare or perform such other operational, accounting or financial reviews, abstracts,
reports and other investigations (including, without limitation, investigations of Tenant’s
compliance with Section 7.2.4 hereof) as Lessor chooses of or relating to, the books, records
and accounts of Tenant, any Seniormost Parent and Tenant’s Subsidiaries (and, to the extent
relevant for verifying any report(s) delivered to Lessor under this Lease or for otherwise
ascertaining compliance with this Lease or to the extent relevant to the operations of any
Leased Property(ies), Tenant’s and the Seniormost Parent’s Affiliates and the Seniormost
Parent’s Subsidiaries) and/or relative to any Facility(ies) designated by Lessor from time to
time (including, without limitation, appraisals), provided, however, without limitation of
Lessor’s rights pursuant to ARTICLE XXVI (other than this Section 26.8) or other provisions
of this Lease and solely for purposes of this Section 26.8, Lessor’s right to audit or review
materials pursuant to this Section 26.8 shall not require Tenant or the Seniormost Parent to
provide to Lessor (a) that portion of any confidential materials prepared internally by Tenant or
the Seniormost Parent or by a third party on behalf of Tepant or the Seniormost Parent
regarding whether to exercise renewal rights under this Lease or analyzing the Fair Market
Value or Fair Market Rental of the Leased Properties, including analyses of appraisals or
documents similar thereto (but Tenant agrees that, notwithstanding the foregoing or anything to
the contrary in this Section 26.8, Lessor shall have the right pursuant to this Section 26.8 to
obtain copies of, and to review and investigate, any appraisals or documents similar thereto
prepared by appraisers or other third parties), (b) employment and/or employee records, (c)
that portion of any litigation files that constitutes privileged material that is protected by the
attorney-client privilege, and (d) confidential and proprietary analysis of the above referenced
books, records and accounts prepared (i) for a bona fide business purpose, (ii} in the ordinary
course of business, (iii) not for the purpose of evading Lessor’s rights under this Section 26.8,
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and (iv) solely for use by Tenant’s or the Seniormost Parent’s Board of Directors or officers of
Tenant or the Seniormost Parent having a title of Senior Vice President or higher (except, in
the case of each of the foregoing subsections (b) through (d), if Lessor would otherwise have a
right to obtain such materials pursuant to the provisions of this Lease (other than this Section
26.8)). Lessor shall not require or perform any act that would cause Tenant, any Seniormost
Parent or any of their respective Subsidiaries or Affiliates to violate any laws, regulations or
ordinances relating to employment records or intended to protect the privacy rights of Tenant’s
or the Seniormost Parent’s employees or healthcare patients, including, but not limited to, the
Health Insurance Portability and Accountability Act of 1996, as amended. Any such
investigation instituted by Lessor shall commence promptly ten (10) Business Days after
Tenant’s receipt of Lessor’s aforesaid written notice (unless Lessor otherwise agrees in
writing). The foregoing activities shall be conducted by Lessor through agents, employees,
representatives or designees of its choosing, and Tenant shall reasonably cooperate (and shall
cause the Seniormost Parent and its and the Seniormost Parent’s independent accountants and
other financial advisors to reasonably cooperate) with all of such activities. Such activities shall
be conducted in a manner that does not materially interfere with Tenant’s or the Seniormost
Parent’s business operations or the business operations relative to any affected Facility(ies).
Lessor shall be obligated to reimburse Tenant and the Seniormost Parent and their aforesaid
independent accountants and other financial advisors for any out-of-pocket expenses incurred
by Tenant or the Seniormost Parent or on Tenant’s or the Seniormost Parent’s behalf in
connection with providing any such cooperation. Tenant may provide Lessor with a monthly
statement of the expenses to be reimbursed by Lessor pursuant to this Section 26.8, and Lessor
shall reimburse such expenses to Tenant or the Seniormost Parent, as applicable, within ten
(10) Business Days after receipt of such written demand accompanied by reasonable supporting
documentation. Unless otherwise agreed in writing by Lessor and Tenant, Lessor’s aforesaid
activities shall occur during normal business hours. Lessor’s aforesaid activities may include,
without limitation, performing audits of, or other operational, accounting or financial reviews
or reports relating to, the EBITDAR and/or EBITDARM of a particular Facility(ies) for a
particular past or future period(s) and the terms and conditions of contracts with Tenant’s and
the Seniormost Parent’s Affiliates and Subsidiaries and/or other Persons for the provision of
particular goods and services to a particular Facility(ies).

ARTICLE XXVII

Section 27.1 Lessor’s Right to Inspect. Tenant shall permit Lessor, any then current
or prospective Superior Mortgagee or other lender to Lessor, any then current or prospective
investment banker, mortgage broker or other professional engaged by Lessor, any prospective
purchaser of any Leased Property or any interest in Lessor or any Affiliate of Lessor and/or,
only during any permitted exhibition period under Section 40.4 below, any prospective lessee,
and its and their respective authorized representatives, to enter upon and conduct a physical
inspection of any Leased Property during usual business hours and, except in an emergency,
upon not less than three (3) Business Days prior notice, subject to any security, health, safety
or confidentiality requirements of any governmental agency or insurance requirement relating
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to the Leased Properties, or imposed by law or applicable regulations and provided that no
such entry or inspection shall materially interfere with Tenant’s business operations within the
affected Leased Property(ies). Nothing contained in this Section 27.1 shall limit or impair
Lessor’s right to enter upon and inspect the Leased Properties, or any of Lessor’s other rights
or remedies, upon the occurrence of any Event of Default by Tenant.

ARTICLE XXVHI

Section 28.1 No Waiver. No failure by Lessor or Tenant to insist upon the strict
performance of any term hereof or to exercise any right, power or remedy conseguent upon a
breach thereof, and no acceptance of full or partial payment of Rent during the continuance of
any such breach, shall constitute a waiver of any such breach or of any such term. To the
extent permitted by law, no waiver of any breach shall affect or alter this Lease, which shall
continue in full force and effect with respect to any other then existing or subsequent breach.

ARTICLE XXIX
Intentionally omitted.
ARTICLE XXX

Section 30.1 Acceptance of Surrender. No surrender to Lessor of this Lease or of any
Leased Property or any part of any thereof, or of any interest herein or therein, shall be valid
or effective unless agreed to and accepted in writing by Lessor and no act by Lessor or any
representative or agent of Lessor, other than such a written acceptance by Lessor, shall
constitute an acceptance of any such surrender.

ARTICLE XXXI

Section 31.1 No Merger of Title. There shall be no merger of this Lease or of the
leasehold estate created thereby by reason of the fact that the same person, firm, corporation or
other entity may acquire, own or hold, directly or indirectly, (a) this Lease or the leasehold
estate created hereby or any interest in this Lease or such leasehold estate and (b) the fee estate
in any Leased Property.

ARTICLE XXXII

Section 32.1 Conveyance by Lessor. Lessor may, without the consent or approval of
Tenant, sell, transfer, assign, convey or otherwise dispose of any or all of the Leased
Properties. If Lessor or any successor owner of any Leased Property shall sell, transfer,
assign, convey or otherwise dispose of any Leased Property in accordance with the terms
hereof other than as security for a debt, and the purchaser, grantee, assignee or transferee of
the Leased Property shall expressly assume all obligations of Lessor hereunder with respect to
such Leased Property arising or accruing from and after the date of such sale, conveyance,
transfer, assignment or other disposition and shall be reasonably capable of performing the
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obligations of Lessor hereunder, Lessor or such successor owner, as the case may be, shall
thereupon be released from all future liabilities and obligations of Lessor under this Lease with
respect to such Leased Property arising or accruing from and after the date of such sale,
conveyance, transfer, assignment or other disposition as to such Leased Property and all such
future liabilities and obligations with respect to such Leased Property shall thereupon be
binding upon such purchaser, grantee, assignee or transferee. Lessor agrees to deliver to
Tenant and any Leasehold Mortgagee, promptly following the consummation of any such sale,
conveyance, transfer, assignment or other disposition (other than as security for a debt),
written notice of such sale, conveyance, transfer, assignment or other disposition and, if
applicable, a copy of the aforesaid assumption agreement. In the event of any such sale,
transfer, assignment, conveyance or other disposition (other than as security for a debt) of less
than all of the Leased Properties, the provisions of Section 40.15 hereof shall apply.

ARTICLE XXXIII

Section 33.1 Quiet Enjoyment. So long as Tenant shall pay all Rent as the samc
becomes due and shall fully comply with all of the terms of this Lease and fully perform its
obligations hereunder and thereunder, Tenant shall peaceably and quietly have, hold and enjoy
each Leased Property for the Term hereof, free of any claim or other action by Lessor or
anyone claiming by, through or under Lessor, but subject to all Permitted Encumbrances,
including, without limitation, liens and encumbrances of record as of the Existing Lease
Effective Date or otherwise permitted to be created by Lessor hereunder, liens as to the
obligations of Lessor that are either not yet due or which are being contested in good faith and
by proper proceedings, and liens hereafter consented to by Tenant. No failure by Lessor to
comply with the foregoing covenant shall give Tenant any right to cancel or terminate this
Lease or abate, reduce or make a deduction from or offset against the Rent or any other sum
payable under this Lease, or to fail to perform any other obligation of Tenant hereunder.
Notwithstanding the foregoing, Tenant shall have the right, by separate and independent
action, to pursue any claim it may have against Lessor as a resuit of a breach by Lessor of the
covenant of quiet enjoyment contained in this Section.

ARTICLE XXXIV

Section 34.1 Notices. All notices, demands, requests, consents, approvals and other
communications hereunder shall be in writing and delivered or mailed (by registered or
certified mail, return receipt requested or reputable nationally recognized overnight courier
service and postage prepaid), addressed to the respective parties, as follows:
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(a)

(b)

if to either Tenant:

Kindred Healthcare, Inc.

Kindred Healthcare Operating, Inc.
680 South 4th Avenue

Louisville, Kentucky 40202-2612
Attention: Chief Financial Officer

with a copy to:

Kindred Healthcare, Inc.

Kindred Healthcare Operating, Inc.

680 South 4th Avenue
Louisville, Kentucky 40202-2612
Attention: General Counsel

if to Lessor:

Ventas Realty, Limited Partnership
c/o Ventas, Inc.

353 N. Clark Street, Suite 3300
Chicago, Illinois 60654

Attention: Legal Department

with a copy to:

Ventas Realty, Limited Partnership
c/o Ventas, Inc.

353 N. Clark Street, Suite 3300
Chicago, Illinois 60654

Attention: Asset Management

ARTICLE XXXV
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or to such other address as either party may hereunder designate, and shall be effective upon

Section 35.1 Appraisals. In the event that it becomes necessary to determine the Fair
Market Rental of the Leased Properties or any thereof or the allocation of Base Rent among the
Leased Properties or any thereof, or the Transferred Property Percentages applicable to the
Leased Properties or any thereof, to be contained in Exhibit C hereto or the Fair Market Value
or Fair Market Value Purchase Price of any property, in each case for any purpose of this
Lease, and the parties cannot agree amongst themselves on such values, allocations or
percentages, the procedures of this ARTICLE XXXV shall apply.
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Section 35.2 Appointment of Appraisers. The party required or permitted to request
an appraisal or other determination under this ARTICLE XXXV shall, within the applicable
time period, if any, specified in this Lease, give written notice (an “Appraisal Notice”) to the
other party, which Appraisal Notice shall state the requesting party’s desire for an appraisal or
other determination under this ARTICLE XXXV, and identify which matters are to be
appraised or determined. Within thirty (30) days after receipt of any such Appraisal Notice by
the party to which such Appraisal Notice is directed, each party shall, by written notice to the
other party, appoint an appraiser meeting the qualifications set forth below selected by such
party to act as appraiser on its behalf. If either party fails so to appoint an appraiser within the
aforesaid thirty (30) day period, the appraiser selected by the other party shall act as the “Final
Appraiser” hereinafter described. If both parties appoint an appraiser as aforesaid in a timely
manner, within ten (10) days after such two appraisers are appointed, such two appraisers shall
meet and agree upon a third appraiser meeting the qualifications set forth below (herein, the
“Final Appraiser”). The two appraisers selected by the parties shall, promptly following their
agreement upon a Final Appraiser, provide written notice of the identity of the aforesaid Final
Appraiser to each of Lessor and Tenant. Such appointment shall be binding on the parties. If
the two appraisers selected by the parties are unable to agree upon a Final Appraiser within the
aforesaid ten (10) day period, then either party may request that the American Arbitration
Association or any successor organization thereto appoint a Final Appraiser meeting the
qualifications set forth below within twenty (20) days of such request, and both parties shall be
bound by any appointment so made within such twenty (20) day period. If no such Final
Appraiser shall have been appointed in such manner within such twenty (20} day period or
within ninety (90) days after issuance of the original Appraisal Notice, either Lessor or Tenant
may apply to any court having jurisdiction to have such appointment made by such court.

Section 35.3 Qualifications of Appraisers. Each of the two appraisers selected by the
parties, and the Final Appraiser, must (a) be a member of the Appraisal Institute (or any
successor organization thereto) and/or a person employed by an accounting firm that, at the
time of such appointment, is one of the five (5) largest public accounting firms in the United
States and (b) have not less than five (5) years experience, and substantial expertise, in valuing
hospitals and nursing centers and/or determining the fair market rental of hospitals and nursing
centers.

Section 35.4 Appraisal Process. The Final Appraiser appointed in accordance with
the foregoing procedures shall complete the appraisals, and make any other determinations,
submitted to him or her in accordance with the terms of this Lease within sixty (60) days after
his or her appointment and shall notify each of Lessor and Tenant of his or her appraisals and
other determinations. In performing such appraisals, and making such other determinations,
the Final Appraiser shall make the assumptions, and follow any other directives or instructions,
contained in this Lease relative to the subject matter of the Final Appraiser’s appointment, and,
without limitation of the foregoing, in the case of any appraisal of Fair Market Rental
applicable to the Leased Properties or any thereof or any allocation of Base Rent among the
Leased Properties or any thereof (and any related amendment of Exhibit C hereto and
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allocation of Transferred Property Percentages among the Leased Properties or any thereof),
the Final Appraiser shall not allocate an amount of Base Rent to any particular Leased Property
that would result in this Lease, as it applies to such Leased Property, being treated as a capital
lease, rather than an operating lease, under GAAP or under the applicable rules of the
Financial Accounting Standards Board and, in making determinations of the amount of Base
Rent that will be allocated to particular Leased Properties for purposes of Exhibit C, shall
consider the effect of his or her allocation of Base Rent to a particular Leased Property upon
Tenant’s ability to obtain reimbursements at such Facility under third party payor programs,
but in all events without increasing or decreasing the aggregate amount of Base Rent payable
under this Lease with respect to the Leased Properties as a whole.

