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. State of Delaware
Office of the Secretary of State

PAGE 1

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE COURT ORDERED RESTATED CERTIFICATE OF "VENCOR,
INC.", CHANGING ITS NAME FROM "VENCOR, INC." TO "KINDRED
HEALTHCARE, INC.", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF
APRIL, A.D. 2001, AT 8 O'CLOCK A.M.

A FILED CCPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

a : 7 " A
\:/Q/Cizw s A RA L T L g~
Harrier Smith Windsor, Secretary of S:ate

2875922 8100 AUTHENTICATION: 1090572

DATE: 04-20-01

010190673

TR L T

T T T TTRADEMARK -
REEL: 002379 FRAME: 0708



FROM

STATE OF DELAWARE

(FRI) 4.20°01 7:24/5T. 7 .587RHxaka0 cf $7452P )
DIVISION OF CORPORATIONS
FILED 08:00 AM 04,20,2001

010190673 - 2875922

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
VENCOR, INC.

The undersigned Corporation hereby certifies as follows:

1. The name of the corporation is Vencor, Inc (the “Corporation™). The date of
filing of its original certificate of incorporation with the Secretary of State was March 27, 1998
under the name “Vencor Healthcare, In¢.”

2. This Amended and Restated Certificate of Incorporation amends, restates and
mtegrates the provisions of the Certificate of Incorporation of the Corporation &s currently in
effect. Pursuant to the authority of Section 303 of the General Corporation Law of the State of
Delaware, the provisions contained in this Amended and Restared Certificate of Incorporation
are contained in and authorized by the 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, as modified and confirmed by the Findings of Fact, Conclusions of Law and Order

’nder 11 U.S.C. §1129 and Rule 3020 of the Federai Rules of Bankruptcy Procedure
Confirming the Fourth Amended Plan of Reorganization of Vencor, In¢. er af (the “Order™),
which Order was signed by the United States Bankrupicy Court for the District of Delaware (the
“Court™) on March 16, 2001 and entered on the docket of the Court on Mareh 19, 2001, The
Court has junsdiction of the proceedings for the reorganization of the Corporation under Chapter
11 of the United States Bankmuptcy Code, 11 U.S.C. §101 21. seq. A copy of the Order is
attached hereto as Exhibit A, and providss, ntrer alia, that this Amended and Restated
Certificate of Incorporation be executed on behalf of the Corporation by the undersigned officer
of the Corporation.

3. The text of the Certificate of Incorporation as cuxrently in sffect is hereby
amended and restated to read as set forth herem m full:

FIRST. The name of the corporation is Kindred Healthcare, Inc. (hereinafter
referred to as the “Corporation™).

SECOND. The address of the Corporation's ragistered office in the Stare of
Delaware is Corporation Trust Center, 1209 Orange Street m the City of Wilmmgton, County of
New Castle. The name of its registered agent at such address 1s The Corporation Trust

Company.
THIRD. The purpose of the Corporation is to cngage in any lawful act or activity

for which corporanions may be organized under the General Corporation Law of the State of
Delaware.

FOURTH. (2) The total number of shares of capital stock which the Corporanien
is authorized 1o issue is <0,000,000, consisting of 39,000,000 shares of Cormmon Stock, par value
§0.25 per share, and 1,000,000 shares of Preferred Stock, par valie S0.25 per share.

1
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(a) The holders of Common Stock shall be entitled to one vote per share on all
matters to be voted on by the stockholders of the Corporation. [n the event of any voluntary or
mvoluntary liquidation, dissolution or wmdmgup of the Corporation, holders of Copmmon Stock
shall receive a pro rata distribution of any remaining assets after payment of or provision for all
labilities and the liquidation preference on Preferred Stock, if any.

(b) Subject to the provisions of Articie NINTYH hereof, shares of Preferred Stock
may be issued in one or more series from time to time by the Board aof Directors, and the Board
of Directors is expressly authorized to fix by resolution or resolutions the designations and the
powers, preferences and rights, and the qualifications, limitations and restrictions thereof, of the
shares of each series of Preferred Stock, including without liritation the following:

Q) the distinctive serial designation of such series which shall
distinguish it from other series;

(1)  the mmmber of shares included in such series, which oumber may
be increased or decreased from time to twme unless otherwtse provided by the
Board of Directors in the resolution or resolutions providing for the issuance of
such senes;

(iif)  the rate of dividends (or method of determining such dividends)
payable to the holders of the shares of such series, any conditions upon which
such dividends shall be paid and the date or dates (or the method for determining
the date or dates) upon which such dividends shall be payabic;

(iv)  whether dividends on the shares of such series shall be curnulative
and, in the case of shares of any series having cumularive dividend rights, the date
or dares (or method of determuning the date or dates) from which dividends on the
shares of such saries shall be cumulative;

v) the amount or amounts which ghall be payable out of the assets of
the Corporation to the holders of the shares of such series upon voluntary or
involuntary liquidation, dissolution or winding up the Corporation, and the
relative rights of priority, if any, of payment of the shares of such series;

{vi) theprice or prices (or the method of determining such price or
prices) at which_ the form of payment of such price or prices at which. the petiod
or periods within which and th= terms and conditions upon which the shares of
such geries may be redeemed, in whole or In part, at the opnon of the Corporaticn
or at the option of the holder or holders thereof or upon the happening of a
specified eveat or events;

(vi1) theobligation, if any, of the Corporation to purchase or redeem
shares of such series pursuant o a sinking fund or otherwise and the price or
prices at which, the period or periods within which and the terms and conditions
upon which the shares of such seties shall be redeemed or purchased, in whole or
in part, pursuant to such obligation; and

(9]
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(vii) whether or not the shares of such series shall de convertible or
exchangeable, at apy time or times at the option of the holder or holders thereof or
at the option of the Corporation or upen the happening of a specified event or
events, into shares of any other class or classes or any other series of the same or
any other class or classes of stock of the Corporation, and the price or prices or
rate or rates of exchange or conversion and any adjustments applicable thereto.

Upon such designation, the Secretary of the Corporation shall canse a Certificate of Designations
setting forth a copy of such resolution and the number of shares of Preterred Stock as to which
the resolution applies to be executed, acknowledged, filed and recorded in accordance with
Section 103 of the General Corporation Law of the State of Delaware.

(c) All shares of the Corporation’s common stock, par value $0.25 per share, and
the 17,433 shares of the Corporation’s 6% Senes A Non-Voting Convertible Preferred Stock, par
value $1.00 per share, in each case issued and omstanding immediately prior to the filing of this
Amended and Restated Certificate of Incorporation shall be cancelled upon the fling of this
Amended and Restated Certificate of Incorporation and without further action by the Corparation
or the holders thereof.

FIFTH. (2) The affairs of the Corperation shall be managed and conducted by a
Board of Directors. The number of Directors of the Corporation shail be as from time 10 tme
fixed by, or in the manner provided in, the Bylaws of the Corporation; provided, however, that in
no ¢vent shall the number of Directors be less than three (3). In the absence of a determination
of such number by the Board of Directors, the number of Directors of the Corporatien shall be
seven. The Directors shall be elected at the anpual meeting of stockholders in accordance with
the provisions of the Bylaws of the Corporation, and the election of Directors need not be by
written ballot except as and to the extent provided for therein. A majority of the Directors shall
constitute a quorum for the transaction of business, except that any vacancy on the Board of
Directors, whether created by an increase in the number of directors or otherwise, may be filled
by a majonity of Directors then in office, even if less than 2 quorum, or by 2 s0le remaining
Dircctor.

(b) Any Director, or the entire Board of Directors, may be removed from office
with or without cause but only by the affirmative vote of not less than two-zhirds (2/3) of the
votes extitled fo be cast by the holders of all outstanding shares of Voting Stock (as defined
herein), voung together zs one class. Any Director elected or zppointed to fill 2 vacancy shall
hold office until the next slection at the annual mesnng of stockholders, and until kis or her
successor has been duly elected and qualified or until his or her earlier resignation or removal.

SIXTH. The Board of Directors of the Corporation is expressly authorized 16
adaopt, amend or repeal By-laws of the Corporation by the affirmative vote of not less than (wo-
thirds (2/3) of the Directors present at any meeting of the Board. assuming 3 quorum is present;
provided, however, that with respect to the number of Dircetors provided for in Section 2.1
thereof, the affirmative vote of not less than 80% of all Directors then in office shall be required.
The holders of shares of Voting Stock (as defined herein) shall, to the extent such power 1s at the
time conferrzd on them by applicable law, also have the power to make, alter, amend or repeal
the By-laws of the Corporation by the vare of ar least two-thirds (2/3) of the votes enutled to be

3
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cast by the holders of all outstanding shares of Voting Stock, voting together as one class. The
term “Voting Stock” shall mean stock of any class or series of the Corporation entitled to vote in

the election of Directors generally.
SEVENTH. [Intentionaily omitted ]

EIGHTH. (a) The personal lability of the directors of the Corporation is hereby
eliminated to the fullest extent permitted by Section 102(b)(7) of the General Corporation Law of
the State of Delaware, as the same may be amended or supplemented.

{b} The Corporation shall, to the fuil extent permitted by Section 145 of the
General Corporation Law of the State of Delaware, as amended from time to time, mdemnify all
perscas whom it may indemnify pursuant therats. The indemnification and advancement of
expenses provided by, or granted pursuant to, this Article EIGHTH shall not be deemed
exclusive of any other nights to which those seeking indemnification or advancement may be
entitled under the Bylaws or any agreement, actien of shareholders or disinterssted directors or
otherwise, both as to action in thewr official capacity and as to action in another capacity while
holding such office of the Corporanion, shall continue as o a person who has ceased to be a
director or officer of the Corporation, and shall inure to the benefit of the herrs, executors and
administrators of such a person. Notwithstandimg the foregoing, the indemnification obligations
of the Corporation pursuant to this Article EIGHTH shall be Limited to (i) officers, directors,
agents and employees Who, as of September 13, 1999, were employed by the Corporation or
serving as directors of the Corporation, and (11) agents and employees who were ne longer
employed by the Corporation as of September 13, 1599, other than such agents and employees
who were officers and directors of the Corporation prior to September 13, 1999,

{¢) No amendment, modificetion or repeal of this Article EIGHTH shall
adversely affect any right or protection of a director or officer of the Corporaron under or
pursuant to this Arncle FIGHTH that exusts at the time of such amendment, modification or
repeal. This Article EIGHTH may not be amended, modified or repealed cxcept by the
affirmative vote of not less than two-thirds (2/3) of the votes entitled to be cast by the holders of
all outstanding shares of Voting Stock, voting together as one class.

NINTH. The Corporaton shall not be authorized 10 issue non-voting capital
stock to the extent prohibited by Section 1123(a)(6) of Title 11 of the United States Code
{(“Bankruptey Caode™); provided, 1owever, that this Article NINTH (a) will have no further foree
and effect beyond that required under Section 1123 of the Bankruptcy Code. (b) will have onty
such force and effect, if any, for so long as such Section is in effect and apphicablie to the
Corporation, and (¢) in all events may be deemed void or eliminated in accordance with

applicable law as from fime to time in effact

TENTH. A. (1) Defipitjons. For the purposes of this Artucie TENTH, the
following terms shail have the following meanings.

“Adoption Date” shall mean the date on which this Amended and Restared
Certificate of Incorporation is filed with the Secretary of Stare of the State of Delaware.