Section 35.5 Binding Nature. The provisions of this ARTICLE XXXV, and related
provisions of this Lease, providing for determination of certain values, allocations, percentages
and other matters by the Final Appraiser shall be specifically enforceable to the extent such
remedy is available under applicable law, and any determination hereunder shall be final and
binding upon the parties except as otherwise provided by applicable law.

Section 35.6 Costs. Lessor and Tenant shall each pay the fees and expenses of the
appraiser appointed by it, and each shall pay one-half of the fees and expenses of the Final
Appraiser, and one-half of all other costs and expenses, incurred in connection with each
appraisal.

ARTICLE XXXVI

Section 36.1 General REIT Provisions.

Section 36.1.1 Tenant understands that, in order for Ventas, Inc., Lessor’s
Affiliate, to qualify as a real estate investment trust (“REIT”), the following requirements (the
“REIT Requirements”) must be satisfied:

@) Rent allocable for purposes of Section 856 of the Code to Lessor’s
personal property that is leased to Tenant under a lease at the beginning and end of a
calendar year cannot exceed 15% of the total Rent under such lease.

(il)  Tenant cannot sublet the property that is leased to it by Lessor, or enter
into any similar arrangement, on any basis such that the rental or other amounts paid by
the sublessee thereunder would be based, in whole or in part, on either (i} the net
income or profits derived by the business activities of the sublessee or (ii) any other
formula such that any portion of the rent paid by Tenant to Lessor would fail to qualify
as “rents from real property” within the meaning of Section 856(d) of the Code.

(iii) Tenant cannot transfer or assign Tenani’s rights under the Lease to, or
sublease the property leased to it by Lessor to, or enter into any similar arrangement
with, any person in which Lessor has provided written notice to Tenant that it owns,
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directly or indirectly, a 10% or more interest, within the meaning of Section
856(d)(2)(B) of the Code.

Section 36.1.2 Notwithstanding any other provisions of this Lease to the
contrary, Tenant agrees, and agrees to use reasonable efforis to cause its Affiliates, to
cooperate in good faith with Lessor to ensure that the REIT Requirements are satisfied,
including, but not limited to, providing Lessor with information about the ownership of
Tenant, and its Affiliates to the extent that such information is reasonably available. Tenant
agrees, and agrees to use reasonable efforts to cause its Affiliates, upon request by Lessor to
take reasonable action necessary to ensure compliance with the REIT Requirements.
Immediately after becoming aware that the REIT Requirements are not, or will not be,
satisfied, Tenant shall notify, or use reasonable efforts to cause its Affiliates to notify, Lessor
of such noncompliance.

. Lessor agrees to reimburse Tenant for the reasonable amount of any out of pocket
expenses incurred by Tenant or its Affiliates in satisfying the requirements of this
Section 36.1.2.

Section 36.1.3  Neither Lessor nor Tenant shall treat this Lease as subject to
rent leveling {or constant rental accrual) under the disqualified rental agreement rules of
Section 467 of the Code.

ARTICLE XXXVII

Section 37.1 Intentionally Omitted.

Section 37.2 Lessor’s Option to Purchase Tenant’s Personal Property. Effective on
not less than ninety (90) days prior written notice given at any time within one hundred eighty
(180) days prior to the expiration of the Term, but not later than ninety (90) days prior to such
expiration, or such shorter notice as shall be appropriate if this Lease is terminated in whole or
in part or Tenant is dispossessed of any of the Leased Properties prior to the expiration of the
Term, subject to the rights of any Leasehold Mortgagee in respect of Tenant’s Personal
Property, Lessor or its designee shall have the option to purchase all (but not less than all) of
Tenant’s Personal Property located at the Leased Property(ies) in question, if any, at any
expiration or termination of the Term, for a purchase price equal to the unamortized portion of
the original cost based upon the economic useful life, as defined by the American Hospital
Association Guide (or, if such guide ceases to be published by the American Hospital
Association, a substitute guide or other economic useful life reference book mutually agreed
upon by Lessor and Tenant, each acting reasonably), subject to, and with appropriate price
adjustments for, all equipment leases, conditional sale contracts, UCC-1 financing statements
(including those financing statements filed in connection with the Leasehold Mortgages) and
other encumbrances to which such Personal Property is subject. Promptly following demand
by Lessor (but in any event within thirty (30) days following such demand), Tenant shall
deliver to Lessor a computation and statement, in form, content and detail reasonably
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satisfactory to Lessor, of the purchase price described above as of the date of such expiration,
termination or dispossession, as the case may be, for all of Tenant’s Personal Property located
at the Leased Property(ies) in question.

ARTICLE XXXVHI

Section 38.1 Lessor May Grant Liens. Without the consent of Tenant, Lessor may,
subject to the terms and conditions set forth below in this Section 38.1, from time to time,
directly or indirectly, create or otherwise cause to exist any lien, encumbrance or title retention
agreement (“Encumbrance”) upon any Leased Property or any portion thereof or interest
therein, whether to secure any borrowing or other means of financing or refinancing. Any
lender, which takes an interest in the applicable Leased Property pursuant to this
ARTICLE XXXVIII, (a) shall agree to give Tenant the same notice, if any, given to Lessor of
any default or acceleration of any obligation underlying any such mortgage or any sale in
foreclosure under such mortgage, (b) shall agree to permit Tenant to cure any such default on
Lessor’s behalf within any applicable cure period, and Tenant shall be reimbursed by Lessor
for any and all out-of-pocket costs incurred to effect any such cure (including reasonable
attorneys’ fees), (c) shall agree to permit Tenant to appear by its representative and to bid at
any sale in foreclosure made with respect to any such mortgage and {d) shall agree not to
disturb Tenant’s possession so long as Tenant is not in default in performing its obligations
hereunder.

ARTICLE XXXIX

Section 39.1 Environmental Indemnity. Tenant hereby agrees to hold harmless
Lessor, any successors to Lessor’s interest in this Lease and in any Leased Property, and
Lessor’s and such successors’ directors, officers, partners, members, employees and agents
from and against any losses, claims, damages (including consequential damages), penalties,
fines, liabilities (including strict liability), costs (including cleanup and recovery costs), and
expenses (including expenses of litigation and reasonable attorneys’ fees) incurred by Lessor or
any other indemnitee or assessed against the Leased Property by virtue of any claim or lien by
any governmental or quasi-governmental unit, body, or agency, or any third party, for cleanup
costs or other costs pursuant to the Comprehensive Environmental Response Compensation and
Liability Act of 1980, the Hazardous Materials Transportation Act, the Resource Conservation
and Recovery Act, all as amended from time to time, and all state laws and federal and state
regulations pursuant to the foregoing (collectively “Environmental Laws”).  Tenant’s
indemnity shall survive the expiration or any termination of this Lease. Provided, however,
Tenant shall have no indemnity obligation with respect to (i) Hazardous Materials first
introduced to the Leased Property subsequent to the date that Tenant’s occupancy of the
applicable Leased Property shall have fully terminated or (ii) Hazardous Materials first
introduced to the Leased Property prior to the Existing Lease Effective Date, except to the
extent arising from any deterioration on or after the Existing Lease Effective Date in any
condition existing prior to April 30, 1998, “Hazardous Materials” means any substance the
presence of which poses a hazard to the health or safety of persons on or about the Leased
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Property or which requires removal or remediation under any Environmental Law, including
without limitation, any substance which is toxic, explosive, flammable, radioactive, or
otherwise hazardous or is included within the meaning of “hazardous substance”, “hazardous
waste”, “toxic substance”, or “pollutant” as defined in any Environmental Law. At any time
during the Term of this Lease, Lessor may require one or more environmental audits of the
Leased Properties, in such form, scope and substance as specified by Lessor, at Tenant’s
expense, Tenant shall, within thirty (30) days afier receipt of an invoice from Lessor,
reimburse Lessor for all costs and expenses incurred in reviewing any environmental audit,
including, without limitation, reasonable attorneys’ fees and costs.

ARTICLE XL

Section 40.1 Miscellaneous.  Anything contained in this Lease 1o the contrary
notwithstanding, all claims against, and liabilities of, Tenant or Lessor arising prior to any date
of termination or expiration of this Lease shall survive such termination or expiration. If any
term or provision of this Lease or any application hereof shall be invalid or unenforceable, the
remainder of this Lease and any other application of such term or provision shall not be
affected thereby. If any late charges provided for in any provision of this Lease are based
upon a rate in excess of the maximum rate permitted by applicable law, the parties agree that
such charges shall be fixed at the maximum permissible rate. Neither this Lease nor any
provision hereof may be changed, waived, discharged or terminated except by an instrument in
writing and in recordable form signed by Lessor and Tenant. All the terms and provisions of
this Lease shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. The headings in this Lease are for convenience of reference
only and shall not limit or otherwise affect the meaning hereof.

Section 40.2 Non-Recourse. Tenant specifically agrees to look solely to Lessor’s and
any successor owner’s interest in the Leased Properties for recovery of any judgment from
Lessor, it being specifically agreed that neither Lessor, any such successor owner, nor any
officer, director, employee, lender, agent or Affiliate of Lessor or any such successor owner
shall ever be personally liable for any such judgment or for the payment of any monetary
obligation to Tenant. Tenant shall have no recourse against any other property or assets of
Lessor or any successor owner, or against any property or assets of any officer, director,
shareholder, partner, lender, agent or Affiliate of Lessor or any successor owner. The
provision contained in the foregoing sentence is not intended to, and shall not, limit any right
that Tenant might otherwise have to obtain injunctive relief against Lessor or Lessor’s
successors in interest, or any action not involving the personal liability of Lesser (original or
successor). Furthermore, except as otherwise expressly provided herein, in no event shall
Lessor (original or successor) ever be liable to Tenant for any special, indirect or consequential
damages suffered by Tenant from whatever cause.

Section 40.3 Transition of Operations.
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(a) Upon the expiration or earlier termination of the Term as to any Leased
Property, or any dispossession of Tenant as to any Leased Property, Tenant shall, to the
maximum extent permitted by applicable law, transfer to Lessor or Lessor’s designee and/or
cooperate in all reasonable respects with Lessor or Lessor’s designee to enable Lessor or
Lessor’s designee to apply for and obtain all licenses, operating permits, provider
agreements, provider status, certificates of need, certificates of exemption, approvals,
waivers, variances and other governmental, quasi-governmental and private authorizations
necessary for the operation of the Leased Property as to which the Term is expired or
terminated or as to which Tenant has been dispossessed and the Facilities located thereon, or
any of them, for their respective Primary Intended Uses (collectively “Authorizations”),
provided that the costs and expenses of any such transfer or obtaining of Authorizations shall
be paid by Lessor or Lessor’s designee unless such termination or dispossession results from
an Event of Default, in which event the costs and expenses of any such transfer or obtaining
of Authorizations shall be paid by Tenant. It is the express intention of the parties that at the
expiration or earlier termination of the Term as to any Leased Property, and upon any
dispossession of Tenant in connection with any Event of Default as to any Leased Property,
any and all Authorizations needed to operate each Leased Property as to which the Term is
expired or terminated, or as to which Tenant has been dispossessed, for its Primary Intended
Use shall, to the maximum extent permitted by applicable law, remain with such Leased
Property and shall be transferred into the name of Lessor or Lessor’s designee, regardless of
whether such Authorization is in the name of Tenant at any time during the Term. Without
limiting the generality of the foregoing, Tenant shall furnish to Lessor or its designee
complete and accurate documents and information in Tenant’s possession, custody or control
necessary or reasonably requested by Lessor or its designee in connection with any such
transfer or the completion and processing of any applications for Authorizations.

(b) In anticipation of the expiration of this Lease as to any Leased Property, upon
the earlier termination of this Lease as to any Leased Property, and/or upon any
dispossession of Tenant in connection with any Event of Default as to any Leased Property,
Tenant shall cooperate with Lessor in all reasonable respects to facilitate and effectuate the
orderly transfer of operations at the affected Facility(ies) as a going concern; provided,
however, that, unless such termination or dispossession results from an Event of Default by
Tenant, notwithstanding anything to the contrary contained in this subsection (b), Tenant
shall not be required to incur any out-of-pocket operating losses or costs in so cooperating.
Such cooperation shall include, without limitation: (i) furnishing to Lessor or any prospective
successor operator of a Facility designated by Lessor complete and accurate books, records,
files, documents and information in Tenant’s possession, custody or control necessary or
reasonably requested by Lessor or its designee in connection with the assessment and/or
assumption of the operations of such Facility(ies); (ii) facilitating the evaluation and
employment by Lessor or its designee of such employees of Tenant as Lessor or its designee
may elect to evaluate or employ, including, without limitation, to the extent permitted by
law, affording Lessor or its designee access to all relevant personnel files, records,
documents and information in Tenant's possession, custody or control; and (iii) assigning to
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Lessor or its designee such assignable patient, vendor, service provider and other contracts
relating to the Facility(ies) in question as Lessor or its designee may request; provided,
however, that Tenant’s cooperation obligation shall not include undertaking primary
responsibility for such transfer of operations.