TRADEMARK
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“Beneficial Qunership” shall mean ownership of Shares by a Person who would
be treated as an owner of such Shares either directly or constructively through the application of
Section 318(a) of the Code, as modified by Section 856(d)5) of the Code. The terms
“Beneficial Owner,” “Beneficially Own,” “Beneficially Owns™ and “Beneficially Ownzsd” shall
have the correlative meanings.

‘“Beneficiary” shall mean an organization or organizations desecribed in Sections
170(b)(1)(A) and 170(c) of the Code and identified by the Board of Directors as the beneficiary
or beneficianies of the Trust.

“Code” shall mean the Internal Revente Code of 1986, as ammended.

“Common Stock” shall mean outstanding Common Stock of the Corporation as
may be authorized and issued from time to time pursuant to Article FOURTH and any Shares
convertible into or exchangeable for Common Stock as if such Shares bad been so converted or
exchanged

“Excess Stock™ shall mean Stock resulting from an gvent described in Section 3 of
this Article TENTH.

“Existing Holder” shall mean Tenet so long as, but only for so long as, Ventas
provides the Corporation on November 1¥ and May 1* of each year (each such date a
“Certificate Delivery Date™) with a certificate signed by an executive officar of Ventas certifying
that (a) Tenet Beneficially Owans, and has Bereficially Owned at all imes since May 1. 1998, in
excess of nine percent (9.0%), in mumber of shares or valne, of the outstanding Common Stock
of Ventas, or nine and mine-tenths percent (9.9%), in number of shares or value, of the
outstanding shares of any class or series of Preferred Stock of Ventas and (b) Tenet bas the right
under the Ventas Certificate of Incorporation to exceed such Beneficial Ownership limitatons
without any action on the part of the boaxd of directers of Ventas (a “Certificate’™); provided,
however that if Ventas fails to deliver such Certificate to the Corporarion within 30 days
following the applicable Certificate Delivery Date, then the Corporation shail notify Ventas in
writing of such failure, in which case “Existing Holder” shall contmue to mean Tenet until such
Certificate delivery failure shall remain unremedied for a period of 30 days foliowing the date
Ventas receives such written notice. For the avoidance of doubt, m the event Ventas fails to
deliver a Cartificate 1o the Corporation within 30 days following written notification from
Vemneor, Tenet skall immediately ceage to be an “Existing Holder” hersunder.

“Existing Holder Limit” shail mean (a) with respect to Common Stock, that
number of shares of Common Stock of the Corporation which, when added 16 the amount of
Common Stock Beneficiaily Owned by Ventas, would equal mne and aine-tenths percent (9.9%),
in number of shares or vaiue. of the outstanding Common Stock of the Corporarion, (b) with
respect 1o Preferred Stock, that number of shares of Preferred Stock of the Corporation which,
when added to the amount of Preferred Stock Beneficially Owned by Ventas, would equal nine
and nine-tenths percent (9.9%), in number of shares or value. of the outstanding shares of any
¢lass or series of Preferred Stock of the Corporation, or (¢) with respect to any other combination
of the Common Stock, Preferred Stock and any other squity securities of the Corporation whch,
when added to all such securities Beneficially Owned by Ventas wouid equal nine and nine-

" TRADEMARK
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tenths percent (9.9%) of (i) the total combined votmg power of all classes of stock of the
Corporation entitled to vote or (ii) the total value of shares of all classes of stock of the
Corporation.

‘Lessor’” shall mean any Person (or an affiliate of any such Person) that leases
real property to the Corporation and has or is an affiliate of an entity that has elected to be taxed
as a REIT under the Code.

“Market Price” shall mean the last reported sales price reported on the New York
Stock Exchange of Shares of the relevant class on the trading day immediately preceding the
relevant date, or if the Shares of the relevant class are not then traded on the New York Stock
Exchange, the last reparted sales price of Shares of the relevant ¢lags on the trading day
iamediately preceding the relevant date as reported on any exchange or quotation system over
which the Shares of the relevant class may be traded, or if the Shares of the relevant class are not
then traded over any exchange or quotation system, then the market price of the Shares of the
relevant class on the relevant date as determined in good faith by the Board of Directors of the

Corporation.

“Person” shall mean an individual, corporation, parmership, limited liability
company, estars, trust (including a trust qualified under Section 401(2) or 501(e)(17) of the
Code), a portion of a trust permanently sat aside for or to be used exclusively for the purposes
described in Section 642(c) of the Code, association, private foundation within the meaning of
Section 509(a) of the Code, joint stock company or other entity or any government or agency or
political subdivision thersof and also inctudes a group as that term is used for purposes of
Section 13(d)(3) of the Secunties Exchange Act of 1934, as amended.

“Preferred Stock™ shall mean outstanding Preferred Stock of the Corporstion as
may be authorized and issued from time to time pursuant 1o Article Fourth and any Shares
convertible into or exchangeable for Preferred Stock as if such Shares 2ad been so converted or

exchanged.

“Purported Beneficial Transferce” shall mean, with respect to any purported
Transfer which tesults in Excess Stock, the purported beaeficial transferee for whom the
Purported Record Transferee would have acquired Shares, if such Transfer had been valid vnder
Section A.(2) of this Article TENTH.

“Purported Record Transferee” shall mean, with respect to any purported Transfer
which results in Excess Stock, the record helder of the Shares if such Transter had been valid
under Section A.(2) of this Article TENTH.

“REIT™ shall mean an eptity which has elected to be treated as a real estate
Invesument trust under Subchapter M of the Code.

“Shares” shali mean any of the common or preferred shares of the Corporation as
may be authorized and issued from time to time pursuant to Article Fourth.

“Tenet” shall mean Tenet Healthcare Corporation and its successors.

- —
—
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“Transfer” shall mean any sale, transfer, gift, assignment, devise or other
disposition of Shares (including (2) the granting of any option or entening into any agreement for
the sale, transfer or other disposition of Shares or (b) the sale, trausfer, assignment or other
disposition of any securities or ights convertible into or exchangeable for Shares), whether
voluxtary or involuntary, whether of record or beneficially and whether by operation of law or
otherwise,

“Trust” shall mean any frust created by the Corporation as contemplated by
Section B.(1) of this Article TENTH.

“Trustee” shall mean a Person, who shall be unaffiliated with the Corporation, any
Purported Beneficial Transferee and any Purported Record Transferce, identified by the Board of
Directors of the Corporaton as the trustee of the Trust.

“Yentas” means Ventas, Inc. and its snccessors and assigns.
(2)  Restrictions on i fer.

(3 From and after the Adoption Date, the Existing Holder shall not
Beneficially Own Shares in excess of the Existing Holder Limit.

(b)  From and after the Adoption Date, any Transfer that, if effective, would
result in the Existing Holder Beneficially Owning Shares in excess of the Existing Holder Limit
shall be void ab initio as to the Transfer of such Shares which would be otherwise Beneticially
Owmed by the Existing Holder in excess of the Existing Holder Limit, and the Existing Holder
shall acquire no rights to such Shares.

(3)  Designation of Excess Stock.

(a) If, notwithstanding the other provisions contamed in this Article TENTH,
at any ttime from and after the Adoption Date. there is a purported Transfer such that the Existing
Holder would Beneficially Own Shares in excess of the Existing Holder Limzit, then such number
of Shares in excess of such Existing Holder Limit (rounded up to the nearest whole Share) shall
be automatically designated as Excess Stock. Such designarion shall be effective as of the close
of business ¢n the busmess day prior to the date of the purported Transfer.

(b If, notwithstanding the other provisions contained in this Article TENTH,
at any time from the Adoption Date, the Exasting Holder purchases or otherwise acquires an
interest in 2 Person which Beneficially Owns Shares (the “Purchase’™) and, as a result, the
Existng Holder would Beneficiaily Own Shares in excess of the Existing Holder Limit, then
such number of Shares in excess of such Existing Holder Limit (reunded up to the nearest whole
Share) shail be automatically designated as Excess Stock. Such designation shall be effective as
of the close of business on the business day prior o the date of the Purchase. In detenmining
which Shares are designated as Excess Stack, Shares Bensficially Owned by the Existing Holdzr
prior to the Purchase shall be designated as Excess Stock betore any Shares Beneficially Owned
by the Person am mterest in which is being so Purchased.

~1
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{¢) If, notwithstanding the ather pravisions contamed in this Asticle TENTH,
at any time from and after the Adoption Date, there is a redemption, repurchase, restructuring or
other ransaction with respect to a Person that Beneficially Owns Shares (the “Entity”) and, as 2
result, the Existing Holder would Beneficiaily Owu Shares in excess of the Existing Holder
Limit, ther such number of Shares in excess of such Existing Holder Limit (rounded up to the
Deagest whole Share) shall be antomatically designated as Excess Stock. Such designation shall
be effective as of the close of business on the business day prior to the date of the transfer. In
determining which Shares are designated as Excess Stock, Shares Beacficially owned by the
Enity shall be designated as Excess Stock before any Shares Beneficially Owned by the Existing
Holder (independently of such Existing Holder’s interest in the Entity) are so designated.

(d)  If notwithstanding the othet provisions contained in this Article TENTH,
at any time from the Adoption Date, an event, other than an event described in Section A.(3)(3)
through (c) of this Article TENTH, occurs which would, if effective, result in the Existing Holder
Beneficially Cwning Shares in excess of the Existing Holder Limit, then the smallest number of
Shares Beneficially Owned by such Existing Holder which, if designated as Excess Stock, would
result in such Existing Helder’s Beneficial Ownership of Shares not being in eXcess of such
Existing Holder Limit, shall be awtomatically designated as Excess Stock. Such designation
shall be effective as of the close of business on the business day prior to the dare of the relevant
event.

(4) tice of Owmership or Atternpted ership in Violation of Section
A (2). Any Person who acquires or attempts to acquire Beneficial Ownership of Shares in
violation of Section A_{2) shall immediately give written notics to the Corporation of such event.

(5)  Owners Required 1o Provide Information.
From and after the Adoption Date:

(@)  Tenet shail, within 30 days after January 1 of each year. give written
notice to the Corporation stating the mumber of Shares Beneficially Owned, if eny, and a
description of how such Shares are held. Furthermore, sach Beneficial Owner shall provide to
the Corporation such additional information as the Corporation may reques: in order to
determime the effect, if any, of such Beneficial Ownership on the status as a RETT of any Lessor
of the Corporation.

(b)  Bach Person who is a Beneficial Owner of Shares and each Person
(inciuding the stockbolder of record) who is holding Shares for a Beneficial Owner shall provide
1o the Corporation such information as the Corporation may request, in good faith, in order to
determine the effect of such Beneficial Ownership on the status of any Lessor of the Corporation
as a REIT or any such Lessor’s compliance with the regulations promulgated under the REIT
provisions of the Code.

(<) Ventas shall provide to the Corporation informarion as the Corporation
may request, in good faith, regarding (i) the Exasting Helder’s Bepeficial Qwnersiup of shares of
stock in Ventas and (i) Ventas' Beneficial Ownership of shares of stack in Vencor
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(6) Remedies for Breach If the Board of Directors or its designees shall at
any time determine in good faith that a Transfer has taken place in viclation of Section A.(2) of
this Article TENTH or that 2 Person intends to acquire or has aftempted to acquire Beneficial
Cwmership of any Shares in violation of Section A.(2) of this Article TENTH, the Board of
Directors shall take such action as it deems necessary to refiise to give effect or to prevent such
Transfer (or any Transfer relazed to such intent), including but not limited to refusing to give
effect to such Transfer on the books of the Corporstion or instituting proceedings to enjoin such
Transfer; provided, however, that any Transfers or attempted Transfers in viclation of Sections
A.(2)(a) and (b) of this Armicle TEINTH sball automatically result in the designation of Excess
Stock described in Section A.(3) of this Article TENTH, irrespective of any action (ot non-
action) by the Board of Directors.