(¢} Notwithstanding anything to the contrary contained in this Lease, Tenant shall
not, prior to the ninetieth (90th) day preceding the expiration of this Lease as to any Leased
Property, commence to wind up and terminate the operations of the Facility operated thereon
by relocating the patients or occupants thereof to other health care facilities (a “Facility
Termination”). If Lessor has not notified Tenant in writing prior to the ninetieth (90th) day
preceding the expiration of this Lease as to a Leased Property and the Facility thereon that
Lessor has procured a successor operator for such Facility who has submitted applications
for the Authorizations required to assume the operations of such Facility (a “Qualified
Successor”), then Tenant may commence the Facility Termination and, upon the expiration
of this Lease as to such Leased Property and Facility, Tenant shall vacate such Leased
Property and surrender possession thereof to Lessor in accordance with all of the applicable
requirements of this Lease. If, prior to the ninetieth (90th) day preceding the expiration of
this Lease as to a Leased Property and the Facility thereon, Lessor notifies Tenant in writing
that Lessor has procured a Qualified Successor for such Facility, Tenant shall not commence
the Facility Termination (any notice of the nature referenced in this sentence is herein
referred to as a “Section 40.3 Notice™). In such event, Tenant shall thereafter operate such
Facility in accordance with all of the requirements of this Lease until the earliest to occur of
(i) the date (on or after the expiration of this Lease as to such Leased Property and Facility)
on which such Qualified Successor will assume the operation of such Facility, as specified in
a written notice from Lessor to Tenant given not less than thirty (30) days prior to the date of
such assumption, (i) the date that is ninety (90) days after the expiration of this Lease as to
such Leased Property and Facility, and (iii) the date (on or after the expiration of this Lease
as to such Leased Property and Facility) which is ninety (90) days after Tenant receives
written notice from Lessor that, notwithstanding the foregoing, Tenant may commence the
Facility Termination, on which earliest date, Tenant shall vacate the Leased Property in
question and surrender possession thereof to Lessor in accordance with all of the applicable
requirements of this Lease. In the event Lessor sends Tenant a Section 40.3 Notice and, as a
result thereof, Tenant operates a Facility beyond the aforesaid expiration date applicable
thereto, then, from and after the expiration of this Lease as to such Facility and until the
earliest to occur of the dates described in clauses (i), (i) and (iii) above (the “Reimbursement
Period”), Lessor shall reimburse Tenant for any operating deficits of such Facility that
Tenant may be required to fund out-of-pocket on account of operating losses and expenses of
such Facility incurred by Tenant with respect to the Reimbursement Period. Any such
reimbursement shall be due from Lessor to Tenant within thirty (30) days after written
request by Tenant, provided that Tenant shall furnish such documentation of such operating
deficits, losses and expenses as Lessor may reasonably request. For purposes of determining
the amount of any operating deficits, or operating losses and expenses, so incurred by Tenant
with respect to the Reimbursement Period, Lessor and Tenant agree that (1) there shall be
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inctuded therein, without limitation, (x) Rent, which shall continue to be due and payable or
accrue, as the case may be, at the same rates as are in effect prior to the expiration of the
Term, and (y) any increase in employee severance, and all costs and liabilities, that may be
incurred by Tenant in connection with Tenant’s employees’ employment by virtue of
Tenant’s delayed compliance with the Worker Adjustment and Retraining Notification Act,
or any similar State law, due to Tenant’s cooperation and other obligations under this
subsection (c), and (2) Tenant shall serve upon its employees any notice required under the
Worker Adjustment and Retraining Notification Act, or any similar State law, as soon as
reasonably practicable after it becomes clear when the Reimbursement Period will end,
whether due to Tenant’s receipt of a written notice under subsection (i) or (iii) above or due
to the terms of subsection (ii) above which provides that, in all events, the Reimbursement
Period shall end no later than the date referenced in such subsection (ii). In lieu of the
aforesaid reimbursement from Lessor, Tenant may instead elect to continue to be responsible
for payment of all costs and expenses of continuing to comply with this Lease as to such
Facility during the Reimbursement Period, provided and on the condition that Tenant
provides written notice to Lessor of such election within fifteen (15) days after Tenant’s
receipt of Lessor’s Section 40.3 Notice. In the event Tenant so elects to forego its aforesaid
reimbursement from Lessor, during the Reimbursement Period, Base Rent allocable to such
Facility shall be payable in the manner set forth in Section 3.1 of this Lease, but with Base
Rent being reduced to one-half (}5) of the amount thereof that was allocable to such Facility
as of the expiration of the Term as to such Facility. In the event Lessor sends Tenant a
Section 40.3 Notice and, as a result thereof, Tenant operates a Facility beyond the expiration
date applicable thereto, any Facility Default that occurs with respect to such Facility and
Leased Property during the Reimbursement Period shall in no event give rise to any right in
favor of Lessor to exercise any rights or remedies under ARTICLE XVI hereof with respect
to any other Facility or Leased Property.

Section 40.4 Right to Enter. Lessor and Lessor’s agent shall have the right to enter
the applicable Leased Property at all reasonable times for the purpose of exhibiting the Leased
Property to others (i) if Tenant has not exercised its right with respect to any applicable
Extended Term within the time period set forth in this Lease, or (ii) during the last eighteen
(18) months of the Term (if all available options for Extended Terms have previously been
exercised).

Section 40.5 Integration. This Lease contains the entire agreement between Lessor
and Tenant with respect to the subject matter hereof. No representations, warranties or
agreements have been made by Lessor except as set forth in this Lease.

Section 40.6 Severability. If any term or provision of this Lease is held or deemed by
Lessor to be invalid or unenforceable, such term or provision shall be modified as slightly as
possible so as to render it valid and enforceable; if such term or provision, as modified, shall
be held or deemed invalid or unenforceable, such holding shall not affect the remainder of this
Lease and same shall remain in full force and effect, unless such holding substantially deprives
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Tenant of the use of the Leased Property(ies) or Lessor of the rents herein reserved, in which
event this Lease shall forthwith terminate as if by expiration of the Term.

Section 40.7 Subject to Law.

(a) All rights, powers and remedies provided herein may be exercised only to the
extent that the exercise thereof, including those which do not require the giving of notice,
does not violate any applicable law, and are intended to be limited to the extent necessary so
that they will not render this Lease invalid or unenforceable under any applicable law. All
waivers, consents, confessions and releases provided for in this Lease are effective only to
the extent permitted by applicable law.

(b) This Lease was negotiated in the State of New York, which State the parties
agree has a substantial relationship to the parties and to the underlying transaction embodied
hereby. In all respects, the law of the State of New York shall govern the validity of and
enforceability of the obligations of the parties set forth herein, but all provisions hereof
relating to the creation of the leasehold estate and remedies set forth in ARTICLE XVI shall
be governed by the laws of the State in which each applicable Leased Property that is the
subject of dispute is located and the parties hereto will submit to jurisdiction and the laying of
venue for any suit on this Lease in the Commonwealth of Kentucky.

Section 40.8 Waivers. No waiver of any condition or covenant herein contained, or
of any breach of any such condition or covenant, shall be held or taken to be a waiver of any
subsequent breach of such covenant or condition, or to permit or excuse its continuance or any
future breach thereof or of any condition or covenant herein construed as a waiver of such
default, or of Lessor’s right to terminate this Lease or exercise any other remedy granted
herein on account of such existing default.

Section 40.9 Binding Character. This Lease shall be binding upon and shall inure to
the benefit of the heirs, successors, personal representatives, and permitted assigns of Lessor
and Tenant.

Section 40.10 Modification. This Lease may be only be modified by a writing signed
by both Lessor and Tenant.

Section 40.11 Forbearance. No delay or omission by either party hereto to exercise
any right or power accruing upon any noncompliance or default by the other party with respect
to any of the terms hereof shall impair any such right or power or be construed to be a waiver
thereof.

Section 40.12 Lease Guaranty. In the event of any sublease of any Leased
Property(ies) or any portion thereof to an Affiliate of any Tenant pursuant to the terms of this
Lease, regardless of whether Lessor’s prior consent is required therefor, such subtenant shail
execute and deliver a Lease Guaranty relative to the Leased Property(ies) or portion thereof
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subleased by it. Tenant represents and warrants to Lessor that Schedule 40.12 attached hereto
and made a part hereof reflects the identities of all Affiliates of any Tenant from whom a Lease
Guaranty is required hereunder as of the Effective Date and the respective Leased Properties
(or parts thereof) subleased by each of such Affiliates. Tenant agrees, from time to time
within fifteen (15) days after receipt of a written request therefor from Lessor, to deliver to
Lessor an Officer’s Certificate which updates all of the information contained in Schedule
40.12. A Lease Guaranty shall terminate at the expiration of the term of the sublease to which
such Lease Guaranty applies but, following any such termination, the applicable guarantor
thereunder shall remain liable for certain “Liabilities” as described in the Lease Guaranty.

Section 40.13 Intentionally omitted.

Section 40.14 Confidentiality.

(a) Each of Lessor and Tenant agrees that, except as otherwise explicitly provided
in this Section 40.14, all Information (as defined below) provided by Lessor to Tenant and by
Tenant to Lessor (the party providing such Information being referred to as “Disclosing
Party” and the party receiving the Information being referred to as “Recipient”) will be kept
confidential and will not, without Disclosing Party’s prior written consent, be disclosed by
Recipient, in whole or in part, to any person, in any manner whatsoever.

(b) Recipient may disclose Information:

(i) to those of Recipient’s officers, directors and employees who are
informed by Recipient of the confidential nature of the Information and who agree, for
Disclosing Party’s benefit, to act in accordance with the terms and conditions of this
Section 40.14; Recipient will be responsible for any breach of this Section 40.14 by
such persons.

{ii) in the case where Lessor is the Recipient

(A)  to the extent the Information is both (x) of a financial, operating,
regulatory, business or similar nature, and (y) has been aggregated to
relate to any or all of the Leases, a jurisdiction or jurisdictions (such as a
state or region), a class or classes of asset (e.g. nursing facilities or
hospitals) or any other category, in each case so long as such disclosure
is not on a per Leased Property basis; or

(B)  if Lessor is a Ventas Lessor, to the extent the Information relates
to a particular Master Lease Leased Property(ies), and either

(w) is provided to Facility Mortgagees, prospective Facility
Mortgagees, Superior Lessors, prospective Superior Lessors, purchasers,
prospective purchasers, tenants or prospective tenants of such Master
Lease Leased Property(ies); provided that any such party listed in this
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clause (w) who receives such Information is informed by Lessor or the
Ventas Lessor(s) of the applicable Master Lease Leased Property(ies) of
the confidential nature of the Information and agrees with Lessor or the
Ventas Lessor(s) of the applicable Master Lease Leased Property(ies) to
keep such Information confidential pursuant to a standard confidentiality
agreement; and provided further that such Information may be disclosed
to tenants or prospective tenants only if either (i) Tenant has not, at least
seventeen (17) months prior to the then current Term applicable to the
related Renewal Group, given to the Ventas Lessor of the applicable
Master Lease Leased Property written notice of Tenant’s intention to
renew the applicable lease with respect to the Master Lease Leased
Properties within such Renewal Group, or (ii) an Event of Default has
occurred under the applicable lease of such Master Lease Leased
Property(ies); or

(x) is disclosed in connection with or following a sale,
closure, material casualty, default or prospective default with respect to
such Master Lease Leased Property; or

(y) relates to the location or size of, or the number of licensed
beds at, such Master Lease Leased Property or the rent for such Master
Lease Leased Property; or

@ is of the type customarily disclosed by a public healthcare
real estate investment trust; or

(C)  if Lessor is not a Ventas Lessor, to the extent the Information
relates to a particular Leased Property(ies), and either

(w) is provided to Facility Mortgagees, prospective Facility
Mortgagees, Superior Lessors, prospective Superior Lessors, purchasers,
prospective purchasers, tenants or prospective tenants of such Leased
Property(ies); provided that any such party listed in this clause (w) who
receives such Information is informed by Lessor of the confidential
nature of the Information and agrees with Lessor to keep such
Information confidential pursuant to a standard confidentiality
agreement; and provided further that such Information may be disclosed
to tenants or prospective tenants only if either (i) Tenant has not, at least
seventeen (17) months prior to the then current Term applicable to the
related Renewal Group, given to Lessor written notice of Tenant’s
intention to renew this Lease with respect to the Leased Properties within
such Renewal Group, or (ii) an Event of Default has occurred under the
Lease of such Leased Property(ies); or
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(x) is disclosed in connection with or following a sale,
closure, material casualty, defanlt or prospective default with respect to
such Leased Property; or

(y) relates to the location or size of, or the number of licensed
beds at, such Leased Property or the rent for such Leased Property; or

(@) is of the type customarily disclosed by a public healthcare
real estate investment trust.

(lii) to the extent Recipient reasonably determines that disclosure of the
Information is required by any Legal Requirement applicable to Recipient or any
applicable rule, regulation, or requirement of any securities exchange on which the
Recipient’s securities are listed or admitted for trading (a “Disclosure Law”) pursuant
to the procedures set forth in Section 40.14(h) below.

(iv)  in connection with any proceeding in which Recipient is attempting to
protect or enforce any rights and/or remedies in connection with this Lease or any of
the other Leases, but only to the extent necessary to protect or enforce such rights
and/or remedies.

(v)  to any person in a confidential relationship with the Recipient, including
Recipient’s auditors, advisors, consultants, lawyers, and others who agree with
Recipient to be bound by a standard confidentiality agreement, such as lenders,
prospective lenders, purchasers, potential purchasers, tenants and prospective tenants;
provided, however, that Recipient shall not be liable to Disclosing Party for any breach
by such persons of such confidential relationship or confidentiality arrangements,
provided further, however, that Recipient shall assign to Disclosing Party (or enforce
on Disclosing Party’s behalf and at Disclosing Party’s cost) the Recipient’s rights under
such confidentiality agreement or obligations.