(77  Agmbiguity. Inthe case of an ambignity in the application of any of the
provisions of this Arricle TENTH, inclndmg any definition contained in Section A.(1) of this
Article TENTH and any ambiguity with respect to which Shares are to be designated as Excess
Stock in 3 given situation, the Board of Directors shall have the power to determine the
application of the provisions of this Article TEINTH with respect to any sitnafion based on the
facts kmown to it.

B. Excess Stock

(1)  Ownmership in Trust. Upon any purported Transfer or other event that
results in the designation of Shares as Excess Stock pursnant to Section A.(3) of this Article

TENTH, such Excess Stock shall be deemed to have been oansferred to the Trustee, as trustee of

the Trust for the exclusive benefit of the Beneficiary. The Trust shall name a Beneficiary if ene
does not already exist, within five days of the discovery of any designation of any Excess Stock;
provided, Qowever, that the failure to so name a Beneficiary shall not affect the designation of
Shares as Excess Stock or the wansfer thereof to the Trustee. Excess Stock so held m trust shall
be 1ssued and outstanding stock of the Corporation. The Purported Record Transferee shall have
1o rights in such Excess Stock except as provided in Section B.(5) of this Articie TENTH.

2 Dividend Rights. Any dividends (whether taxable as a dividend, return of
capital or otherwise) on Excess Stock shall be paid to the Trust for the benefit of the Beneficiary.
Upon liquidation, dissolution or winding up, the Purported Record Transferee shall receive, for
cach Excess Stock, the lesser of (2) the amount per share of any distribution made upon
liquidation, dissolution or winding up or (b) the price paid by the Purported Récord Transferes
for the Excess Stock. or if the Purported Record Transferee did not give value for the Excess
Stock, the Market Price of the Excess Stock on the day of the event causing the Excess Stock ta
be m beld in trust. Any such dividend paid or distribution paid to the Purported Record
Transferee in excess of the amount provided in the preceding sentence prior to the discovery by
the Trust that the Shares with respect to which the dividend or distribution was made had been
designated as Excess Stock shall be repaid. upon demand, to the Trust for the benefit of the
Beneficiary.

(3)  Rights Upop Liguidation. In the event of any voluntry of inveluntary
liquidation, dissoliution or winding up of, or any distribution of the asscts of, the Corporation,
(2) subject to the preferensial rights of the Preferred Stock. if any, as may be determuned by the
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Board of Direetors of the Corporation and the preferential rights of the Excess Preferred Stock, if
any, the Trust shall be entitled to receive, ratably with each other holder of Common Stock and
Excess Commmon Stock, that portion of the assets of the Corparation available for distribution to
the holders of Common Stock or Excess Common Stock which bears the same relation to the
total amount of such agsets of the Corporation as the rumber of Shares of Excess Common Stock
held by such holder bears to the total number of Shares of Common Stock and Excess Common
Stock then outstanding, and (b) each holder of Excess Preferred Stock shall be entitled to receive
that portion of the assets of the Corporation which a holder of the Preferred Stock that was
exchanged for such Excess Preferred Stock would have been entitled to receive had such
Preferred Stock remained ouistanding. The Trust, as holder of the Excess Stock in trust, shaill
distribute ratably to the Beneficiaries of the Trust, when determined, any such assets received in
respect of the Excess Stock in any lignidation, dissolution or winding up of, or any distiburion
of the agsets of the Corporation.

(4)  VouungRights. The Trustee shall be enutled to vote the Excess Stock on
behalf of the Beneficiary on any matter. Subject to Delaware law, any vote cast by a Purported
Record Transferee with respect to the Excess Stock prior to the discovery by the Corporation that
the Excess Stock was held in trust will be rescinded ab inifio; provided, however, that if the
Corporation has already taken ireversible action with respect to a merger, reorganization, sale of
all or substantiaily all of the assets, dissolution of the Corporation or other action by the
Corporation, then the vote cast by the Purported Record Transieree shall not be rescinded. The
owner of the Excess Stock will be desmed to have ziven an irrevocable proxy to the Trustee to
vote the Excess Stock for the benefit of the Beneficiary.

Notwithstanding the provisions of this Article TENTH, uatil the Corporation has
received written notification that Bxcess Stock have been transferred into a Trust, the
Corporation shall be entitled to rely on its share transfer and other stockholder records for
purposes of preparing lists of stockholders entitled to vote at meetings, deterrnining the validity
and authonity of proxies and otherwise conducting votes of stockhoiders.

5 Restrictions on Transfer. Excess Stock shall be wransferable only as
provided in this Section B.(5) of Article TENTH. At the direction of the Board of Directors, the
Trustee shall transfer the Shares held in the Trust to a Person or Persons whose ownership of
such Shares will not cause the Existing Holder to be treated as a Beneficial Owner of any such
Shares. If such a ransfer is made o such a Person or Persons, the inmerest of the Beneficiary
shall terminate and proceeds of the sale shall be payable to the Purported Record Transferee and
to the Beneficiary. The Purported Record Transferce shall receive the lesser of (a) the price paid
by the Purported Record Transferee for the Shares or, if the Purported Record Transferes did not
give value for the Shares, the Market Price of the Shares on the day of the event causing the
Shares 1o be held in trust, or (b) the price received by the Trust from the sale or other disposition
of the Shares. Any proceeds in ¢xcess of the amount payable to the Purported Record Transferee
will be paid to the Beneficiary. The Trustee shall be under no obligation to obtain the mghest
possible price for the Excess Stock. It is expressly understood thar the Purported Record
Transferse may enforce the provisions of this Secdon against the Beneficiary.

C. Severability. If any provision of this Article TENTH or any applicstion of
any such provision is determimned to be mvalid by any Federal ot state court having jurisdicton
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over the issues, the validity of the remaining provisions shall not be affected and other
applications of such provision shall be affected only to the extent necessary to comply with the
determination of such court.

D. New York Stock Exchange Transactions. Nothing in this Article TENTH

shall preciude the settlement of any transaction entered into through the facilities of the New
York Stock Exchange or other national securities exchange. The fact that the sertlement of any
tramsactron occurs or takes place shall not ncgate the effect of any other provision of this Artdcle
TENTH and any transferee m suc a transaction shall be subjest to all of the provisions and
limitations set forth in this Article TENTH.

E. Amendment of Article T . For so long as there is an Existng
Holder, this Article TENTH may not be amended, modified or repealed except by the affirmative
vote of not less than ninety-five percent (95%) of each class of Voting Stock of the Carporation
voting separately by class.

F. Termination The provisions of this Article TENTH shall terminate and be
of no fuxther forcs and eifect, automatically and with o 3ction on the part of the Corporation,
the Board of Directors or the shareholders of the Corporation, on the datz on which there are ne
Existing Holders.

G Liability. Neither the Corporation, nor any director, officer, shareholder,
employee, agent or Tepresentative thereof, shall have any liability whatsocver to anyone
(inciuding, without limitation, Lessor or any director, officer, shareholder, employee, agent,
representative or creditor thereof) for any acts or omissions, with respect to the termns of this
Article TENTH which acts (or omissions) are taken in good faith in accordance with the
prowvisions of this Article TENTH.

H. Legend. (1) Each certficate for Common Stock shall bear the following
legend:

“The Common Stock represemted by this certificate is subject to restrictions on
ownership and transfer. The Existing Holder may rot Beneficially Own any
Common Stock in excess of the Existing Holder Limit. All capitalized terms used
in this I egend have the meanings set forth in the Amended and Restated
Cartificats of Incorporation of the Corporation, a copy of which, includmg the
restrictions on ownership 2nd transfer, will be sent ®without charge to each
stockholder wha so requests. If the restrictions on ownership and wansfer are
violated, the Common Stack represented hereby will be anutomatically designated
as Excess Stock which will be held in trust by the Trustee for the benefit of the
Beneficiary.”

Instead of the foregoing legend, the certificate may state that the Carporation will
furnish a full statement about certain restricdons on transterability to a stockhoider on request
and without charge.

{2)  E=ach certificate for Preferred Stock shall bear the following legend:
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“The Prefecred Stack represented by this certificate is gubject to restrictions on
ownership and transfer. The Existing Holder may not Beneficially Own any
Preferred Stock in excess of the Existing Holder Limit. All capitalized terms used
in this legend have the meanings set forth in the Amended and Restated
Certificate of Incorporation of the Corporation, a copy of which, including the
restrictions on ownership and transfer, will be sent without charge to each
stackholder who so requests. If the restrictions on ownership and transfer are
violated, the Preferred Stock represented hereby will be automatically designated
as Bxcess Stock which will be held in trust by the Trustee for the benefit of the
Beqeficiary.”

Instead of the foregoing legend, the centificate may state that the Corporation will
furnish a firll statempent about certain restrictions on transferability to a stockholder on raquest
and without charge.

ELEVENTH. The Corporation expressly ¢lects not 1o be governed by Section
203 of the General Corporation Law of the State of Delaware.

TWELFTH. A In the event that the Corporation proposes to redeem,
repurchase or otherwise reacquire Shares of engage in any other transaction the result of which
would mcrease Ventas’ Beneficial Ownership in the Corporation in eXcess of nine and ninety-
nine hundredths percent (9.99%) (an “Accretive Transaction'”), then:

1. The Corporation shall give written notice to Ventas fifteen days
prior to the consummation of the Accretive Transaction, specifying the materiai
terms of the Accretive Transaction, including, if applicable, the price per Share to
be paid by the Corporation in the Accretive Transaction (the “Accretive
Transaction Per Share Prics”) and the pumber and percentage of each class of
stock of the Corporation 1o be acquired in the Accretive Trapsaction.

2, Such written notice shall constiturs an offer by the Corperation to
purchase from Ventas, on the date immediately prior to the closing of the
proposed Accretive Transaction (the “Articie Twelfth Closing Date™), by wire
transfer of immediately avalable funds, 2 munber of Shares, at 2 price per share
equal to the Article Twelfth Purchase Price (as defined below), such that after the
consummation of the proposed Accretive Transaction, Ventas™ Beneficial
Ownership shall not exceed nine and ninety-mune hundredths percent (9.99%).
For the avoidance of doubt, Ventas shall not be required te accept such cffer.

3. The “Artcle Twelfth Purchase Price” shall equal the Accrettve
Transaction Per Share Price; provided, however, that if (x) the oumber of Shares
to be purchased from Ventas pursuant 1o Section A.(2) of this Articie TWELFIH
exceeds 25,000 and (y) the Accretive Transaction giving rise to such repurchase
obligation is a pon-arm’s-length transaction (including without limitation a
repurchase of Shares frorn employees, officers or directors of the Corporation),
then the “Article Twelfth Purchase Price” shall equal the greater of (a) the
Accrerive Transacton Per Share Price and (b) either (i) if the Shares are admutted
for trading on a national securfuies exchange, the average closing price of the
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Shares for the ten trading days prior to the Article Twelfth Closing Date on the

incipal national securities éxchange on which the Shares are admufted for
trading, or (1) if the Shares are not admitted for trading on 2 national securities
exchange, but are admitted for trading on an interdealer quotation system, the
average closing price of the Shares for the ten trading days prior to the Article
Twelfth Closing Date on such interdealer quotanion system, or (iii) if the Shares
are ot admirted for trading on a national securities exchange or on an mterdealer
quotation system, the fair market value as agreed upon in good-faith by Ventas
and the Corporation. The Corporation shali make a supplemental payment to
Ventas in the event that the actual Aceretive Transaction Per Share Price exceeds
the Accretive Transaction Per Share Price used ‘o calcuiate the Article Twelfth
Purchase Price.

4. If Ventas accepts the Corporation’s offer contemplated by Section
A_(2) of this Article TWELFTH by writlen notice to the Corporation no less than
five days prior to the Article Twelfth Closing Dare, the Sharss to be repurchased
from Ventas and the cash consideration therefor shall be transferred to and held in
escrow as of the Article Twelfth Closing Date pending consummation of the
Accretive Transaction. If the proposed Accretive Transaction is not
consummated within fifteen days of the Article Twelfth Closing Date, and only in
such event, then the repurchase of Shares by the Corporation from Veantzs shall be
rescinded and sball be null and void ab initio. In the event the proposed Accretive
Transaction is conswmmated within such fifteen day penod, the escrow shall be
and shall be deemed 16 have been terrninated immediately prior to the
consummabion of the Accretive Transaction and the Shares and funds shall be and
shail be deemed to have been released to the Corporation and Ventas at such time,
respectively.

B. Veatas shall pmmptly notify the Corporation in writing immediately upon any
change in jts Beneficial Ownership in the Corporation. Ventas shall not purchase or acquire any
Shares of the Corporation other than from the Corporation so as to increase its Beneficial

Ownership percentage m the Corporation to over §%.

C. Any Accretive Transaction that is consummated by the Corporation in viclation
of this Article TWELFTH shall be null and void.

D.  This Ardcle TWELFTH may not be amended, modified or repealed except by the
affirmative vote of not less than ninety-five percent (95%) of each class of Voting Stock of the

Corporanion, voting separately as a class.

E. Capitalized temms used in this Article TWELEFTH but not otherwise defined shall
have the meaning ascribed to them in Article TENTH. For purposes of this Article TWELFTE,
“Ventas” shajl mean Veatas, [nc., its subsidiaries, and their respeciive successors and assigns.

SRS ) -
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F.  Theprovisions of this Anticle TWELFTH shall terminate and be of no further
force and effect, automatically and with no action on the part of the Corporation, the Board of
Directors or the shareholders of the Corporation, on the date on which Ventag ceases to
Beneficially Own any Common Stock.

IN WITNESS WHEREOF, this Amended and Restated Certificate of
Incorporation has been executed as of the 20™day of April, 2001 o behalf of the Corporation by
Richard A. Schweinharr, its Senior Vice President and Chief Financial Officer, thereby
ackmowledging under penaltics of perjury that the foregoing Amended and Restated Certificate
of Incorporation is the act and deed of the Corporation and that the facts stated therein are true.

VENCOR, INC.

AN/ BHA,

Name: Richard A, Schweinhart
Title: Senior Vice President and
Chief Financial Officer

14
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IN TER UNITED STATES BANKRUPTCY COURT

3 f25 /0

FOR THE DISTRICT OF DELAWARE -
-
Inre ) Case Nos. $9-3199 QMEW) =
) through 99-3327 (MFW) £
Venear, _Im:., ¢t al, ) 5 5 o
) Chapter1l &0 a
Debtors and Debtors in Possession. ) 4 5% E =¥
) Jointly Adminictered o2 -
' L3
FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER 8% 3

UNDER 11 US.C. § 1129 AND RULZ 3020 OF THE FEDERAL
RULES OF BANKRUPYCY PROCEDURE. CONFIRMING
THE FOURTH AMENDED PLAN OF BEORGANIZATION

: OF VENCOR, INC. et al.
Upoa the Fourth Amended Joint Plan Of Reorgznivation of Venmar, Inc. And

Affjlisted Debtors Under Chapter 11 Of The Bankrapwy Code, dated 21 of Decamber 14, 2000
(neluding all amendments snd modification thereof md exhibits thereto, thic “Plan™) (D.1. 4031),
filed with thiz Court by the above-captioned dsbtors and debtors in possession (collectively, the
“Debtors™), nd the Fourth Amended Disclosure Statement Pursugnt To Sectica 1125 Of The
Bankmprey Code With Respect To The Jomt PMlan Of Reorgayzaticn Of Vencor Inc. And
Affiliated Debtors Under Chapter 11 Of The Bakruptey Code and the Shori-Form of Fourth
Amended Disclasure Statemnent Pursuant To Section 1125 Of The Bankmptey Code With
Respect To Ths Joins Plan Of Reorganizasion Of Veasor, Inc. And Afffisted Dobtors Under
Chapter 11 Of The Sankruptey Code dated a5 of December 14, 2000 (respectively, the
“Diselosure Statement” (DL 4031), s “Shurt Fozzm Disclosare Siacemenr” (DL 4032), nd
wollectively, the “Disclosure Materials™, md the Fourth Amended Plan Slq:planmi To Joint
Plan of Reorganization of Vencor, Ine. Aud Afkixod Debters Under Chapter 11 OPThe
Bankruptey Code (inciuding all amendments and modification of he eXhibits thereto, the “Plac
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Supplement”) (D.L 4588) filod with this Caurt by the Debtors; and upen (a) the hearing before
this Court on December 6, 2000 to consider sppeaval of the Disclosure Materials and (b) the
Order dated December 6, 2000 spproving the Disclogurs Matcrials (the “Disclosars Materials
Ordex™) (DL 4108); and solicitation of acceprances of the Plan having been authorized by Order
dared December 7, 2000, establisiing voting procedures and approving farm of ballots and
notices (the “Voung Procedures Order':) (D.L 3828); and it appeating from the affidavits of
mailing zud publicstion fled with this Couct and the Voting Affidavit as defined herein) that
capies of The Disclosure Statement (inctuding the Plan as sunewed thezsm as Exhibit A) or Shext-
‘Form Disclosurs Statzment, notice of the Cm-lﬂxmaﬁnn Emrmg (2s defined herein), and ballots
for acceptancss or rejections of the Plap, were TRnsmitted te the holders of Claims against and
Intesests in Vencor, Inc., ez al and other parties ity inzerest 2s required by the Vounsg Procedures
Order, and snch transmissions at such dme being due 2nd adequate notice wader the
circumstances, and that notice of the Confimmation Hearing was publisher! I the manmer required
by the Vormg Procadures Order, and the Vorng Proéedm Ordé: fixing Febreary 13, 2001 at
4:00 p-m. (Exstern Standsrd Time) as the dngdline for iling of objections to coafirmation of the
Plan: and upon the declazation of George C. Vizelli (D.L 5807), the declarstion of Jobn K.
Hencbery (D.L 5806) and the statement of the Deparznent of Jastice iz support of the Plan (D1
$B15), andupon the Venms Entities” response in copditional support of the Plan (DL 5814); and
upon this Court’s Ordex, dated January 16, 2001 extending the time for Veatas, Inc. and Ventas
Realty, Limited Partnership to vole on the Plan and/or file 2 response or objection to
sonfirmation of the Plam (the “Verms Voting Stipulation”) (D.L 5008); and upon the affidavit of
Edward L. Euntz dsted Fehruary 20, 2001, filed in suppert of corfirmation of the Plan (D L
5779); znd upon the affidavit of Steven M. Zalin dated February 21, 2001, filed fn support of

-
-
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cesfirmation of the Flan (DL 5777); and 2 heartng to consider confirmation of the Plan having
bezn held before this Court commencing en March 1, 2001 (the “Confirmation Hearing™); and
upon the full and complete record of the Confmmatian, Hearing, including withoa: limitation the

exbibits preseated apd the testimonial proffers that wers azeepted nto evidence, and 2ll matters

* and proceedings heretofore part of the recard in these cases; and for the reasons set forh on the

. tecord by the Court; and after due deliberation and safficient canse sppearing therefor;

FINDINGS OF FACT AND CONCLUSIONS OF LAW -

IT ISHEREBY FOUND AND DETERMINED THAT:-- . .

1. Al capitalized texms used but not defined herein shall have Ihgmganmgs
ascribeq to such temmse in (e Plag, unless the context otherwise requires.. -

2. Thois Cows has jurisdiction over the Reorganization Cases pursuant to 28
U.S.C. §§ 157 2nd 1334. Venue is proper before this Conrt parsuant to 28 U.S.C. §§ 1408 and
1409, Confirmafion of the Plan is a core proceeding under 28 U.S.C. § 157(bX2), and this Court
has exclnsive jurisdiction 1o d¢teanine whether the Plan complies with the applicable pravisions
of title {1 of the United Statas Cods (the “Bankruptey Code™) and the Federal Rules of
Bankquptey Procedures (the "Bankmptcy Ruoles™) agd shonld be confimed.

3. This Court takes jndicial notice of the docket of the Reorganization Cases
muaiztsined by the Clerk of the Cowrt sndsor its duly sppointed agen, including, witou
limitstion, all plesdings and other documents filed, all orders arersd, and all evidence and
arguments made, proferad or addeced at, the heatings heid before the Court during the pendsncy
of the Reargauization Cases, inclnding, wiﬂnntiimitzﬁon, the hearing to consider the adequacy
of the Disclasure Materials,

(V2]
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4, The Debtors, a5 proponents of the Plen, have the burden of proving the
alements of Section 1129 by a preponderancs of the evidence.

5. Wortice of the Confinnation FHearing and the relevant daadlines for submission
of abjectons and baflots, as preseribed by this Courtin the Votmg Procedures Order, has been
provided and is adequats zud sufBcient pursnant to Section 1128 of the Bankruptey Code, Rules
2002(b) and 3020 of the Bark-uptcy Rules and other applicable law and rules. Notice provided -
of the Comfirmarion Hearing and the elevant deadlines for submission of objections and ballots
and serviee of the Diselosure Waerials upon the indivicuals subject to the Debtars’ Motion for

' an Oréer Pursuam o Section 105(w) of the Baskruptcy Code and Ruie 1009(a) of The Federal
Rules of Bankruptey Procedurs Disallowmg Certzin Scheduled Claims For Pazposes Of Voting
On The Fourth Amended Joint Plan Of Rearganization Undex Chapter 11 Of The BaTuptcy
Code, as set forth in the Affidavit of Mailing of Boidget Gaﬂ:ric dated Japuary 10, 2001 and the
Affidgvit of Kathry Gerber dated [anuary ?j,ﬁDOl, iz adequate and sufficient pusuant to Section
1128 of the Bankruptey Cod=, Rules 2002(b) and 3020 of the Bankruptey Rules and other
applicabie iaw and rles.

6. Ballots wers transmitted to bolders of clzims in classes sligible ta vote on the
Plan (the “Voting Classes”) in 2ccordance with the Voting Procedures Order.

7. Ithebﬁ solicied votes for the Plan from the Voting Classes i good fuith
and in a manmer consisteat with the Banknpicy Cods.