(vi) to the extent legally compelled to disclose any of the Information
pursuant to a subpoena or other legal process having the force of law. Recipient will
provide Disclosing Party with prompt notice so that Disclosing Party or any of its
representatives may seek a protective order or other appropriate remedy. In the event
that such protective order or other remedy is not obtained, Recipient will furnish only
that portion of the Information which Recipient has been advised is legally required and
Recipient will exercise its reasonable efforts to atiempt to obtain reliable assurance that
confidential treatment will be accorded the Information so to be furnished. In any
event, Recipient will cooperate with (and not oppose) any reasonable action by
Disclosing Party to obtain an appropriate protective order or other reliable assurance
that confidential treatment will be accorded such Information.
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(c) Information means (i} all and any data, reports, including any survey deficiency
reports or summaries thereof, forecasts, records, agreements and other information (whether
written, magnetic, digital or in any other form) furnished after the Existing Lease Effective
Date by Disclosing Party or by any of its representatives or advisors to Recipient that is both
(%) material and proprietary, and (y) in the case where Tenant is the Disclosing Party, that is
required to be furnished pursuant to Section 8.1; Section 8.2; Section 26.1(b)(ii) (but only to
the extent furnished on a per Master Lease Leased Property basis (if Lessor is a Ventas
Lessor) or on a per Leased Property basis (if Lessor is not a Ventas Lessor)); Section
26.1(c); Section 26.1(d); Section 26.1(e)(iii), (iv), (v) or (vii); Section 26.1(h); and Section
26.1(i), and (ii) EBITDAR, profitability, census and regulatory deficiency data for each
Master Lease Leased Property (if Lessor is a Ventas Lessor) or for each Leased Property (if
Lessor is not a Ventas Lessor). For purposes of this Section 40.14, information and other
materials will be deemed furnished or prepared by, or furnished to, a person if furnished or
prepared by, or if furnished to, such person or an affiliate of such person, or any employee,
agent, partner, representative or advisor of such person. As used in this Section 40.14,
person means any natural person and any corporation, partnership, association, firm or other
entity or organization of any kind whatsoever, and all references to Recipient in this Section
40.14 shall include its affiliates, and an affiliate of a designated person means a second
person which (directly or indirectly) controls, is controlled by, or is under common control
with, such designated person; provided, however, that Lessor and Tenant shall not be
deemed to be affiliates.

(d) The obligations under Section 40.14(a} will not apply to any Information which
(i) was known to Recipient prior to Disclosing Party’s disclosure of such Information to
Recipient (unless Recipient’s knowledge was obtained confidentially or from a source which
to Recipient’s knowledge was not permitted to disclose such Information to Recipient) or (ii)
becomes available to Recipient on a nonconfidential basis from a source (other than
Disclosing Party or any of its employees, agents, representatives or advisors) who to the
knowledge of the Recipient is not prohibited from disclosing such Information to Recipient
by any legal, contractual or fiduciary obligation.

(e) Recipient acknowledges that remedies at law may be inadequate to protect
against breach of the provisions of this Section 40.14, and Recipient hereby in advance
agrees that Disclosing Party shall not be obligated to establish actual damages or the
inadequacy of monetary damages in seeking an injunction. Such injunctive relief will not be
deemed to be the exclusive remedy for a breach by Recipient of the provisions of this
Section, but will be in addition to all other remedies available at law or equity to Disclosing

Party.

(f) Lessor shall have the right to temporarily suspend Tenant’s obligation to provide
it with Information pursuant to the terms of this Lease or otherwise for a specified period of
time or for a period of time terminating upon the occurrence of a specified event, including
notice from Lessor (the “Suspension Period”). During the Suspension Period, Tenant shall,
if requested by Lessor, deliver such Information to a third party in a confidential relationship
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with Lessor. Upon expiration or termination of the Suspension Period, Tenant will deliver to
Lessor within three Business Days all Information that Tenant otherwise would have been
required to deliver during the Suspension Period and shall immediately, once again, be
subject to all of the information delivery requirements set forth in this Lease.

(g) Recipient acknowledges that no failure or delay in exercising any right under
this Section 40.14 shall operate as a waiver thereof, nor will any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right
hereunder.

(h) In connection with any proposed disclosure pursuant to Section 40.14(b)(iii), the
Recipient shall provide the Disclosing Party with advance written notice of the proposed
disclosure shall set forth the Information to be disclosed, the proposed date of disclosure (the
“Disclosure Date”), the basis for such disclosure as well as the manner of such disclosure
(the “Disclosure Notice™). The Disclosure Notice shall be delivered to the Disclosing Party
no later than the Disclosure Nolification Date (as defined below). The Recipient and the
Disclosing Party shall cooperate with one another and negotiate in good faith to seek a
mutually satisfactory resolution with respect to such proposed disclosure. In the event the
Disclosing Party has not, prior to the Disclosure Date, either (A) consented to the proposed
disclosure (or such modified disclosure as the Recipient and Disclosing Party may mutually
agree) or (B) itself made disclosure of the Information contained in such Disclosure Notice
(or such modified disclosure as the Recipient and Disclosing Party may mutually agree) the
Recipient may disclose such Information to the extent and in the manner set forth in such
Disclosure Notice.

(i) Disclosure Notification Date shall mean the latest of the dates set forth below:
(A) five (5) Business Days prior to the Disclosure Date; and

(B) in the case of Section 40.14(b)(iii), such shorter period of time prior to
the Disclosure Date which is reasonable (in light of the nature of the Information to be
disclosed and the Disclosure Law applicable thereto).

Section 40.15 New Lease. Lessor shall have the right, at any time and from time to
time during the Term for a legitimate business purpose, by written notice to Tenant, to require
Tenant to execute an amendment to this Lease whereby one or more Leased Properties
(individually, a “Transferred Property” or collectively, “Transferred Properties”) is separated
and removed from this Lease, and to simultaneously execute a substitute lease with respect to
such Transferred Property(ies), in which case:

(a) Lessor and Tenant shall execute a new lease (the “New Lease”) for such
Transferred Property(ies), effective as of the date specified in subsection (¢) below (the
“Property Transfer Date”), in the same form and substance as this Lease, but with the
following changes thereto:
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(i) The initial Base Rent for such Transferred Property(ies) shall be an
amount equal to the product (or the sum of the products, if there is more than one
Transferred Property) of (x) the respective Transferred Property Percentage(s) for such
Transferred Property(ies), and (y) aggregate Base Rent in effect under this Lease, in
each case as of the date immediately preceding the Property Transfer Date;

(i)  Intentionally omitted;
(ili)  Intentionally omitted;

(iv)  Any rental escalations required under the New Lease to be made on the
May 1 immediately following the Property Transfer Date (or, if applicable, on the
May 1 that is simultaneous with the Property Transfer Date) shall be made under the
New Lease on such May 1, in the full amount required as if such Transferred
Property(ies) had been under the New Lease for a full year, notwithstanding that the
period from the Property Transfer Date to such succeeding May 1 may be less than one
full year (or, if applicable, notwithstanding that the Property Transfer Date is
simultaneous with such May 1);

) “Base Patient Revenues” as defined in Section 2.1 of the New Lease
shall mean the Base Patient Revenues from the Transferred Property(ies) for the
calendar year ending December 31, 1999 as set forth in Schedule 2.14;

(vi)  Intentionally omitted;

(vii} If and for so long as the lessor under any New Lease is not a Ventas
Lessor, Tenant (A) shall not be required under such New Lease to provide to such new
lessor Facility-specific information related to Facilities or Leased Properties which are
not included in such New Lease, (B) shall exclude from consolidated facility
information that is required under Section 26.1 of such New Lease facility information
which relates to Facilities or Leased Properties not included in such New Lease and (C)
shall continue to be required to provide information relative to Tenant, as opposed to
Leased Properties and Facilities, on the same basis as such information is provided to
Ventas Lessors;

(viii) If a New Lease is entered into in connection with the transfer by Lessor
of three or fewer Leased Properties in a single transaction to any Entity with respect to
which Ventas, Inc. and/or Ventas Realty Limited Partnership and/or any successor to
either of them (by merger or otherwise) and/or any Affiliate of any of the foregoing
does not hold a direct or indirect equity or pecuniary interest (such Entity, an
“Unaffiliated Entity”), then such New Lease shall be modified to (1) exclude from such
New Lease, and the Lessor thereunder shall not be bound by, Sections 8.4, 8.5, 8.6,
8.7,25.1.12 and 25.1.13 of this Lease and (2) revise Section 25.1.1 of such New Lease
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for the removal of any express restrictions on direct or indirect changes of control of
the Seniormost Parent.

(ix)  Exhibit C to such New Lease shall include (A) Base Rent only for the
Transferred Property(ies) covered by such New Lease; and (B) a Transferred Property
Percentage for each such Transferred Property, equal to the percentage that the Base
Rent allocated to such Transferred Property, as of the date immediately preceding the
Property Transfer Date, comprises of the aggregate Base Rent for all Transferred
Properties under such New Lease (and the aggregate of all Transferred Property
Percentages under such New Lease shall equal 100%);

(x)  Subject to Section 22.7(g) hereof and without limitation and subject to
the provisions of Section 7.2.7, Section 16.10, Section 19.1, Section25.1.11 and
Section 40.18 of this Lease and all other leases demising any of the Master Lease
Leased Properties, the New Lease shall provide that the tenant thereunder shall be
responsible for the payment, performance and satisfaction of all duties, obligations and
liabilities arising under this Lease, insofar as they relate to the Transferred
Property(ies) subject to the New Lease, that were not paid, performed and satisfied in
full prior to the effective date of the New Lease (and Tenant, in its capacity as the
tenant under this Lease, shall also be responsible for the payment, performance and
satisfaction of the aforesaid duties, obligations and liabilities not paid, performed and
satisfied in full prior to the effective date of such New Lease), and shall further provide
that the tenant thereunder, in its capacity as the tenant under such New Lease, shall not
be responsible for the payment, performance or satisfaction of any duties, obligations
and liabilities of Tenant, in its capacity as the tenant under this Lease, arising after the
Property Transfer Date (except that, because the tenant under such New Lease shall be
the same as Tenant under this Lease, such New Lease will clarify that the tenant under
such New Lease, as a legal entity, is responsible for such duties, obligations and
liabilities under this Lease);

(xi) If the New Lease relates to a single Leased Property, the New Lease
shall provide that (1) because, for example, such New Lease may thereafter be
amended by agreement of Lessor and Tenant to include one or more other leased
properties or such New Lease may thereafter be combined with a Second Lease
pursuant to Section 40.18 of such New Lease, with such New Lease as the Section
40.18 Lease, Lessor and Tenant under such New Lease have, in creating such New
Lease as a “New Lease” under Section 40.15 of one of the other Combined Leases,
pevertheless retained in such New Lease references to multiple Leased Properties and
provisions and terms that apply to multiple Leased Properties and (2) without limitation
of and subject to Section 7.2.7, Section 16.10, Section 19.1, Section25.1.11 and
Section 40.18 of such New Lease and all other leases demising any of the Master Lease
Leased Properties, for so long as such New Lease relates to a single Leased Property,
the aforesaid references to multiple Leased Properties, and the aforesaid provisions and
terms applicable to multiple Leased Properties, shall, if the context so requires in light
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of such New Lease relating to only a single Leased Property, be treated as references to
a single Leased Property or as provisions and terms applicable to a single Leased
Property;

(xii) The New Lease shall not include any cross-default provisions that would
make Tenant’s default under this Lease or under any other New Lease entered into in
accordance with this Lease or under any of the other Leases or under any New Lease
entered into in accordance with any of such other Leases an event of default under such
New Lease; provided, however, the foregoing portion of this clause (xii) is without
limitation of and subject to the provisions of Section 7.2.7, Section 16.10, Section
19.1, Section 25.1.11 and Section 40.18 of this Lease and all other leases demising any
of the Master Lease Leased Properties; and

(xiii) At the election of Lessor, any one or more of the provisions of the New
Lease pertaining to Ventas, Inc.’s REIT status shall be deleted, including, without
limitation, Section 25.3 and ARTICLE XXXVI hereof.

(b) Upon execution of such New Lease, and effective as of the Property Transfer
Date, this Lease shall be deemed to be modified and amended as follows:

1) The Transferred Property(ies) shall be excluded from the Leased
Properties hereunder;

(i)  Base Rent hereunder shall be reduced by the amount set forth in Section

40.15(a)(i) above;

(iii)  Intentionally omitted;
(iv)  Intentionally omitted;

(v)  “Base Patient Revenues”, as defined in Section 2.1 hereof, shall be
deemed reduced by the amount set forth in Section 40.15(a}(v) above;

(vi)  Intentionally omitted;
(vii) Intentionally omitted; and

- (viiiy Exhibit C shall be modified so as to remove the allocation of Base Rent
and the Transferred Property Percentage(s) for the Transferred Property(ies), and the
Transferred Property Percentages of the Leased Properties remaining under this Lease
shall be recalculated so that each such Leased Property shall have a Transferred
Property Percentage equal to the percentage that the Base Rent allocated to such Leased
Property, as of the date immediately preceding the Property Transfer Date, comprises

of the aggregate Base Rent for all Leased Properties remaining under this Lease, and so
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that the aggregate of all Transferred Property Percentages for Leased Properties
remaining under this Lease equals 100%.

() In the case of any New Lease that is entered into in accordance with Section
22.7 hereof, such New Lease shall be effective as of the date of termination of this Lease
with respect to the applicable Leased Property(ies). In the case of any New Lease that is
entered into in accordance with Section 19.4 hereof, such New Lease shall be effective as of
the effective date therefor specified in such Section 19.4. In the case of all other New
Leases, such New Lease shall be effective on the date which is the earlier of (i) the date the
New Lease is fully executed and delivered by the parties thereto and (ii) the date specified in
the written notice from Lessor to Tenant requiring a New Lease as described above, which
date shall be no sooner than ten (10) days, nor later than sixty (60) days, after the date such
notice is issued.

(d) Tenant shall take such actions and execute and deliver such documents,
including without limitation the New Lease and new or amended Memorandum(s) of Lease
and, if requested by Lessor, an amendment to this Lease, as are reasonably necessary and
appropriate to fully effectuate the provisions and intent of this Section 40.15 and Lessor shall
execute and deliver such new or amended Memorandum(s) of Lease as are reasonably
necessary and appropriate to fully effectuate the provisions and intent of this Section 40.15
and an amendment of this Lease in accordance with Section 40.15(b) above.

() Each Leasehold Mortgagee, Superior Lessor and Superior Mortgagee hereby
consents to the provisions of this Section 40.15 and agrees, upon request of Lessor, to
execute an instrument consenting to the execution and delivery of the New Lease and of an
amendment to this Lease, consistent with the foregoing provisions.

(f) Each party shall bear its own costs and expenses in connection with any New
Lease entered into in accordance with Section 19.4 hereof. In all other cases, the party
requesting a New Lease under this Section 40.15 (and, for such purpose, Tenant shall be
deemed to be the requesting party in the case of any New Lease entered into in accordance
with Section 22.7 hereof) shall, promptly following receipt of a written demand therefor and
reasonable supporting documentation, reimburse the other party hereto for its out-of-pocket
costs and expenses incurred in connection with such New Lease, including, without
limitation, reasonable attorneys’ fees and any recording fees incurred by such other party in
connection with the recording of new or amended Memorandum(s) of Lease.

Section 40.15.1 Kindred Hospital- Fort Worth. Lessor and Tenant
acknowledge that Lessor has entered into a contract to sell the Facility commonly known as
Kindred Hospital- Fort Worth (Facility No. 4668) and agree that, if such Facility is sold
pursuant to such contract, the New Lease required in connection with such sale with the buyer
of such Facility shall be on the terms and conditions described in Section 40.15 hereof.
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Section 40.16 Partial Expiration/Termination. In the event this Lease expires or
terminates as to one or more, but less than all, of the Leased Properties (herein, the
“Expired/Terminated Properties”), but no Separate Lease pursuant to Section 22.7 or New
Lease in accordance with the terms of Section 40.15 (e.g. pursuant to the terms of Section 19.4
or Section 40.15) is entered into on account thereof, effective as of the date of such expiration
or termination (the “Partial Expiration/Termination Date”), the following provisions shall be
applicable:

(a) The Expired/Terminated Properties shall be excluded from the Leased
Properties hereunder (but without limitation and subject to the provisions of Section 7.2.7,
Section 16.10, Section 19.1, Section 25.1.11 and Section 40.18 of this Lease and all other
leases demising any of the Master Lease Leased Properties);

(b) All Base Rent attributable to the Expired/Terminated Properties (determined
based upon the aggregate of the Transferred Property Percentages applicable to the
Expired/Terminated Properties), and all Additional Charges attributable to the
Expired/Terminated Properties, shall be due and payable as of the Partial Expiration/
Termination Date. The amount of the Base Rent attributable to the Leased Properties other
than the Expired/Termination Properties as of the Partial Expiration/Termination Date shall
equal the amount thereof immediately prior to such Partial Expiration/Termination Date Jess
the amount of Base Rent allocated to the Expired/Terminated Properties as aforesaid;

(c) “Base Patient Revenues”, as defined in Section 2.1 hereof, shall have excluded
therefrom all Base Patient Revenues attributable to Expired/Terminated Properties, as set
forth in Schedule 2.1A;

(d) “Patient Revenues”, as defined in Section 2.1 hereof, shall have excluded
therefrom all Patient Revenues attributable to the Expired/Terminated Properties;

(e) Intentionally omitted;
(f) Intentionally omitted;

(g) Exhibit C shall be modified so as to remove the allocation of Base Rent to the
Expired/Terminated Properties, and the Transferred Property Percentages of the Leased
Properties remaining under this Lease shall be recalculated so that each such Leased Property
shall have a Transferred Property Percentage equal to the percentage that the Base Remt
allocated to such Leased Property, as of the date immediately preceding such Partial
Expiration/Termination Date, comprises of the aggregate Base Rent for all Leased Properties
remaining under this Lease, and so that the aggregate of all Transferred Property Percentages
for the Leased Properties remaining under this Lease equals 100%;
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(h) Nothing in this Section 40.16 shall be deemed to limit or impair any of Lessor’s
or Tenant’s rights and remedies at law, in equity, under this Lease or otherwise relative to
the Expired/Terminated Properties or the Leased Properties that remain subject to this Lease;

(i) Tenant shall take such actions and execute and deliver such documents,
including, without limitation, if requested by Lessor, an amendment to this Lease, as are
reasonably necessary and appropriate to fully effectuate the provisions and intent of this
Section 40.16; and

(j) Each Leasehold Mortgagee, Superior Lessor and Superior Mortgagee hereby
consents to the provisions of this Section 40.16 and agrees, upon request of Lessor, to
execute an instrument consenting to the execution and delivery of an amendment to this
Lease, consistent with the foregoing provisions.

Section 40.17 Intentionally omitted.

Section 40.18 Combination of Leases. If Lessor is the lessor under both this Lease and
another lease demising a Master Lease Leased Property(ies) (the “Second Lease”), Lessor
shall have the right, at any time during the Term, by written notice to Tenant, to require that
this Lease and the Second Lease be combined and to require Tenant to execute an amendment
to this Lease whereby (a) if this Lease is the Section 40,18 Lease (as hereinafter defined), the
Master Lease Leased Properties covered by the Second Lease are added as Leased Properties
under this Lease and otherwise merged into this Lease or (b) if the Second Lease is the Section
40.18 Lease, the Leased Properties covered by this Lease are added as Leased Properties
under the Second Lease and otherwise merged into the Second Lease, in each case subject to
the following terms and conditions:

(i) References in this Lease to the “Section 40.18 Lease” shall mean and
refer to whichever of this Lease or the Second Lease is chosen by Lessor to be the

Section 40.18 Lease.

(ii)  If this Lease is the Section 40.18 Lease, effective as of the date specified
in subsection (iv) below (the “Section 40.18 Date”), this Lease shall be deemed to be
modified and amended as follows:

(N The Master Lease Leased Properties included in the Second
Lease shall be included as the Leased Properties under this Lease;

(2) Base Rent under this Lease shall be the combination of the
respective amounts of the Base Rent under this Lease and the Second Lease;

(3) Intentionally omitted;

(4)  Intentionally omitted;
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(5)  Any rental escalations that would otherwise have been required to
be made under the Second Lease on the May 1 immediately following the Section 40.18 Date
(or, if applicable, on the May 1 that is simultaneous with the Section 40.18 Date) shall be
made under this Lease on such May 1, in the full amount required as if the Master Lease
Leased Properties referenced in subsection (1) above had been under this Lease for a full year,
notwithstanding that the period from the Section 40.18 Date to such succeeding May 1 may be
less than one full year (or, if applicable, notwithstanding that the Section 10.18 Date is
simultaneous with such May 1);

{6) “Base Patient Revenues”, as defined in Section 2.1 of this Lease,
shall be increased by the amount of the Base Patient Revenues from the Master Lease Leased
Properties included in the Second Lease (excluding any of the Leased Properties identified in
Exhibit B hereto as Portfolio #5 facilities that were demised under Existing ML5 as of the day
preceding the Effective Date) for the calendar year ending on December 31, 1999 as set forth
in Schedule 2.1A of the Second Lease, and Schedule 2.1A of this Lease shall be deemed
modified and amended accordingly;

(D If and for so long as the lessor under this Lease is not Ventas,
Inc. or Ventas Realty, Limited Partnership or any successor to either of them (by merger or
otherwise) or any Affiliate of Ventas, Inc. or Ventas Realty, Limited Partnership or any such
successor, Tenant (A) shall not be required under this Lease to provide to such lessor Facility-
specific information related to Facilities or Leased Properties which are not included in this
Lease, (B) shall exclude from consolidated facility information that is required under Section
26.1 of this Lease facility information which relates to Facilities or Leased Properties not
included in this Lease and (C) shall continue to be required to provide information relative to
Tenant, as opposed to Leased Properties and Facilities, on the same basis as such information
is provided to Ventas-related lessors;

(8 Intentionally omitted;

9 Exhibit C to this Lease shall be modified and amended so as to
add thereto the allocations of Base Rent relative to the Master Lease Leased Properties
included in the Second Lease that were previously included in Exhibit C to the Second Lease,
and the Transferred Properties Percentages of the Leased Properties included in this Lease
(including, without limitation, the additional Master Lease Leased Properties referenced in
subsection (1) above) shall be recalculated so that each such Leased Property shall have a
Transferred Property Percentage equal to the percentage that the Base Rent allocated to such
Leased Property comprises of the aggregate Base Rent for all Leased Properties included in
this Lease and so that the aggregate of all Transferred Property Percentages for Leased
Properties included in this Lease equals 100%;

(10) Tenant under this Lease shall be responsible for the payment,
performance and satisfaction of all duties, obligations and liabilities arising under the Second
Lease, insofar as they relate to the Master Lease Leased Properties subject to the Second
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Lease, that were not paid, performed and satisfied in full prior to the Section 40.18 Date, and,
without limitation of the foregoing, (x) any Event of Default that had occurred, arisen or
accrued under the Second Lease prior to the Section 40.18 Date shall be, and shall be deemed
to be, an Event of Default under this Lease, as to which the rights and remedies and other
provisions of this Lease shall be applicable, (y) any breach or default that had occurred, arisen
or accrued under the Second Lease prior to the Section 40.18 Date but had not yet become an
Event of Default under the Second Lease as of the Section 40.18 Date shall be, and be deemed
to be, a breach or default under this Lease, as to which the cure periods, rights and remedies
and other provisions of this Lease shall be applicable, and (z) with respect to any breach or
default described in subsection (y) above, although the cure periods, rights and remedies and
other provisions of this Lease shall be applicable, the portion of any cure period under the
Second Lease that had elapsed as of the Section 40.18 Date shall be counted in determining
whether and when the applicable cure period under this Lease has expired; and

(11) The Master Lease Leased Properties referenced in subsection (1)
above shall otherwise be incorporated into this Lease as Leased Properties included under this
Lease the same as if this Lease, from the inception of the Second Lease, had included the
aforesaid Master Lease Leased Properties as Leased Properties hereunder on the rent, lease
terms and otber economic terms described in the Second Lease.

(iii)  If this Lease is not the Section 40.18 Lease, effective as of the Section
40.18 Date, this Lease shall be modified and amended as necessary (X) to incorporate
into the Second Lease as Leased Properties thereunder the Leased Properties covered
by this Lease the same as if the Leased Properties covered by this Lease had, from the
inception of this Lease, been included in the Second Lease as Leased Properties
thereunder on the rent, lease terms and other economic terms described in this Lease
and (y) otherwise to comply with the requirementis of Section 40.18 of the Second
Lease, as the Section 40.18 Lease thereunder. Tenant acknowledges and agrees that,
without limitation of Section 40.18(ii)(10) above, the modification and amendment
referenced in this subsection (iii) shall not result in Tenant being released from any
duties, liabilities or obligations that had accrued under this Lease through the Section
40.18 Date.

(iv) In the case of any combination of leases pursuant to this Section 40.18,
such combination shall be effective on the date which is the earlier of (x) the date the
required modifications and amendments to the Lease and Second Lease are fully
executed and delivered by the parties thereto and (y) the date specified in the written
notice from Lessor to Tenant requiring a combination of this Lease and the Second
Lease as described above, which date shall be no sooner than ten (10) days, nor later
than sixty (60) days, after the date such notice is issued.

(v) Each of Lessor and Tenant shall take such actions and execute and
deliver such documents, including, without limitation, required modifications and
amendments to this Lease and the Second Lease and new or amended Memorandum(s)
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of Lease, as are reasonably necessary and appropriate to effectuate fully the provisions
and intent of this Section 40.18.

(vi)  Each Leasehold Mortgagee, Superior Lessor and Superior Mortgagee
hereby consents to the provisions of this Section 40.18 and agrees, upon request of
Lessor, to execute an instrument consenting to the execution and delivery of the
required modifications and amendments to this Lease and the Second Lease, consistent
with the foregoing provisions,

(vit) Lessor shall, promptly following receipt of a written demand therefor
and reasonable supporting documentation, reimburse Tenant for its out-of-pocket costs
and expenses incurred in connection with the required modifications and amendments to
this Lease and the Second Lease, including, without limitation, reasonable attorneys’
fees and any recording fees incurred by Tenant in connection with the recording of new
or amended Memorandum(s) of Lease.

Section 40.18.1 If this Lease is combined pursuant to Section 40.18 with any
other lease of any Master Lease Leased Property(ies), and this Lease is the Section 40.18
Lease, each Master Lease Leased Property included in the Second Lease shall, following such
combination, be a part of, and re-join, the Renewal Group of the same number as was
applicable to such Master Lease Leased Property as of the Effective Date under ML5, as set
forth in Exhibit D to such instrument (provided, however, that, if such Renewal Group no
longer exists as of such combination date due to the combination of such Renewal Group with
another Renewal Group, then such Master Lease Leased Property shall be a part of, and join,
the Renewal Group into which such original Renewal Group was combined).

Section 40.19 Unified Commercial Operating Lease. It is acknowledged and agreed
that, except as otherwise expressly provided herein, the inclusion of each of the Leased
Properties on a continuing basis in the leasing transaction provided for herein is an essential
element of such transaction for Lessor, and that, except as otherwise expressly provided
herein, Lessor shall not be obligated and may not be required to lease less than all of the
Leased Properties to Tenant pursuant to this Lease. It is further acknowledged and agreed that
this Lease is not a residential lease within the meaning of the U.S. Bankruptcy Code, as
amended, and that this Lease is an operating lease, and not a capital lease, for all accounting,
tax and legal purposes.

Section 40.20 Intentionally omitted.

Section 40.21 No Credits. Notwithstanding anything to the contrary set forth in this
Lease or otherwise, except as otherwise expressly provided in the Bankruptcy Plan relative to
the Tax Refund Escrow Agreement, Lessor shall not be required to pay, make or give to
Tenant, and Tenant shall not be entitled to, any credits, offsets, prorations or payments of any
kind or nature whatsoever on account of any payment, nonpayment or other event occurring
prior to the Existing Lease Effective Date.
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ARTICLE XLI

Section 41.1 Memorandums of Lease. Lessor and Tenant shall, promptly upon the
request of either made on or following the Effective Date, enter into short form memorandums
of this Lease, in form suitable for recording under the laws of the State in which each Leased
Property is located, in which reference to this Lease, and all extension options contained
herein, shall be made. Such Memorandums of Lease shall also reference that, in limited
circumstances following the occurrence of certain limited types of Events of Default by
Tenant, Tenant may have an option to purchase in certain circumstances one (1) Leased
Property covered by this Lease as to which the aforesaid types of Events of Default have
occurred and are continuing. Thereafter, when and if any such option to purchase under
Section 16.12 of this Lease has ceased to be available to and exercisable by Tenant for any
reason (e.g. due to Tenant’s exercise of its available option to purchase under Section 16.12 or
on account of this Lease being involved in a Section 40.18 lease combination transaction where
the resulting Section 40.18 Lease covers in excess of forty (40) Leased Properties or otherwise
provides to Tenant no available and exercisable option(s) to purchase under Section 16.12),
upon the request of Lessor, any existing Memorandum(s) of Lease that reference any option to
purchase in favor of Tenant shall be amended to delete any such reference. Without limitation
of Lessor’s obligations under and except as otherwise provided in Section 40.15(f) and Section
40.18(vii), Tenant shall pay all costs and expenses of recording any such Memorandums of
Lease or amendments thereto and for releasing any such Memorandums of Lease that relate to
a particular Leased Property(ies) upon any expiration or termination of this Lease as it relates
to any such Leased Property(ies).