8. The sffidavits of Diane Rocano, daed February 26, 2001 (the “Votiog
AfBdavir™) (D.L S301) and Mareh 7, 2001 (the ?-Suppm Veting Affidavie™) (DLT.R.D),

are consisient with Sankruptey Rule 3018,
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9. The classification scheme of Claims and Insarests under the Plan ig
reasonable. Claims or Interests in each Class are substantially similar to other Claims or
Interests in such Class, and the Plan therefore 1gtisfies the requirememns of Section 1122(a) of the
Bankruptcy Code. |

10. The Plan provides for the teatment of Allotred Admmistrative Claims and
Allowed Prietity Tax Claims. In addition, the Plan establishes the following Classes of Claims
und Iterests: Class ! (Priority Claims); Class 2 (Seeared. Claizns); Class 3A (Convénience

Claims); Class 3B (Trade Claims, Malpractice and Other Litigation Claims, Begefits Clanms,

| Indermmificarion Claims, Empioyes Contact Claimsand Unsecured Claims that are not

Converience Claims); Class 4 (Senior Debt Claims); Class. S (Vientas Claim); Class 6 {Class 6
Claims); Class 7A (Suberdinated Notcholdar Claims); Class 7B (Noteholder Securities Frand
Clairzs); Class 8 (Put Rights); Class 10 (Punitive Damage Claims); Class 11A (Preferred Equity
Interests); Class 1 1B (Prefegred Equity Seeunities Prand Claims); Class 12A (Conmmon Equity
Interests); and Class 128 (Conmmon Equity Securities Fraud Clamms). The Plam setisfies the
requirements of Section 1123(a)(1) of the Bankmptey Code.

11. The Plan eciablithas as Cless 3A a clase of claims conzicting only of
unsscured clains that are reduced to of less than 53,000.00. f’mmtto Scotion 1122(b) of the
Bapkxupicy Code, this is a reasonzhls amownt necessary for administrative convemense.

12. The following Classes of Claims are impaired and comprise the Classes
entitled 10 vote undes the Plan: Clames 34, 3B, 4, 5, §, 7A and § (callectivaly, the “Vonpng
Classes™). The following Classes of Claims afe tmtimpamed under the Plan: lescs 1442
The following Classes of Claims or [nterest aye deemed to reject the Plar by virtue of receiving
0o diswibutions thersunder, sxcept s otherwise provided for wnder this Order: Classes 78, 10,

E
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11A, 11B, 12A and 12B. The tesamnent of Clrims in mmimpaired Classes Is specified n Argcle
[V of the Plan, wd the trearpent of Claims and Interests in impaired Classes is specified in
Article V of the Plan. Therefore, the Plan satisfes the requirements of Sections 1123(ax2) and

1123(3)(3) of the Banknuprey Code.
’ 13. The Plan movides for the same treatment of cach Claim or Futerest of
particular Class, and the Plan satisfies the reqnirements of Section 1123(a)4) of the-Bankruptcy
Code.” |
14, The Plan provides for ade:qua:e means for its Zoplementation, and therefore
 satisfies the requiremnsuts of Section 1123(a)(5) of the Banknuptey Code.

. 15.The Plan provides for the amendment of the Certificates of Incorparation of
the Debters in substantially the form of the Vencor Amended and Restated Certficate of
Incorporation and the Form of Cextifica of Amendment of the Certificate of Incarporanion of
Each Corporate Debtor filed with this Court in the Plan Supplement en December 29, 2000
(collectvely and as may be amended or modified, the “Amended Certificates of Tncorparation’™,
which prohibit the issuance of nonvoting equity securitics. Any Tevisions to the Amended
Ceztificares of Incorparation filed on or prior to the Effective Date also shall prohibit the
issuance of a non-votng equity securitiss. Accordingly, the Plan corrplies with Section
1123(a)6) of the Bankruptcy Cods. '

16. The Flan impairs or leaves unimpaired, 25 the case may be, cack Class of
Claims or lnterests, and the Plun therefore is consistant with the grovisions of Sestion 112Z3(bX1)
of the Banknwitey Code.

17. The Plan provides for the tresrment tmder Section 265 of the Bankruntey

Cote, of all exeautory contracts and upexpired Jeases not previowsly assumed or rejected or the
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subject of 3 motion ¢ither to 295TME or feféed pursilant v Uk section, and the Plan therefure
camplies with the provisians of Section 1123(h)(2) of the Bankruptey Code.

18, Furthermare, the provisions of the Pixg constine 4 good faith compromise
and scttiement of all Claims and Interests, and all controvetsies respecting Claims and Interests
‘are resolved pursuant to the Plan. This Comfirmation Otder constifstes the Court’s approval of
all ench compromises and setlemsgts which, based apon e ropresentations by the Debtors, all
other mﬁmémy proffered and evidencs introduced at the Confirmation Hearing and th fuil
record of the Rearganization Cases, the Court finds to be fair, equirable, within the range of
reasonavleness and in the best interests of the Debtors, the Estates, creditors and other parties in
interest, Accordingly, the Pl satixfies Section 1123(5)(3) of the Banlmupitey Code.

)9. The Plan contains no provision that is mconsistent with the applicable
provisions of the Bankruptcy Code and therefore sanisfiez Section 1123(h)(6) of the Bankmptey
Code.

30, Tae Govemunent Settlement and the allowance and scitierneat of the Class 6
Clazims and the peyment of such clains, as set forth in Sestions 5.04 and 6.12 of the Plan,
copstinte a good faith compromise andsett_lcmr.mpmsuam t© Baniauptcy Role 9019, and the
Government Settiement, meluding the settement amournt allocated for each of the Qui Tam

Actions 35 euurnerated on Schedule E to the Plun, is fair, adequate and reaconsble mder all the

Corp., 2t al, refarenced on Schednle E and Exhibit 5 to the Plan, the govermment’s settieoent of

Q-SA-\'__
this Qui Tam Action is eﬁ?cc;ivep\o the extent the Untied States has anthority to compromise and

senle fis Qui Tam Action). In the We&theUxﬂﬂedSmdoeswhweauﬂmmytbémmma
T e '?L‘?zmsc.. i e, Sy RO, *\J‘\ N, \T-
— ;\’:_\rv— o R —gba;—ii."%..-~~_—s~lt\ V\W\“t\m v:f ...,“_,l\
"J\-&‘Q ‘:\.lt~\-\ 3 ‘Q-,\‘“—.—\;.n-\‘%;u 7“-’?‘\3&\, *‘ R _,,,x{-rzh..‘,\_:
=R, e = .\a;\a‘\w\ .
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and zetde this Qui Tam Action, the Claims relating % this Qui Tamm Action shall be treared as
stated an the rccordattheConﬁmaﬁonHemingéf;-, }__Q‘:»:‘-.-_,’ ST R,

21. The treatment pravided to the Ventas Entities under the Plan, inchuding,
without limitation, under Section $.04 and Article XI of the Plan, constiturs a good faith
compromise and settlement pursuant to Bankruptey Rnle 9019.

22 All settiernents m these cases, including but not-lvited to mdqnms with the
creditors in Classes 34, 3B, 4, 5, §, 7A, 8 and 10, constinge good fzith comproryses and
seftlements pursuant to Baalyiptey Rule 9019,

| 23. Purswnt to Section 1123(b)3XE) of the Bankruptey Code, the Plan, except as
provided therein, pravides for the retention and enforoement of al elaims, rights and canses of
action of the Debtors and the Estates, whether prepetition or postpetition, and regardless of
-whether auch claims, rights or causes of actiom arise wnder any or all sgreemems and applicable
1aw or equity, exclusively by the Reorganized Ocbiors. Under the Plan, all such clatois, dghts
and causes of acton of the Debtors and the Estates, upon the Efective Date, shall vest in the
Reorganized Debtors and may be pursued by the Reorganized Debtors except tv (he exrent
released under the Plzn. Accordingly, the retention and enforcement of all such claims, rights
and cguses of action of the Debtors and the Estates exclusively by the Recrgamized Debtors will
bencfi the Debtors” creditors and the requirements of Sections 550(2) and 1123(b)3XB) of the
Bankruptey Code are satisfied

24. The Plen complies with the applicable provisions of the Baniruptey Code,
including, without limitation, Sections 1122 and 1123 of the Bankruptcy Code. Therefors, the

Plan satisfies the requirements of Section 1129(a)(1) of the Bankruptey Code. In addifion, in
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accordance with Bankruprey Rule 3016(2), the Plan.is dated and identified with the names of the
Debtors.

25, The Debtors, 8¢ propopests of the Plan, have compli=d with each of the
zpplicable provisiors of the Ranknuptey Code inchiding, withour limitation, Sections 1125 and
1126 of the Bankruprey Code, and thezefors have satisfied the requirements of Section
112%(2)(2) of the Bankqupicy Code, 23 follows: (a) the Debtors are proper debtors under Seedon
109 of the Bankreptcy Code and proper proponsats of the Pl under Section 1121(a) afthe - -

Bankruptcy Code; (b) the Debmrs have complied with each of the applicable provisions ofthe

" Bankruptcy Code, cxcept as otherwise provided or permitted by orders of the Cowrt; and (¢) the - .-

Debrozs have complied with sach of the applicabls provigions of the Bankruptcy Code, ther . .
Bankruptey Rules, the Voting Procedures Order and the Yemas. Voting Stipulatca in
Tansmitting notices and solicitation matecials and in soliciting and tabulating votss on the Plan

26. The Plan bas been proposed in good faith and not by any means forbidden by

- law. Tn determining thar the Plan hes beez proposed in good fith, e Court has examined the

rotality of the cireumstances surrounding the filing and progecution of the Debtors'
Reorganization Cases and fhe formulation of the Plan. The Debuors” chapeer 1] cases were Sled
and the Plan was proposed with the proper pazpose of rearganizipg the Debtors, and
expediniously making disiburions to their creditors, Furthemmore, the Plan is the product of
extensive, aoms’ leagth negotiations among the Dabtors, Ventas the Unitad States, the Creditors’
Committee, c=rtain helders of the Senjor Debt Claims and Snbordinated Noteholdes, and each
of their respective counsel and financial advisors. The Plag refiests the results of these
Begotiations and Is refleetive of the interests o€ ail tho Estates” constityencics. This, the Plan

satisdies the requirements of Section 1129(a)(3) of the Bankruntoy Code-

9
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27. Any paymenis marde or to sémzdekythe Debrors for services or for costs and
sXpenses ig, o5 in counection with, the Debiors’ Dhqm:r 11 <ases have, 1o the cxtent required by
the Bankruptcy Code, the Bacicuptey Rules and the Orders of this Court, beea approved by, or
&re subjact to the approval of, thiz Cowrt as reasonable. Accordingly, the Plag satisfies the
requirements of Seetion :129(a)4) of the Bankruptey Code.

. 28. Section 8.07 of the Plan provides that Reorganized Vencor sball have a board
of directors t':onsisn'ng of soven (7} directors. The Board of Directors or sther curent intemal
governance, as applicable, of the other Reorganized Directars shall mitally remain the same.

: The names and affliadons of the persons designated pursuznt w Section 307 of the Plan 2s the
inine] members of the board of dirsctors of cach of the Rcorgmzed Debrors wers disclosed o
this Court prier to the Confirmation Hearing, In adéition, the Debiors disclosed the identity of
any insiders that #4ll be employed by the Reorganizad Debtors and the natore of their
compensstion. The sppointment 1o such offics of each of the propesed dirsctors and afficers of
each of the Renrganived Debtors is consistent with the interests of creditors and equity security
holders and with public policy with respect to the manne of selextion of any officar of director
of the Reorganizad Debtors. Accordingly, the Plan complies with Section 1123(a)7) and
1129(2)(5) of the Bankruptcy Code. )

29. Section 1129(a)6) of the Bankrupwcy Code i3 satisfied becanse the Plan does
not provide for any change in ratag over which 2 governmental tegulstory commiasion ks
Jjuxisdiction.