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOQF, the parties have caused this Lease to be executed and their
respective corporate seals to be hereunto affixed and attested by their respective officers
hereunto duly authorized.

Witne KINDRED HEALTHCARE, INC.
=
q ¥
m_me: o By: ,L!_ - /(/,/—

I Name:
hlmﬂﬂzgﬂw Title: __CRISTINAE. OBRIEN
Name: VICE PRESIDENT & REAL ESTATE COURSEL
KINDRED HEALTHCARE OPERATING,
7 % INC.
By:
%AA%M"" Name:
. Title: CRISTINAEO'BRIEN
Name: e REs T e O S
VENTAS REALTY, LIMITED
PARTNERSHIP
Namne: By: Ventas, Inc., its general partner
) By:
Name:
ame Name:
Title:
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IN WITNESS WHEREOF, the parties have caused this Lease to be executed and their
respective corporate seals 10 be hereunto affixed and attested by their respective officers
hereunto duly authorized.

Witness KINDRED HEALTHCARE, INC.
Name: By:

Name:

Title:
Name:

KINDRED HEALTHCARE OPERATING,

INC.
Name:
By:
Name:
Nm: Tiﬂc:

VENTAS REALTY, LIMITED

i E l M PARTNERSHIP
By:

Ventas, Inc., its general partner

Lo Lo v e

Name:
Title:_ 5x \ioo Popaident & Colef T Oficar

180

Attachment - 2

-209-



#E-004-20

JOINDER

The undersigned, VENTAS, INC., a Delaware corporation, hereby joins in the
foregoing Second Amended and Restated Master Lease Agreement No. 5 solely for the
purpose of, subject to Section 40.2 of the aforesaid Lease, joining with Ventas Realty, Limited
Partnership, on a joint and several basis, as Lessor under the aforesaid Lease with respect to,
and only with respect to, the Leased Property commonly known as Kindred Hospital -
Philadelphia (Facility No. 4614), and for no other purposes. Notwithstanding anything to the
contrary contained in the aforesaid Lease, the aforesaid Tenant acknowledges and agrees, by
the acceptance of this Joinder, that Ventas, Inc. shall have no liability or obligations under the
aforesaid Lease, as lessor or otherwise, with respect to any Leased Property other than the
aforesaid Kindred Hospital - Philadelphia Leased Property.

Witness VENTAS, INC.
Name: Name: gyt whod
Title: 8z Vion Prookhort & Chif B Oficer

Lo ims

Narfie:
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ALL PURPOSE ACKNOWLEDGMENT

STATE OF K Lt ue,hff )
)
COUNTY OF Jefferson )

On Nevember 1L,
OristHne. E. B(Arien ,

personally known to me-OR-

2016 before

me, a notary public, personally appeared

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Witness my hand and official seal,

T

sy 12
SIGNATURE (JF NOTARY

IMPRESS NOTARY SEAL:

" R\ Notary Public, 1D No. 538968 §
8\ \ i/ ] State at Large, Kentucky &

Michele Jacobus

725 My Commission Exgires o0y 3, 210

CAPACITY CLAIMED BY SIGNER:

INDIVIDUALS(S)
X CORPORATE OFFICER(S)

TITLE -

TITLE

PARTNER(S)
ATTORNEY-IN-FACT
TRUSTEE(S)

- OTHER

SIGNER IS REPRESENTING

Kindred Healthcare, Inc., a Delaware
corporation
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STATEOF Kentueky )

. )
COUNTY OF Jedferson )

On I\fw-uﬂber It, 2016 before me, a notary public, personally appeared
Crshea E. b Brien ,

personally known to me-OR-

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within imstrument and acknowledged to me that he/she/they
executed the same in his/ber/their anthorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Witness my hand and official seal.

SIG%ATE% 0% NOTARY
Michele Jacobus

t\ Notary Public, ID No. 538968
State at Large, Kentucky
by Commission Expicas on July 31, 2019

IMPRESS NOTARY SEAL:

CAPACITY CLAIMED BY SIGNER: SIGNER IS REPRESENTING

INDIVIDUALS(S) Kindred Healthcare Operating, Inc., a
X CORPORATE OFFICER(S) Delaware corporation

TITLE -

TITLE

PARTNER(S)
ATTORNEY-IN-FACT
- TRUSTEE(S)
- OTHER
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. /
Sﬂﬂﬁoﬁééﬁékdégf )
)
COUNTY 0%‘*’; )
On 2 2016 before me, a notary public, personally appeared

o®
personally known to me-OR-

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Witness my band and official seal. ',«*“’"&"E»
-..q tay “%
or,
“\ ""P;.
) ™~ ROBINR, C
= C e . 03 Ll NOTARY PITBEI%RY
-yl Kanum. Staie At Largs
SIGNATURE OF NOTARY "u....'...:.-w mmmm
IMPRESS NOTARY SEAL:
CAPACITY CLAIMED BY SIGNER: SIGNER IS REPRESENTING
iy INDIVIDUALS(S) Ventas, Inc., a Delaware corporation, in
X CORPORATE OFFICER(S) its capacity as the general partner of
) Ventas Realty, Limited Partnership, a
- .i y;) S Delaware limited partnership
TITLE
: PARTNER(S)
- ATTORNEY-IN-FACT
4 TRUSTEE(S)
OTHER
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7, 2016 before me, a notary public, personally appeared

personally known to me-OR-

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
isfare subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Witness my hand and official seal.
Wy,
#OBNE
R .0 l... %
§ S WOTe R%
] . .
= . HE K %- ROBIN R. CHERRY
7 iRt 0 ST ¢ NOTARY PUBLIC
: PR BLIC ." 3 ﬂﬂlﬂﬂ? S!a!aAlLarge
SIGNATURE OF NOTARY %"» “, ¢ # 582833
Iﬁ‘ 00.0 '“0 ¢\‘ wmmm
IMPRESS NOTARY SEAL: g rin, KER o
CAPACITY CLAIMED BY SIGNER: SIGNER IS REPRESENTING
INDIVIDUALS(S) Ventas, Inc., a Delaware corporation

X CORPORATE OFFICER(S)

TITLE &5//~ =—
(Phiter Fm i 3 f2tr
TITLE

- PARTNER(S)

) ATTORNEY-IN-FACT
- TRUSTEE(S)

" OTHER
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Exhibit A
Legal Descriptions

(see attached)

Exhibit A

1248504.v7
Attachment - 2
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Facility #-
437!
' T
SCHEDULE A
THE LAND

;..'OTS 21, 23, 24 aNp 25 IN BLOCK 10 OF COCHRAN'S SECOND ADDITION TO
EDGEWATER IN THE EAST FRACTIONAL 1/2 OF SECTION 5, TOWUNSHIP 40 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, IIfLINOIS

PARCEL 2: -

LOTS 4, 5., 6+ 7, 8, 9 3.0 AND THE NORTH 22 FEET OF LOT 11 IN BLOCK 10 IN
COCHRAN'S SECOND ADD TION TO EDGEWATER IN THE EAST FRACTIONAL 1/2 OF
SECTION 5, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
\QERIDIAN, 1N COOK COUNTY ILLINOIS.

#4671 ILLINOIS
6130 North Shegidan Road, Chicago
PIN: 14-05-210-0lSIOlG!DlZIODBIOU&!
005/004

-216- Attachment - 2 d



#E-004-20

Facility # 4637

O ' . To
SCHEDULE A -

THELAND ° - ,

PARCEL 1:

"LOTS 16 TO 25 IN BLOCK 16 IN NORTHWEST LAND ASSOCIATION SUBDIVISION OF THAT
BART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 (EXCEPT THE EAST
33 FEET LYING SOUTH OF THE NORTHWRSTERN ELEVATED RAILROAD CO'S RIGHT OF
WAY) OF SECTION 13, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL® MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2: '

LOTE 16 TO 25 IN BLOCK 17 IN NORTHWEST LAND ASSOCIATION SUBDIVISION OF THAT
ART OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 (EXCEPT THE EAST
3 FEET LYING SQUTH OF THE NORTHWESTERN ELEVATED RAILROAD CO'S RIGHT OF

WAY) OF SECTION 13, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD

PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LoTs 5, 7, &, 5, 10, 11, 12, 13, 14 AND 15 IN A. §, TERRILL'S SUBDIVISION
OF BLOCK 6 IN SUPERIOR COURT PARTITION OF THE NORTH 1/2 OF THE SOUTHEAST
1/4 OF SECTION 13, TOWNSHIP 40 NORTH, RANGE 13, EARST OF THE THIRD PRINCIPPL
MERIDIAN, IN CQOK COUNTY, ILLINOIS. - .

#4637 JILLINQIS
2544 Montrose Avenue, Chicago
PIN: 13-13-232.027/028/025/032
13-13-231-030/03 1/032/033
13-13.401-010/012
13-{3-4D1-04 1{005/006
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Facility # 4690

-
SCHEDULE A =+

THE LAND

Lers s, 6, 7, 8 (EXCEPT THE EAST 26 FEET THEREOQF) IN BLOCK 1; ALSO LOTS 1, 2,

3, 4 AND 15 IN BLOCK 2, IN TOWN MANOR, A SUBDIVISION OF THB NORTH 100 ACRES
OF THE NORTR EAST 1/4 OF SECITON &, TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOX COUNTY, ILLINOIS.'

PARCEL 2:

EASEMENT FDR INGRESS AND EGRESS FOR THE BEN'EFIT OF PARCEL 1 OVER THE
FOLLOWING: .’

A STRIP OF LAND OF VARIOUS WIDTHS OVER THAT PART OF LOT 14 IN BLOCK 2 IN
TOWN MANOR, A SUBDIVISION OF THE NORTH 100 ACRES OF THE NORTE EAST 1/4 OF

QBCTION S, TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL

.

() -

ERIDIAN, DESCRIBED AS E’OLLOWS'

BEGINNING AT THE SOUTH -MEST CORNB‘R OF SAID LOT lﬂ- ; THENCE NORTH 0 DEGREES
00" MINUTES 00 SECONDS BAST ALONG THE WEST LINE OF SAID LOT 133.57 FEET T0:
THE NORTH WEST CORNER OF SAID LOT; THENCE NORTH 83 DEGREES 15 MINUTES 38
SECONDS EAST ALONG THE NORTH LINE OF SAID LOT 42.02 FEET TO A LINE 42.00
FEET EAST OF AND PARALLEL WITH THE WEST LINE OF SAID LOT; THENCE SOUTH 0
DEGREES 00 WINUTES 00 SECONDS EAST ALONG SAID PARALLEL LINE A DISTANCE OF
32.00 FEET; THENCE SOUTH 35 DEGREES 1% MINUTE3 49 SECONDS WEST 20.76 FEET
TO A POINT ON A LINE 40.00 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF
SAID LOT; THENCE SOUTH 0 DEGREES 00 MINUTES SECONDS 'EAST ALONG SAID
PARALLEL LINE A DISTANCE OF 85.00° FEET TO THE POINT ‘OF INTERSECTION WITH
THE SOUTH LINE OF ‘SAID LOT; THENCE SOUTH 88 DEGREES 15 MINUTES 37 SECONDS
WEST ALONG THE SOUTH LINE OF SAID LOT 30.01 FEET TO THE POINT OF BEGINNING
OF THE STRIP OF LAND HEREIN DESCRIBED, IM COCK COUNTY, ILLINOIS. '

PARCEL 3:

EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 OVER. THE
FOLLOWING:

THE NORTH 30.00 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 NORTH EAST 1/4 OF SECTION 5, TOWNSHIP 39 NORTH, RANGE 12 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

#4690 ILLINQIS
365 East Nocth Avenue, Northiake
. PIN: 15-03-211-006/007/008)005
15-035-2 12-001/002/003/004/008
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Facility # 4615
SCHEDULE A

'THE LAND Tt

PARCEL 3

RoTs 1, 2, 3, 4, 5, 6, AD THE BAST .13 FEET OF LOT 7, 1% BLOCK 1 OF THE
HENRY L. BOIES3 ADDITION TO THE VILIAGE (NOW CITY) OF SYCAMORE, ACCORDING TO
THP PLAT THEREOF RECORDED IN BOOK “A" OF PLATS, PAGE 39 'COGETHER WITH LOT
5 OF M,E. CHURCH ADDITION TO SYCRMORE ACCORDING TO THE PLAT THEREOF
RECORDED, IN BOOX "B" OF PLATS, PAGE 3, ON JUNE 7, 1876, ALL 1N THE CITY OF
SYCAMORE,; DEKALB COUNTY, ILLINOIS. _ .

PARCEL 2

1LoT 1 (EXCEPT WESTERLY 10 FREET THEREOF} IN BLOCK 2 OF HENRY L. BOIES
ADDITION TO THE VILLAGE (WOW QITY) OF SYCAMORE ACCORDING TO THE PLAT
THEREOF RECORDED N BOOX “A" OF PLATS, PAGE 32, ALL IN THE CITY oF
SYCAMORE, DEKALB COUNTY, ILLINOILS.

4615 ILLINOLS
225 Edward Street, Sycamore
PIN: |, 06-32-452.009
06-32-377-011/012
06-32-451-C03/004
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Section |, Identification, General Information, and Certification
Operating ldentity/Licensee

Kindred THC Chicago, LLC is currently the approved operating entity for Kindred Hospital Chicago North,
Following the planned restructuring of the hospital, Kindred Chicago Northlake, LLC will become the
operating entity for the hospital. The lllinois Cenrtificate of Good Standing for Kindred Chicago Northlake,
LLC is attached at Attachment — 3.