30. With respect 1o each impaired Class of Claims or [nterests; =ach holder of 2
Clﬁm ot Ingerest {n such Class: (2) has accepted the Plan; or (b) will receive or retain wnder the
Plan, on accounr of such Clzm or Interest, property nfa.vajuc, as of the Effective Date of the
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TRADEMARK .
REEL: 002379 FRAME: 0732



FROM

(FRI) 4.20°01 7:32/8T. 7:23/NC. 4861863201 P 26

Plan, that is not less than the amount that such holder would so receive or retain if such Debtor
were 10 be liqnidated wnder chapier 7 of the Bankruptcy Code on such date, Accordingly, the

Plan 1s in the best micrests of the creditors and satizfies the requirements of Secton 1125(aX7) of

the Bankmnptey Code.
' 11. As evidenced by the Votng Affidavit and the Supplemental Voting Affdavit,

- the Plan has been aczepted by each of the Voting Classes in aceordance with Section 1126 of the

'Bagkyuptcy Code znd consistent with Bankruptcy Rule 3018, the Voting Procedures Crdér and

the Ventas Voting Stipulstion.
32. The Plan is deemed rejected, pursvam to Sectjon 1126(g) of the Bankmptry

" - Code; by the membsars of Cissges 7B, 10, 1LA, 11B, 12A and 128, who will receivane -

. dismibotion and retan no intezsst oo account af their respective Claims or Interssts, excepr as

otherwise provided for under this Orda. |

33. With respect 10 each Class of Claims or Interests designated by the Pla, other
than Classes 7B, 10, 114, 11B, 12A and 12B, cither: () such Class has accepted the Plan; ot
(®) such Class is not impaired under the Plan.  Acccrdingty, the requirernents of Section
1129(a)8) of the Banktuptcy Code have been satisficd with respeat to all Claims and Iterests
Other than those in Classes 7B, 10, 114, {18, 12A and 12B. The Plan nevertheless may be
confirmed With respect to these Classes becanse, as stated below, the roquirements of Section
1125(b) of the Bankraptcy Codc arc saisfied with rzspect to thess Classes,

34. The Teamment of Allowed Admimisrative Claims, Allowed T2x Claims and
Allowed Priority Clams undar Sections 2.01, 2.03 and 4.01 of the Plan satisfies the applicable
requirements of Sectian 1125(a)(SNAR(B) and (C) of the Benkraptay Code.

11
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P VTSR B -

3S. The Plan has bees accepted by Classes 3A, 3B, 4, 5, § and 7A, and, therefore,
has been aceepted by ar Jeast one impaived Class of Claims or Interests, which scceptance bas
besn determined without including sny acceptances of the Plan by any insider holding 2 Claim in
such Class. Accotdinply, the requirements of Secticn 1129(a)(10) of the Bankruptcy Code xre
satisfied with racpect 1o the Plan.

’ 36. The Plan satisfies Section [129(a)(11) of the Bankmptey Code because
confirmation of the Planis not likely to be fllowed by liqguidation ot the need for firther
financial reorgamization of e Reorgamzed Debtors.

37. The fees-payable by the Debtors to the United States Trustes or the Cleck of
this Couxrt, as provided under 28 U.5.C. § 1930(2)(6), constitute sdminisrative expenses entitled
to priority under Section 507(a)(1) of the Bankrupicy Code and the treatmeat of such fees in the
Plan satisiies the requirements of Section 1129(a){12) of ‘he Bankmotoy Cade.

38. To the extent ths Debtars are required tp continte te provide any retiree
benefits (35 that term is defined under Section 1114 of the Bankruptey Code), such benefits shall
be continued undar the Plan, and the Plm saxizfiss the requirgments of Secrion 1129(z)(13) of the
Bankruptey Code.

39. The requirements of Section 1125(h) of the Bankruptey Code urn: swtisfied as
o holdets of Claims in Classes 7B, 10, 11A, 11B, 12A and 128 besause the Plan does not
discriminate tmiaicly, aad is fair and equitabls, with respect to each Class ofdzims or Interests
that is Iospairsd undsr, and that has not accspted, the Plan, and no holder of any interests of the
Deistors that is junjor to the Interests of such Claspas will receive or retzin any propexty under the

Plan on acconnt of such funior Interests,
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40, Otber than the Plan, 1o pian bas been filed in these cases. Accardingly, the
requiremens of Sectian 1129(c) of the Bankruptcy Codz have beey satisfied.

41_ No party in icterest thet is a governmentai uzit 135 requestad that the Court
not comiinm the Plan on the grounds that the prin@zl purpose of the Plan is the avoidancs of
taxes ar the avoidance of the application of Secdon 5 of the Securities Act of 1933, 15 U.S.C.

§ 77e, and the principe] purpose of the Flag is not such avoidance. Ascoardingly, the Plan

. gansfics the rbquiremm of Saction 1129(d) of the Bankruptey Coda. -

42, To the extent the (erms of thts Order may be tonsirged 1o constifute
- modificatians to the Plan (the “Plan Modifieations™), such. Plan Modifications do pot materially
- or adversely affect or change the Teatment of any Claim ‘againstor Interest in any Debtor.
© . Agcordingly, pursuant to Banknptey Rule 3019, the Plan Modificarions do not require additional

disclosure under Section 1125 .ufthr; Bankmuptry Code or the resolicitation of aceeptances or
rejections under Section 1126 of the Bankyuptry Code, nor do they requirs that holders of Claims
against.or [nterests in say Debtar to be afforded an oppartupity to chanpe previonaly cast |
acceptances or rejections of the Plan as filed with the Court. Discloswre of the Plan
Modificxtions on the cecord at the Confitrmation Sexring constitui=s due and sxfficient aotice
thereof under the circomstances of these Reorganization Cases. All references 10 the Plan in this
Order shall be wo the Plan as so modified

43. Based upon the necard before the Cout, the Debtors and their agams, counsel
and financial advisors have solicitsd votes on the Plan in good faith and in camplience with the
applicable provisiens of the Baniquptey Code and are eatitied to the protections afforded by

o i

.

-
Section 1125(e) of the Bankuptcy Cade and ths exculpatory and injunctive provisions set forth
in Ardeis XTof e Plan. o

13
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44. The Debtors, the Venas Entities, 2ach of their respective Representatives,
bevefit plag admimistrators and trustees, and their officers, directors, employess, agents, advisors,
Tegel and Anancial advisors, armmeys, profesgiopalz, principals znd‘agmtx, the Creditors'
Comminee and its members, officers, directors, employees, agenre, adv:.sox; legal and financial
advisars, axiorneys, profeasionals, principals and agents, the holders of the Senior Debt Claims,
their officers, directors, smployess, agents, advisors, legal and financial advisors, aomeys; - -
pretessionals, principals and 2gents, aad the Subordinaed Notehoiders, their officers, disectors,
employees; agenrs, advisors, legal and Snancial advisors, attomneys, professionale, principals and

" agents (ezch of the feregoing solely irs their capacity a8 such), have acted in good fith amdin -
compiimmes with the applicable provisions of the Banktuptey Code pursuent to Section 1-125(e)
of the Bankrupicy Code and 1129(2)(3) of he Bankruptcy Code, with respect o the
admindstration of the Plan, the solicitarion of acceptances with regard thereto and e propesty to
be distibuted thersunder.

. 45. The Comwt may properly retuin jurisdiction over the matters set frain
Section 13.01 of the Plan.

44. Upon enay of this Order, =xch of the canditions o confirmation comainad in

Sectian 10.01 of the Plan shail have besn sstisfied.
| DECREES

NOW THEREFORE IT IS HERERY ORDERED, ADJUDGED, DECREED
AND DETERMINED THAT:

1. To the extent that any objeetions have not bemn withdzawn or resaived by
stipulation prior o the extry ofthi:CanﬁmaﬁunOrdzormnotmsolvedbfthe retief granted
berem of as stated on the recard of the Confinmarion Hearing, all such objectons are hereby

14
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sverruled. The stipulations entered mnto with (a) the State of Georgla, Department of Revegue
(DL 5834), (b) the Loaisixna Department of Revenne (DL 5835), (¢) the Missouri Department
of Revenue (D.L 5836), (d) the Teunesses Depattment of Revemue (D.L 5837), and (e) the Texas
Tax Anthorities (D1, 5338) fully resolve the objections raised by thege parties and govern the
}:mmoftbécla.imsofthesecnﬁﬁcsundxtbst |

2. The findings of this Cowxt set forth above and the conclusions of Jaw stated
beroin shail constinze findings of fact and conclusions of law pursuant t» Basksvptey Rale 7052,
made gpplicabie to this praceeding by Bankruptey Rule 9014. To the extent any fodings of fact

" shall be determined to be 3 conclusion of law, it shall be so deemead, and vice versa.

3. The Plan compliss with the requirements of Sections 1122, 1123 and 1129 of
the Raniquptcy Code.

4." To the extent the IRS holds an allowed claim properly classified, and to the
extent entitled to merest, the intersst rate shall be at (he federal snuinry Tate as provided by the
Intemal Reverue Code.

5. The Plan (as modified by sny modifications contmned in this Confimmatien
Order) is confirmed under Section 1129 of the Bankyuptey Coda.

6. The provisions of the Plan and this Canfirmation Order, mcluding the findings
of fact and conehusions af Lzw set forth hersia, ape nonseversbls and mutially dependent.

7. Pan Clagsifieadoy Cormroliing. The classification of Clzims md Inwests for
purposes of the distributions 1o be made ander the Plen shall be govemed solely by the tarmas of
the Plan, The clascifications and atmowass of Clxizs, if sy, set forth in the Dalloes teadered or
relumed by the Debsors” eveditors m@m&mu&mwﬁngan the Plan () werc set forth on the

Ballots solely for purposes of voting to accept or reject the Plan, (if) do not necessanily represent,
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and i go evenr shall be deemed W Modify or otherwise affect the actual classification of such
Claims or Interssts mmdee the Plan for distributio purposes md (ifi) shall pot be binding on the

Debinrs, the Bstates, or the Reorgmmized Debtoms.

.. brovisions of Asticie X, including Sections 11,01, 11.02(s), 11.62(), 11.03; 11.04, 11.05,
+ - a1 1.06, 11,07 and 11.08 of the Plan, 28 restated or amended by this parsgraph, are incorporsted
" herein by refeveccs as if set forth bevein ja sxignse. Notwithstanding emything to the contrary
» conrained in the Plan, nothing in Article XT of the Plzu shall be construed-as providing 2
- - discharge ot release of any claims that have been or may be asserted-by Comnerstons Insurmes
© o Lompany (“Comerstone”) against any of the Ventas Parties or by one or more of the Ventas
- Parties against Comerstone. The evidence presented in cognection with the Canfirmation

.. Hearing establistes that the releases of the nondebtor Entdties contzined in Article X7 of the Plan

are fair 2nd necessary 1w the reorganization af the Debtors, and that the noadebtor Entities

- Teceiving the benofit of the releases contamed in Article XT of the Plan have made substantial |

comuibusions toward the reorganization of the Debtors, which are imegral w the effectuation of
the Plag and the consummazian of the transactions conteppiated thersm (incinding, withow
limitation, the finding of distributions o holders of Allowed Claims and the Debtors'

performanse under the contracts and leases assymed pursuagt to the Plan),

in the Plan or this Confirmation Order, the Debtors shall not be desmed to have waived or
relinquished;
()  amydghts or cousss of acgon (prepetition of pespetition)} Wil the Debtars

or the Raqrganized Debtors may have cinventty of which the Reorgamized
Debtors may choose 10 assert on behalf of their Estates under any

16
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provision of the Bankruptoy Code or any similar spplicable not-
bankruptcy law, inclading withont limitation, (1) breack of conmract claims,
(i) the avoidance of any wansfer by ar obligation of the Debrors or (iif) the
tarnover of my property to the Estates, 1l of which are axpressly ressrved
by the Plan and may only be mirsued by the Reorganizad Debtors;

(i)  anyclaim, canse of action, right of setoff, ar other legal or equitable
defense witich the Debtors had immediarely prior to the Petition Date,
agaimst or with respect 16 any Claim left unsitersd oy Ugimpaired by the
Plao. The Reorgamized Debiors shall have, retain, reserve and be entitlad

- to assert all such claims, canses of action, rights of setoff and other legal
or equitable defenses wvhich they had immediately prior to the Petition
- Dae fully as1f the chapter 11 sases had uot besa commenced; sod 21l of.
* the Reorgantred Debtors” legal and equitable rights regpecting any Claim
ledt unaltered or Unimpaired by the Pian muay be asserted after the o
Confirmatios Date o the sape extent as if the chapter 11 cases had not
- besn cogupenced.

10, As of the Effective Date, the Government Sewiement and the allowamee and .,
settlement of the Class 6 Claims ad the pzyment of such claims, ss set forth in Sections 5.05
and §.12 of the Plam, s approved as a good fHith compromise and settfement pursnant
Bamkrprey Rule 9019, and the Government Settlement, including the settlement amount
allocared for each of the Qui Tam Actions as enumerated on Schedule E 1 the Plan, is fair,
adequate and reasoggble under 21l the ciroamstances. As to United Stafes. et al. ex rel, Phillips.
Mgk, et u], v, Behawipral Hsaltheare Corp., ¢t 2], referenced on Sciedule E and Exhibit 5 o the
Plan, the governrnent’s setflement of this Qui Tam Actiod is eﬁ'ecdvrlt%gemm Unitsd
States s authority 1o compramise and setds this Qui Tam Action In the event the United

- ———

Stes doﬁnothavemﬁoritybwmpmiscmdmm Qui Tam Acticn, the Claims relaring

to this Qui Tam Agtiop shall be treated 25 staged on the record st the Confirmation Bearings.s o&:a:—a

S

11. As of the Effective Date, the teatment provided to the Ventas Entities under
the Plm. meinding without imitation, under Section 5.04 and Ardicle XI of the Plan, constiture a

good faith compromise and settlement pursnant to Bankruprey Rutle 9019,

. _ ) .
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12. All settlernents in these cases, incinding sezlements with the creditors in Class
3A,3B,4,5,6,7A, 3 and 10 are hereby approved as good furth compramises and settiements

Ppuzsuant to Bankruptey Rule 3019
13. Binding Effect. Pursuant to Section 1141 of the Baniruptey Code, affactive

‘as‘of the Confirmarion Date, but subject to the occurrence of the Effective Date, and eXCept 35

expressly provided in the Plan, the Plan Documents or fiis Comfirmation Crder, the provisions of
the Plan ﬁ::.r;}udmg the exhibits to. and all documents and agreements contemplated by and
execureqd pursuam t te Plan) and this Camirmation Order ghall T:e binding o (i) the Debtors,

“ (i) the Reorganized Debtars, (if) all holders of Claimé-against 2nd Interests in the Debors,

whether or not impaired under the Plan and whethes or not, if impaired, such holders accepted
the Plan, and (iv) cach Person or Enfity scquiring propssty under the Plan. The holders of litns
sarisfied, discharged and rejeased under the Plar shal{ exscute any and all documentation
reasonably requested bytthebmtsonth.eurgmizedDd;m evidencing the satisfaction,
discharge and release of such Heas and such fiens shall be deemed satisfled, discharged and
Teleased by operation of this Order.

14. Ravesting of Agsets On the Effeenive Date, the assats of the Debtors shail
vest in the Reorganized Debtors. Thereafier, the Reorganized Debtors may operate their
businesses and may use, acquh,mddisposaofprapmﬁt:ofmresuio&nmofme
Banixuptcy Cods, the Bankruptcy Rales ud the Court. All propety of the Reorganized Debtars
shall be free and clear of all Clsims and Interests, and all such Claims and lnterests shall be both
diseharged xnd relezsed to the Reorgenized Debiors, except as specifically provided n the Plan,
ﬁchwCoﬂatcﬂDommmeNch:ﬁmScmedC;uﬁtﬁg:mm,anchmim
Seevred Notas, :Be Exit Facility, the Amended Ventas Leases, the Tax Refmnd Escrow

18
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Agreemem oz any other Plan Document or any dochments or instrniments exe<uted m accordance

therewith, or the Confinmation Order,
LS. Assumption and Refecgjo of Contracts and [Leases, Subjert to Section 5.04

of the Plar. on the Efective Datz, sil executory camraces andmeipiredlmes, incloding the
Five Yentas Leases as assumead 2ad simultaneously amended to become the Amendsd Venias
Lasses, of the Estates shall be asaimed by the Debiers pursuant 1 the provisiods df Sections 365
and"1 ]B.of-.the Baniqupicy Code, excspt: (1) any executory contract or unexpired lease that is -

the subjectof a scparats motion flled pursuant to Section 365 of the Bankeuptey Citte by the

" Debtors prior 1o the Confirmation Date; (i) such contracts or leases as are listed o Exiibit 8 to
. thePlan Supplement fied by the Debtors on or befure the Effective Date; and’(#f) adkexecutory -

CORMraCts OF Mhexpired lzases tojested wnder the Plan or by erder of the Court eteséd beors the
Effective Date and not subsequently 2ssumed pursuamt t% an order of the Court Anyorder
entered after the Canfinnation Date by the Bmmkrtptcy Court, after notice and heaging,
auorizivg the rejection of an executory contract or unexpired lease (othey than a camtract or
lease governcd by Section 5.04 of the Plan) shall camae such rejectinn to be a prepatition breach
under Sectious 365(g) and 502(g) of the Bankruptey Code, as if such relief weze granted and
such order wers entersd prior fo the Confirnaticn Dare. Any Claims arising out of the rejactien
of executnry contraces or lesses (other thag 3 contraet or lease governed by Section 5.04 of the
Plan) must be fled with the Court within the later of the time act by any Final Onder rejeciing
such ex=curory coptract or unexpired lsage or 20 days afier the Bffectave Dass. AnyCﬁe.imsnot
filed within such time will be forever bared from assertion 2gainst any of the Debtars oz
Reorganized Debuors, their Sstites and Gieir property. Except as provided in Secticn 5.04 of the

Plag, the Reorganized Debtors shall pay allowed cure amoynts xrising from the assumption of
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eXECTIOrY Somirasts of leases as Adminisrarive Claims under the Plan withont the gead for the
Bling of a proof of ¢laim by the claimant In additicn to the retention of Jmsdmtwn provision
contaiped in Section 13.01 of the Plan and subject to the provisions thareof, the Counrt sxpressly
retams hurisdiction to resolve zoy disputes batween the Rearganized Debtors and a party to an

'ex.ccmmy contrzet or lease that is assumed ragarding the cur= amount that is owed as z result of

the assumption of the comtract or lease, which cther party can seek o tesolve vy applicadon to
the Court on or after forty-five (45) days afier the Effsctive Date if the parties are unable to

resolve the dispute consensually.

16. General Awthonzatiogs, The Debtors and the Recrganized Debtors are
suthorized and empowered pursuant to Secsions 103 and 1142(b) of the Bamkrastey Code, and a8
applicable, Section 303 of the Genzral Corporation Law of the Statz of Delaware,

8 Del Code § 303, md any other applicabic state luw to take any and all actions rcason;'nly
necessary to implement the Taosacdons contempiated by the Confirmation Order (incloding
witiout lnnitatjon transacdons cortemplated by the ?lan mnd Plan Documents a5 confirmed
under the Canfirmation Order), all without frther corporate action or scrion by (or vote of)
directors or stockholders of the Debtors or Reorganized Debtors, including, without Hipitation,
the following: (2) to recopstitnte the board of directors of each Reorganized Debtor; (b) to
amend the Reorzanized Debtors’ respective cartificates of incorporation ad by-laws, inzluding
without limitarion to effectuate a change of game With respect to Reorganized Venror and eectam
of the ather Reorganized Debtors, provided that amy such amended cetificates of incorporation
and amended bylaws shall continue to prohibit the issuance of non-voting equity securities; (c) ©
merge any or all of the Debtors; (d) W ent=x into, execute and deliver the Zxit Pacility aod the

Plan Documenss. including withour limitarion the New Semior Secared Credit Agrosment, the
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New Senior Secared Notes, the New Collateral Documents, the Amended Vegtas Leases, the
Registration Rights Agrecment, the New Warrant Agresment and the Tax Refiind Escrow
Agreement; (e) to adopt and implement the Long-Term Incentive Plam, the Restricted Share Plap
and the New Stock Option Plan, and 10 pay the Performance Bonuses and Ratention Bonuses, to
the extent not previously authorized by the Court and/or paid by the Debtors; and (f) w0 anthorize

" ' the spproptiate officers of the Reorganized Debtors to execute any doamnents, instuments or

i.. agrecments ﬁeczssa-y, and perform any act that js desirable ot Tequired to comply with the terms

:and sonditions of the Plan and consummation of the Plan, including all documents necessary and

© .. approprizss to execute and consummate the Exit Facility. Such acons are approved in all

respects aud shall be deemed to bave oscurred and be sffective on the Effective Daze.

17, Subondigation Rights. Subject to the provisions of Section 8.15 of the Plan, as
of the Bifective Date, to the (ullest extent pernitted by applicable law (ncluding but not fimited
I subsections (a) or (c) of Section 510 of the Bankrupicy Code), all- Claims against and Interests
in the Debtors and ail rights apd claims between o1 among crediters or holders of Interests
relating in agy manner whatsoever 1 Clamms against or Intecssts in the Debtors, based on aay
subordination rights, either contractual, legal or equitable, shall be terminated imd discharged in
the marmer provided for in the Plan, and ail such Claims, Istarests and rghts so based and 2l
such subordination rights to which any Satity may be entitled shall be frevocably wrived by the
aecepiance by such Entity of the Plan or of snry distribution prrsuant to the Plag.

13. Statys of Corporate Indermities. The continnance of the Corparate
Indemnities by the Reorganized Debtors, g5 provided in Section [2.03 of the Plan, shail be
authorized and approved in afl resposts without ary requirament of fizther action by '
stockbolders or directors of any ofﬁuDehmarRu-gaﬁ;ed Debtors.
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19. Np Post-Confirmation Amendment of Filige of Claims. Except gs otherwise

provided herein or in the Plan, 2 Clam may not be filed or amended after the Confirmation Date
withont the prior authorization of the Court and, even with such Court authcrization may be
amsaded by the holder of such Claim golely to desrease, but 10t to increass, the amount of

priority of the Claim. Pxcspt s atherwise permitted herein or in te Plan, a Clagn filed or

amended after the Confinmation Datc shall be deemed disallowed in full and expunged without
any action bj-f the Debtors or the Rearganized Dehiors if prior Cowrt aytharization has not been . -
obtaiped. |

. 20. Pavment of Fees. Asset forth tn Section 14.07 of the Plan, all fees payable
pursuanr o Section 1930 of Title 28 of the Unitad States Code shall be paid om ot beforethe. : -~
Effective Date, and 1o the extent required and muless relieved of these cbligations by further
Qrder of the Court, shall be paid unil the Reorganization Cases are closed.