Attachment -~ 3
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File Number 0820924-3

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

KINDRED CHICAGO NORTHLAKE LLC, HAVING ORGANIZED IN THE STATE OF
ILLINOIS ON JANUARY 03, 2020, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS
OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE 1S
IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE OF

ILLINOIS.

InTestimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of

the State of Illinois, this 8TH
day of JANUARY A.D. 2020

TS ’,
Authentication #: 2000801394 verifiable until 01/08/2021 M

Authenticate at: htip:/iwww.cyberdriveillinois.com

SECHETARY OF STATE

Attachment - 3
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Section |, ldentification, General Information, and Certification
Crganizational Relationships

The organizational chart showing the current ownership structure of Kindred Hospital Chicago North,
along with the ownership structure after the planned restructuring is attached at Attachment - 4.

Aftachment — 4
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Section I, Project Purpose, Background and Alternatives - Information Requirements
Criterion 1110.230(b), Project Purpose, Background and Alternatives

Background of Applicant

1. A listing of all health care facilities owned or operated by the Applicants, including
licensing, and certificates, if applicable.

Subsidiaries of Kindred Healthcare, LLC own and operate the following health care facilities in
inois:

Kindred THC Chicago, LLC d/bfa Kindred Hospital — Sycamore
225 Edward Street
Sycamore, lllinois 60178

Kindred THC Chicago, LLC d/b/a Kindred Chicago Central Hospital
4058 West Melrose Street
Chicago, lllinois 60641

Kindred THC North Shore, LLC d/b/a Kindred Chicago Lakeshore Hospital
6130 North Sheridan Road
Chicago, lllinois 60660

Kindred THC Chicago, LLC d/b/a Kindred Hospital Chicage North
2544 West Montrose Avenue
Chicago, lllincis 60618

Kindred THC Chicago, LLC dib/a Kindred Hospital Chicago Northlake
365 East North Avenue
Northlake, llinois 60164

Greater Peoria Specialty Hospital, LLC d/b/a Kindred Hospital Peoria
500 West Romeo B Garrett Avenue
Peoria, lllinois 61605

Copies of IDPH licenses and Joint Commission accreditation for all health care facilities owned or
operated by the Applicants in [llinois are attached at Attachment ~ 5A.

2. A certified listing of any adverse action taken against any facility owned and/or operated
by the Applicant during the three years prior to the filling of the application.

Certification of adverse actions taken against any of the Applicants or against any health care
facilities owned or operated by the Applicants in lllinocis within three years preceding the filing of
this application is attached at Attachment — 5B.

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify
the information submitted, including but not limited to: official records of DPH or other
State Agencies; the licensing or certification records of other states, when applicable; and
the records of national recognized accreditation organizations.

An authorization permitting the lllincis Health Facilities and Services Review Board (“State
Board") and IDPH access to any documents necessary to verify information submitted, including,
but not limited to: official records of IDPH or other State agencies; and the records of nationally
recognized accreditation organizations is attached at Attachment ~ 5B.

Attachment — 5
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% £ % Mlinois Department of HF 1182383

b =

5 &~ PUBLIC HEALTH

gp N

mm LICENSE, PERMIT, CERTIFICATION, REGISTRATION

.m\ww The person fim or corporalan whose name appears on tns centhcats has complied wih {he provisions of &
nw he llinais sialutes andior rules and regulalions and s heéreby authorized 1o engags in the acfivity as

W”& icated below

] Ngozi O. Ezike, M.D. roq e eyt

2 D Bublc Heath

WWM m.z.l l..l,.ﬂ!?...b,.._ummmﬂﬂo_. m AT D w T MIwPER M
% 6/30/2020 | 0004564 m
% Long Term Acute Care Hospital g
A &
S Effective: 07/01/2019 2
o !
N Kindred Chicago Central Hospital P
% 4058 W Melrose St W
b Chicago, IL 60641 «»
. :
m..u.. The face of he icense has a colorod forkomeune Preved by Autnanty of the State of flinos = PO #19-433-061 10M 918

R R R R R R R R R R e R B B R B R R

2

~«_ DISPLAY THIS PART IN A
CONSPICUOUS PLACE

Exp Date 6/30/2020
Lic Number 0004564

Date Printed 5/13/2019

Kindred Chicago Central Hospital

4058 W Melrose St
Chicago, It 60641

FEE RECEIPT NO.
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Ww g W/ Ilinois Department of If 119013 53
% 0% PUBLIC HEALTH 7
47 SR i ‘wn

LICENSE, PERMIT CERTIFICATION, REGISTRATION

The parson, firm or corporalion whose aarme appears on this ceriticate has compled wilh the provisions ol
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JF  The Joint Commission

March 13, 2013

Tim Page Joint Commission 1D #: 518225

CEO Program: Hospital Accreditation

THC Chicago, Inc and THC North Shore, In¢ Accreditation Activity: 60-day Evidence of
4058 West Melrose Standards Compliance

Chicago, IL 60641 Accreditation Activity Completed: 03/13/2018
Dear Mr, Page:

The Joint Commission is pleased to grant your organization an accreditation decision of Accredited for all
services surveyed under the applicable manual(s) notcd below:

. Comprahensive Accreditation Manual for Hospitals

This accreditation cycle is effective beginning December 02, 2017 and is customarily valid for up 1o 36 months.
Please note, The Joint Commission reserves the right to shorten or lengthen the duration of the cycle.

Should you wish to promote your accreditation decision, please view the information listed under the
‘Publicity Kit' link Jocated on your secure extranet site, The Joint Commission Connect.

The Joint Commission will update your accreditation decision on Quality Check®,

Congranulations on your achievemnent.

Sincerely,

Wk B2,

Mark G.Pelletier, RN, MS

Chief Operating Officer
Division of Accreditation and Certification Operations

Attachment - 5A
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P The Joint Commission

March 13, 2018
Re: # 518225

CCN: #142009
Program: Hospital
Accreditation Expiration Date: December 02, 2020

Tim Page

CEO

THC Chicago, Inc and THC North Shore, Inc
4058 West Melrose

Chicago, Illinois 60641

Dear Mr. Page:

This letter confirms that your November 28, 2017 - December 01, 2017 unannounced full resurvey was
conducted for the purposes of assessing compliance with the Medicare conditions for hospitals through The

Joint Commission’s deemed status survey process.

Based upon the submission of your evidence of standards compliance on March 12, 2018, The Joint
Commission is granting your organization an accreditation decision of Accredited with an effective date of

December 02, 2017.

The Joint Commission is also recommending your organization for continued Medicare certification
effective December 02, 2017. Please note that the Centers for Medicare and Medicaid Services (CMS)
Regional Office (RO) makes the final determination regarding your Medicare participation and the effective
date of participation in accordance with the regulations at 42 CFR 489.13. Your organization is encouraged
to share a copy of this Medicare recommendation letter with your State Survey Agency.

This recommendation applies to the following locations:

THC Chicago, Inc.
d/b/a Kindred Hospital Chicago Central
4058 West Melrose, Chicago, IL, 60641

THC North Shore, Inc.
d/b/a Kindred Chicago Lakeshore
6130 North Sheridan Road, Chicago, IL, 60660

Please be assured that The Joint Commission will keep the report confidential, except as required by law or
court order. To ensure that The Joint Commission’s information about your organization is always accurate
and current, our policy requires that you inform us of any changes in the name or ownership of your
organization or the health care services you provide.

Sincerely,

Hesdquartars
Une Renzissance Boulevand
(ulbrook Teerace, 11 GUIAG

630 92 S0 Vo Attachment - 5A
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DAt Cothts,

Mark G. Pelletier, RN, MS

Chief Operating Officer
Division of Accreditation and Certification Operations

cc: CMS/Central Office/Survey & Certification Group/Division of Acute Care Services
CMS/Regional Office 5 /Survey and Certification Staff

Headyuarters
One Renaismance Boulevard
Oakbrook Termce, IL 60182

630 7971 5000 Voice Attachment - BA
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' The Joint Commission

May 22, 2017

Beverly Foster Jaint Commission ID #: 5018
CEO Program: Hospital Accreditation
THC Chicago, Inc. Accreditation Activity: 60-day Evidence of

365 East North Avenue Standards Compliance
Northlake, IL 60164 Accreditation Activity Completed: 05/22/2017

Dear Mrs. Foster:

The Joint Comsnission is pleased to grant your organization an accreditation decision of Accredited for all
services surveyed under the applicable manual(s) noted below:

« C i redi !

This accreditation cycle is effective beginning February 25, 2017 and is customarily valid for up to 36 months.
Please note, The Joint Commission reserves the right to shorten or lengthen the duration of the cycle.

Should you wish to promote your accreditation decision, please view the information listed under the
"Publicity Kit' link located on your secure extranet site, The Joint Commission Connect.

The Joint Commissicn will update your accreditation decision on Quality Check®.

Congratulations on your achievement.

Sincerely,

D (ol

Mark G.Pelletier, RN, MS
Chief Operating Officer

- Division of Accreditation and Certification Operations

Attachment - 5A
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W The Joint Commission

May 22, 2017
Re: # 5018

CCN: #142008
Program: Hospital
Accreditation Expiration Date: February 25, 2020

Beverly Foster

CEO

THC Chicago, Inc.

365 East North Avenue

Morthlake, Illinois 60164

Dear Mrs. Foster:

This letter confirms that your February 22, 2017 - February 24, 2017 unannounced full resurvey was
conducted for the purposes of assessing compliance with the Medicare conditions for hospitals through

The Joint Commission’s deemed status survey process.

Based upon the submission of your evidence of standards compliance on May 19, 2017 and the successful
on-site unannounced Medicare Deficiency Follow-up event conducted on April 07, 2017, the areas of
deficiency listed below have been removed. The Joint Commission is granting your organization an
accreditation decision of Accredited with an effective date of February 25, 2017. We congratulate you on
your effective resolution of these deficiencies.

§482.41 Physical Environment

The Joint Commission is also recommending your organization for continued Medicare certification
effective February 25, 2017. Please note that the Centers for Medicare and Medicaid Services (CMS)
Regional Office (RO) makes the final determination regarding your Medicare participation and the
effective date of participation in accordance with the regulations at42 CFR 489.13, Your organization is
encouraged to share a copy of this Medicare recommendation letter with your State Survey Agency.

This recommendation applies to the following locations:

Kindred Hospital - Chicago North
2544 W. Montrose Avenue, Chicago, 1L, 60618

Kindred Hospital - Chicago Northlake
365 East North Avenue, Northlake, 1L, 60164

Please be assured that The Joint Commission will keep the report confidential, except as required by law
or court order. To ensure that The Joint Commission’s iformation about your organization is always

Hesdguarters

One Repaissance Boulevard
Oakbrook Terrace, 1L 60§81
30 792 5000 Voice

Attachment - 5A
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accurate and cwrrent, our policy requires that you inform us of any changes in the name or ownership of
your organization or the health care services you provide.

Sincerely,

DNt G,

Mark G. Pelletier, RN, MS
Chief Operating Officer
Division of Accreditation and Certification Operations

cc; CMS$/Central Office/Survey & Certification Group/Division of Acute Care Services
CMS/Regional Office 5 /Survey and Certification Staff

Haadyuarters

One Renaissance Boulevard
Qakbrook Terrace, IL 60181
630 792 5000 Voice

Attachment - 5A
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JF  The Joint Commission

November 29, 2018

Christopher Curry Joint Commission 1D #: 484161

CEO Program: Hospital Accreditation

Greater Peoria Specialty Hospital, LLC Accreditation Activity: 60-day Evidence of Standards
500 W. Romeo B. Garrett Avenue Compliance

Pegria, IL 61605 Accreditation Activity Completed : 11/28/2018

Dear Mr. Curry:

The Joint Commission is pleased to grant your organization an accreditation decision of Accredited for ali services surveyed
under the applicable manual{s) noted below:

* Comprehensive Accreditation Manual for Hospital

This accreditation cycle is effective beginning August 31, 2018 and is customarily valid for up to 36 months. Please note,
The Joint Commission reserves the right to shorten or lengthen the duration of the cycle.

Should you wish to promote your accreditation decision, please view the information listed under the 'Publicity Kit' link
located on your secure extranet site, The Joint Commission Connect.

The Joint Commission will update your accreditation decision on Quality Check?®.

Congratulations on your achievement.

Sincerely,

DNt (Rt

Mark G.Pelletier, RN, MS
Chief Operating Officer and Chief Nurse Executive
Division of Accreditation and Certification Operations

Attachment - 5A
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7 The Joint Commission

November 29, 2018
Re: # 484161

CCN: #142013
Program: Hospital
Accreditation Expiration Date: Aungust 31, 2021

Christopher Curry

CEO

Greater Peoria Specialty Hospital, LLC
500 W. Romeo B. Garreit Avenue
Peoria, Illinois 61605

Dear Mr. Curry:

This letter confirms that your August 28, 2018 - August 30, 2018 unannounced full resurvey was conducted
for the purposes of assessing compliance with the Medicare conditions for hospitais through The Joint
Commission’s deemed status survey process.

Based upon the submission of your evidence of standards compiiance on November 28, 2018, The Joint
Commission is granting your organization an accreditation decision of Accredited with an effective date of

August 31, 2018.

The Joint Commission is also recommending your organization for continued Medicare certification
effective August 31, 2018, Please note that the Centers for Medicare and Medicaid Services (CMS) Regional
Office (RO) makes the final determination regarding your Medicare participation and the effective date of
participation in accordance with the regulations at 42 CFR 489.13. Your organization is encouraged to
share a copy of this Medicare recommendation letter with your State Survey Agency.

This recommendation applies to the following location:

Greater Peoria Specialty Hospital, LLC
d/b/a Kindred Hospital Peoria
500 W. Romeo B Garret Avenue, Peoria, 1L, 61605

Please be assured that The Joint Commission will keep the report confidential, except as required by law or
court order. To ensure that The Joint Commission’s information about your organization is always accurate
and current, our policy requires that you inform us of any changes in the name or ownership of your
organization or the health care services you provide.

Sincerely,

DA Cotbt;,

Hesdquarters

Ine Renaissanee Boulevard
Qakbrook Terrace, L U131
6.3 792 5000 Vaice
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Mark G. Pelletier, RN, MS
Chief Operating Officer and Chief Nurse Executive
Division of Accreditation and Certification Operations

cc! CMS/Central Office/Survey & Certification Group/Division of Acute Care Services
CMS/Regional Office 5 /Survey and Certification Staff

Headguarters
One Renalsmnce Boulevard
Cukbrook Terrste, IL 60181
630 792 5000 Voioe
Attachment - 5A
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J The Joint Commission

March 6,2017

Joint Commission ID #: 7437

James Cohick
Program: Hospital Accreditation

CEO
Kindred Hospital - Sycamore Accreditation Activity: 60-day Evidence of
225 Edward Street Standards Compliance

Sycamore, IL 60178 Accreditation Activity Completed: 03/06/2017

Dear Mr. Cohick;

The Joint Commission is pleased to grant your organization an accreditation decision of Accredited for all
services surveyed under the applicable manual(s) noted below:

. Comprehensive Accreditation Manual for Hospitals

This accreditation cycle is effective beginning December 17, 2016 and is customarily valid for up to 36 months.
Please note, The Joint Commission reserves the right to shorten or lengthen the duration of the cycle,

Should you wish to promote your accreditation decision, please view the information listed under the
‘Publicity Kit' link located on your secure extranet site, The Joint Commission Connect,

The Joint Commission will update your accreditation decision on Quality Check®.

Congratulations on your achievement.

Sincerely,

Wk R,

Mark G .Pelletier, RN, MS
Chief Operating Officer

Division of Accreditation and Certification Operations

Attachment - 5A
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P The Joint Commission

March 6, 2017
Re: § 7437
CCN: #142006
Program: Hospital
Accreditation Expiration Date: December 17, 2019
James Cohick
CEO

Kindred Hospital - Sycamore
225 Edward Street
Sycamore, Illinois 60178

Dear Mr. Cohick:

This letter confirms that your December 13, 2016 - December 16, 2016 unannounced full resurvey was
conducted for the purposes of assessing compliance with the Medicare conditions for hospitals through

The Joint Commission’s deemed status survey process.

Based upon the submission of your evidence of standards compliance on February 12, 2017 and March
06, 2017 and the successful on-site unannounced Medicare Deficiency Follow-up event conducted on
January 27, 2017, the areas of deficiency listed below have been removed. The Joint Commission is
granting your organization an accreditation decision of Accredited with an effective date of December 17,
2016. We congratulate you on your effective resolution of these deficiencies.

§482.12 Governing Body
§482.51 Surgical Services

The Joint Commission is also recommending your organization for continued Medicare certification
effective December 17, 2016. Please note that the Centers for Medicare and Medicaid Services (CMS)
Regional Office (RO) makes the final determination regarding your Medicare participation and the
effective date of participation in accordance with the regulations at 42 CFR 489.13. Your organization is
encouraged to share a copy of this Medicare recommendation letter with your State Survey Agency.

This recommendation applies to the following location(s):

THC-Chicago, Inc.
d/b/a Kindred Hospital-Sycamore
225 Edward Street, Sycamore, 1L, 60178

Please be assured that The Joint Commission will keep the report confidential, except as required by law
or court order. To ensure that The Joint Commission’s information about your organization is always
accurate and current, our policy requires that you inform us of any changes in the name or ownership of
your organization or the health care services you provide.

Headquarters

One Renaissance Boulevard
Qakbrook Terrace, 1L 60181
630 792 5000 Voice
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"The Joint Commission

Sincerely,

DN Cothts,

Mark G. Pelletier, RN, MS

Chief Qperating Officer
Division of Accreditation and Certification Operations

cc: CMS/Central Office/Survey & Certification Group/Division of Acute Care Services
CMS/Regional Office 5 /Survey and Certification Stafl

Headguarters

One Renaissance Boulevard
Oakbrook Terrace, 1L 60181
630 792 5000 Voice
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Kindred ? o

Debra Savage

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, Illinois 62761

Dear Chair Savage:

In accordance with Review Criterion 1110.110.a, Background of the Applicant, [ am
submitting this letter assuring the Illinois Health Facilities and Services Review Board of the
following:

1. Kindred Hospital Chicago Central received survey citations in April 2019 and
September 2019. The April citation was cleared in May 2019. The September
citation plan of correction has been accepted and is currently pending a follow up
survey,

2. 1 hereby certify that no other adverse actions have been taken against any health
care facility owned or operated by Kindred Healthcare, LLC in the State of
Illinois, directly or indirectly, within three years prior to the filing of this
application. For the purpose of this letter, the term "adverse action” has the
meaning given to it in the [llinois Administrative Code, Title 77, Section 1130.

Additionally, pursuant to 77 Ill. Admin. Code § 1110.110(a)(2)(J), I hereby authorize the
Health Facilities and Services Review Board (“HFSRB™) and the Illinois Department of Public
Health (“IDPH”) access to any documents necessary to verify information submitted as part of
this application for exemption. 1 further authorize HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or IDPH deem
pertinent to process this application for exemption.

Sincerely,

Print Name: Joseph L. Landenwich
Its: General Counsel and Corporate Secretary

Kindred Healthcare, LLC

Subscribed and sworn to me

This.//iday of im ALrdae , 2020 §o‘§-’$"‘fé’a‘6¥§,’a
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Kindred y -

Debra Savage

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, Illinois 62761

Dear Chair Savage:

In accordance with Review Criterion 1110.110.a, Background of the Applicant, [ am
submitting this letter assuring the lllinois Health Facilities and Services Review Board of the
following;:

1. Kindred Hospital Chicago Central received survey citations in April 2019 and
September 2019. The April citation was cleared in May 2019. The September citation
plan of correction has been accepted and is currently pending a follow up survey.

2. I hereby certify that no other adverse actions have been taken against any health
care facility owned or operated by Kindred THC Chicago, LLC in the State of
Illinois, directly or indirectly, within three years prior to the filing of this
application. For the purpose of this letter, the term "adverse action" has the meaning
given to it in the Illinois Administrative Code, Title 77, Section 1130,

Additionally, pursuant to 77 lll. Admin. Code § 1110.110(a)(2)(J), I hereby authorize the
Health Facilities and Services Review Board (*“HFSRB”) and the Illinois Department of Public
Health (“IDPH™) access to any documents necessary to verify information submitted as part of
this application for exemption. 1 further authorize HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or IDPH deem
pertinent to process this application for exemption.

Sincerely,

AANA

Print Name: Joseph L. Landenwich
[ts: General Counsel and Corporate Secretary

Kindred THC Chicago, LLC

Subscribed and sworn to me \\\‘* yal L. f’l,,'
i LTS vt T TR
Thls;%_day of s | §. (f-' €3\ss;m -..} :, r,?'
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Kindred Y -

Debra Savage

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, Znd Floor

Springfield, [llinois 62761

Dear Chair Savage:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that no adverse action as defined in 77 Ill. Admin. Code §
1130.140 has been taken against any health care facility owned or operated by Kindred Chicago
Northlake, LLC in the State of Hlinois during the three year period prior to filing this application.

Additionally, pursuant to 77 Ill. Admin. Code § 1110.110(a)}(2)(J), [ hereby authorize the
Health Facilities and Services Review Board (“HFSRB™)} and the Illinois Department of Public
Health (“IDPH”) access to any documents necessary to verify information submitted as part of
this application for exemption. [ further authorize HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or IDPH deem
pertinent to process this application for exemption.

Sincerely,

A

Print Name: Joseph L. Landenwich
[ts: General Counsef and Corperate Secrelary

Kindred Chicago Northlake, LLC

Subsm:;bed and sworn to me
Thisﬂéay of Cﬁ L2 MC'I 2020

otary blnc

71793127.1 Attachment — 5B
680 S 4th Street * Louisville, Kentucky 40202 -2486-
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Section V, Change of Ownership
Criterion 1110.520 Reguirements for Exemptions Involving the Change of Ownership of a Health

Care Facility
Applicable Review Criteria - CHOW

1.

1130.520 (b){1)(A)- Names of the parties

The Applicants are Kindred Healthcare, LLC, Kindred THC Chicago, LLC and Kindred Chicago
Northlake, LLC (collectively, "Kindred").

1130.520(b){1)(B) — Background of the parties

Certification of adverse actions taken against any of the Applicants or against any health care
facilities owned or operated by the Applicants in lllinois within three years preceding the filing of
this application is attached at Attachment — 5B.

1430.520(b)(1)(C) — Structure of the transaction

Kindred proposes a restructuring of the ownership of Kindred Hospital Chicago North. Kindred
THC Chicago, LLC, operates Kindred Hospital Chicago North (“Chicago North®). Kindred
Healthcare Operating, LLC is the sole member of Kindred THC Chicago, LLC. Kindred
Healthcare, LLC is the sole member of Kindred Healthcare Operating, LLC and the indirect parent
Chicago North. Under the planned restructuring transaction, Chicago North will be transferred to
a new operating entity, Kindred Chicago Northlake, LLC. As a result, Kindred Chicago Northlake,
LLC will be the operatorflicensee of Chicago North.

1130.520({b)}{1)(D) — Name of Licensed Entity after Transaction

Kindred Chicago Northlake, LLC will be the operator/licensee of Kindred Hospital Chicago North
following the planned restructuring.

1130.520(b)}{1)}{(E) - List of ownership or membership interests in such licensed or certified
entity both prior to and after transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary persons

The current organizational chart as well as the post-transaction organizational structure of the
applicants are attached at Attachment - 4.

1130.520(b)(1){F) — Fair market value of assets to be transferred

The fair market value of the transferred assets is $0.00.

1130.520(b){1)(G) - Purchase price or other forms of consideration to be provided
Purchase price is $0.00.

1130.520(b){2) - Affirmations

In accordance with 77 |ll. Adm. Code §1130.520, Applicants affirrm that any project for which

permits have been issued have been completed, or will be completed, or altered in accordance
with the provision of this section.

Attachment - 6

71794928.1 _24 7-
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1.

12,

13.

14,

15.

#E-004-20

1130.520(b)(2) - If ownership change is for hospital, affirmation that the facility will not
adopt a more restrictive charity care policy that the policy that was in effect one year prior
to the transaction. The hospital must provide affirmation that the compliant charity care
policy will remain in effect for a two-year period following the change of ownership
transaction.

The planned restructuring Kindred Hospital Chicago North will not result in a change of the charity
care policy currently in effect. An affirmation from Joseph Landenwich, General Counsel and
Corporate Secretary of Kindred Chicago Northlake, LLC is attached at Attachment - 6.

1130.520(b)(2), A statement as to the anticipated benefits of the proposed changes in
ownership to the community.

This COE application is due to a corporate re-structuring. Accordingly, this criterion is not
applicable.

1130.520(b}{2) The anticipated or potential cost savings, if any, that wilf result for the
community and the facility because of the change of ownership

The Applicants have not identified empirically quantifiable cost savings at the outset of the
restructuring.

1130.520(b){2) - A description of the facilities quality improvement program mechanism
that will be utilized to assure quality control

The Applicants will continue to use Kindred Hospital Chicago North’s quality control mechanisms.

1130.520(b){2) - A description of the selection process that the acquiring entity will use to
select the facilities governing body

The planned restructuring of Kindred Hospital Chicago Nerth will not result in a change in the
selection process of the hospital's governing body.

1130.520(b)(2) ~ Statement that the applicant has prepared a written response addressing
the review criteria contained in 77 Ill. Adm. Code 1110.240 and that the response is
available for public review on the premises of the health care facility

The Applicants have or will prepare a written statement respense to address the review criteria
contained in 77 lll. Adm. Code 1110.240 that will be available for public review at the facility.

1130.520(b)(2) - A description or summary of any proposed changes to the scope of
service or levels of care currently provided at the facility that are anticipated to occur
within 24 months after acquisition

There are no proposed changes to the scope of services or levels of care due to the planned
restructuring of Kindred Hospital Chicago North.

Attachment -6
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Kindred } -

Healthcare

Debra Savage

Chair

Illinots Health Facilities and Services Review Board
525 West lefferson Street, 2nd Floor

Springfield, Illinois 62761

Dear Chair Savage:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109, and pursuant to 77 Ill. Admin Code § 1130.520(b)(3) that
Kindred Hospital Chicago North will not adopt a more restrictive charity care policy than the
policy that was in effect one year prior to the transaction described in the application for
exemption.

Sincerely,

Print Name: Joseph L. Landenwich
Its: General Counsel and Corporate Secretary

Kindred Chicago Northlake, LLC

Subscribed and sworn to me S 0“- weesees, T Yy
This.gllay of _Jsuit 4tq, 2020 & Yemienn %
-] ¢ / S fa Ly =
5 30 Soi¥ Notapy 3% 2
/ é =3i Pu i>=s
V/%Jé_/f /,L/ ':3"-;,:"”"‘-8’!5;30“ ixs
Notary Public”™ = 7 ","?)"-.:5;, 1 RS
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Section X, Charity Care Iinformation
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The table below provides charity care information for all health care facilities located in the State of lllinois

that are owned or operated by the Applicants.

T1794928.1

CHARITY CARE
2018 2017 2018
Net Patient Revenue $153,092,797 $148,458,897 $129,622 492
Amount of Charity Care (charges) $513.921 $3.084,482 $0
Cost of Charity Care $195,419 $882,162 $0

-250-
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF CWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

After paginating the entire completed application indicate, in the chart below, the page
numbers for the included attachments:

INDEX OF ATTACHMENTS
ATTACHMENT
f NO. PAGES
| 1 | Applicant Identification including Certificate of Good Standing 16-19
i 2 | Site Ownershi 20-219
3 | Persons with 5 percent or greater interest in the licensee must be
| | identified with the % of ownership. 220-224
i 4 | Organizational Relationships (Organlzatlonal Chart) Certificate of i
| Good Standing Etc. o 222224 |
5 Background of the Agphcani ] -  225-246
6 _ Change of Ownership ] 247-249
i 7 | Charity Care Information | 250
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