21. Rerention of Junisdiction Notwithstanding confirmsten of the Pian or
ocemrence of the Effective Date, 204 except as specified in the Exdt Facility, this Court shell
retzin such jurisdiction as is legally permissible, including, without limitation, foz the pluposes
set forth in Section 13.0] of the Plan and for the detexmination of cure amounts as desciibed in
this Order, subject t the limitations sct forth in Section 13.01 of the Flan.

22. Modification of Plan. Subject o Section 14.12 of the Plas, after the equy of
this Order, the Reorganized Debtars may, upon order of the Court, amend or modify the Plan m
sccordanee with Section 1127() of the anﬁmpwy Code, or remedy any defect or omission ar
reconcdle wy {peomsistency in the Pln in such mamer 15 may be mecessary 1 carTy out the

purpase and intent of the Plan, as modified by this Order.
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" * 23 The reament of Class 10 (Punitive Damage Claims) ander the Plan is herzby
amended pursuant to Section 1127(b) of the Bankruptey Code to provids solely with respect to
aay Allowed Punitive Daage Claims that have been Sled in the State of Florids (“Flarida
Puzitive Damage Clains™) that such Claims shal] be treated as Clazs 3B Claims in an amount up
0 the lesser of (2) eny applicable state law limits with respect to such Claim o (b) the greatsr of
(1) $500,000 er (i) three times axry compensatery damages sward (the “Punitive Darags
Amount™). To the extent that 2ay judgment with respect to any Flarida Punitive Damage Claim
exceeds the Punitive Damage Amount, the agyount o sxcass of the Punitive Damage Amount

" shall be reated as a Class 10 Claim and the Claimant shall receive 30 payment for such excess

aruount.

24. Exepption from Secygities Taws. The excmption from the requirements of
Section 5 of the Securities Act of 1933, 15 U.S.C. § 77, and any state and local law requirng
regisraton for the offer or sale of a sacurity provided for in Seetion 1145 of the Bakmptcy
Code shall apply 10 the New Sepior Secured Notes, the New Common Stock (includmg New
Comman Stock issued vnder the Performance Plan), the New Warranis, and the New Stock
Optiozs issued pursuant o the Plan

25. Exergptions from Taxation, Pursmant to Section 1146(c) of the Bankruptcy
Cade: (1) the iccuanee, distribution, trapsfer or sxchangs of the New Senior Secured Notes and
the entry into the Exit Faility or (2) the making, delivery or recording of agy other instrument of
transfer under, in firthermmce of, or in conmection with, the Plen, incliding any morigages, deeds
of wust, de=d to sccure debt, assigmments or other instrwmenry of ttansfer axecuted In connection
with any wansactions arising out of, contemplatad by er in any way relsted to the Plan or this
Confrmation Order (and facluding without imitxtion the Secaricy Documeats, a5 defined in

23

I . TRADEMARK .
T T o B REEL: 002379 FRAME: 0745




FROM

(FRI) 4.20°01 7:35/8T. 7:23/NO. 4861863201 P 39

Schedule A, attached herwto) granted by any of the Reorganized Debtors m favor of Morgan
Guaranty Trust Company as Collatsral Agent), shall oot be subject o any document resording
tax, stamp tax, conveyance foe, mtangibles o similar tax, morgage 1ax, real sgtats ransfer tax,
docummnnyuanﬁumnwng:gcrmdngmoroﬁﬁsimﬂnrmorgnvumqml
'mr.andﬁmppmpmtesuxemdbalgwmmmoﬁwalsor agents, including but

-+ not limited 10 the land title recarding officers of Alabama, Flarida, Georgia, Minnesote,
4 Olfshoms, Termessee, Virginia, znd counties therein, and the City of Newr Orleans, Leuigiana
- . shillbe, and hereby are, ordered and directed to Sotega the collection of any:such =x or

+ - governmental assessment and to accept for filing and recordation any of the foregoing

¢ - nshaments or cther documecnts without the payment of any mch t=x or-govemmental

assessment.

26. Validirv of Liens, The liens granted pursuznr to the Exit Facility and the New
Senior Seeured Notes and the New Semior Secured Credit Agresment shall be legal, valid and
enforcesble first priority liens, cxcept as otherwist provided i the Exit Facdlity, the New Senior
Secured Credit Agreement aad the New Senior Sccured Notes, agd the documents to be executed
and delivered pursuam thereto shall constitnte the legal, valid and binding obﬁéﬁm of the
Reorganized Debtors that are parties thereto.

27. Bﬁfmmw 'I’hsﬂﬂmspeaﬁcauywmclmhorrcfmm
anry particular provision of the Plan in this Confirmation Crdar sbel) 2ot diminish or imrpair the
effectiveness of such provision, it being the intent of the Court that the Plaa be conginned in ita
sniirety.

' 28, Confignazion Order Conttuling. If there is any direct conilict berwesn the
Plm and this Confirmation Order, the ©mms of tis Confirmarion Order shall control.
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29, Rgvggsal. If any or all of the provisions of this Canfiymadon Order are
hereafter reversed, modified ot vacated by subsequent order of this Cowrt ar any otber Conrt,
subject to Section 14.12 of the Plan, such reversal, modification or vacatur shall not affect the
validity ot enforcaability of the acts or obligations ineired or undertaken dnder or in somection
‘with the Plan prior o the Debtors’ receipt of Written notice of such rder including, withou
limiwtion, the obligations 2ud indebtedness creatad nnder the Exit Facility. Notwithsianding ay -

such reverxzi modification or vacawr of this Confirmation Order, but subject to Section 14.12 of -

the Plag. any such act or obligation ingurred or indertaken pursuant tn, and i rellance on, this

" Confirmadon Order prior-t0-the effective date of such reversal, modification or vacator shall be

governed in all respests by the provisions of this Copfirmation Order and the Plan and all related
documents or any amendments or modifications therem.

| 30. No Stay of Confirmation Order. Pursuant to Bankroptey Rale 3020(e), this
Order stiall ot be stayed and shall be effeesive pon cuiry on tho dockst of this Conrt.

1. Applicable Non-Bapkrupiev [aw. To the extent provided in Secdons 1123(a)
and 1142(a) of the Bankruptey Code, the provigions of this Confirmation Order, the Plan or any
amendments or modificaiions thereto shall aoply and be eaforceable notwithstapding =y
otherwise appiicabie nonbariguplcy law.

32 pissolution of the Creditwrs’ Commiges. On the Effective Dats, the
Creditors’ Committee shall cease to exist wnd its members, smployees or agents (incioding
writhowut Bmitation iftornevs, fnancial advisors, and mry other professivgals) sball be released
and discharged in their caparity a8 sach frow all Zirther antherity, duties, responsibilities, and
obligatiors refated in, arising from or in camnestion with the Reorguuization Cases except with
respect (o, (i) anmy matters pending before the Caurt to which the Creditors’ Committee is 2
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party, until such objecgions ar matters areresalved, (i) all fee applications filed or w be Sled
afier the Eifective Date pursuant to Sesticn 330 of i Bankmuptey Code by or an behalf of
mernbers of the Creditors' Committee or any prefessionals smployed by te Debtags or the
Creditors’ Commiltes, (i) cffectuating consummarion of the Plan and (7v) any post-confirmation
‘modifications o the Plag or the Confirmation Order,

33, Record Date for Distritmitions. The reeord dame for determining the holders of

. the Semior De‘ot Claims and the Subordinated Noteholders enstled to receive distibutions updsr

the Plan shall be the Canfirmation Date.
3. On the Effective

Date the Reorganized Debtors ahall deliver all of the New Cammon Stock and New Warrants @
be distributed to the holders of Allowed Class 4, 5 znd 7A Claims to the Exchange Agems on
behaif of such holders (or ia the case of Ventas Realty, Limited Partuership, any designes namied
by Ventas Reaity, Linyited Partnership prior o the Effective Date) in ﬂccnrdmn: with the
provisions of Article VI of the Plan. Purquant to Section 6,02 of the Plan, the Debtors have
designated Wells Fargo Bank of Minnesots, N.A. (“Wells Fargo™), as the Exchange Agent, and
the Couwt hireby approves the designation of Wells Fargo as the Exchanpe Agent. Holders of
Allowed Claims ia Classes 4 and 7A who do not mch;c distributions of New Common Stock or
New Warrants due to their fuilure to comply with the procedural requirements of Asticle V1
relased 1o ths dismbution of sueh securities shall be weated i the same manmer ar provided i
Section 6,09 of the Plsn for holders ofdﬁm that caonot be located within one (1) year of the
Effective Date, and the distributions that wonld otherwisa be made to such holders shall instesd

be reallocared and discibuzed pro rara smong the remaining holdess of Claimg in the jame Class.
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35. Administrative CIzing Bar Date, ATl applications for payment of fees and
expenses pursuant to Section 330 and S03(b) of the Bankruptey Code which were incurred
befors the Effective Date must be fled with the Cotwt on or before 4:00 pum. (Easterg Standard
Time) on the daze that is Th:'ﬁcny-&ve (45) days after the Effective Date; provided however that
‘the foregaing shall not apply to the Class 5 Claim. Any Perman whe fuils to fle such 2
application with the-Court on or before such time and date shall be forzver barred: fromyasserting

such ciairn againsr.any of the Debtors, the Reorgznized Dabtars, or their property, and the holder -

thexeof.shall be «njoined Jom commencing or continning any sction, smployment of process ot -

actis collect; offset or recover such ¢lamm. Notwithstanding any prior arder of ¢his Coartin . -

these Réorganization Cases, all requests br approval and payment of professionals! fees-and

reimbursement of expenses, Whether o7 not previously applied for by iaterim application, may be

included n sneh professionals’ Snal applications for payment of Claims a8 sat forth hepsin and in -

the Plan. Objections, if any, to such claims ghall be fled and served not later than five (5)
business days prior 1o the date set by the Court for the hearing to cousider such clasms.

36. sllowgnee of Matsmerice and Other Litigation Claims. The Debtors and/or
Reorganized Debtors shzll file m objection b and/or conrest the allowancs of the Malpractice
and Other Litizaton Clauns en ot before the expirmton of one-hundred and twenty (120) days
from the Effective Duie (hereinafier the “Objection Deadline™), Failure of the Debtors or
Rearganized Debtors to file an objection to 2 Malpractics and Other Litigation Claim oa 6r
before the expiration of the Objecsian Deadline shall constitute the aliowance of the Malpractice
and Other Litigation Claim subject only o the liquidation of the Malpractica and Other
Litigatiem Claim m 2 comrt of compet=ns jurisdiction Further, upon the ocnixyence of either the
filmg of the objection to a Malpractce end Cther Litigation CIaim_byaDebtor or Reorgenized
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Drebtar or the deetmed allowamce of the claim, the ntomatic stay of 11 U.S.C. § 362 shall be
lifted and the clmmnntsiuﬂ be suthorized to take all steps necessary to Hquidate the Malpractics
and Ofher Litigation Claim; provided boweves, that (1) the liquidation of the Malpractice and
Other Litigation Clam shall be undertaken solely for tho purpose of liquidating the clatrozmt’s
Malpractics and Other Litigation Claim aginst the Debtors for purposes of receiving
dxsm‘bunons under the Plan, and/or recefving such msumnce proceeds as may be available to

) sach claimant with respect to such clzim; and (3i) the Couxt shall retain jurisdiction over the

Malpractice and Other Litigstion Claims to.resolve any disputes that may arise between the
Debtors, the Rearganized Debtors and the clumants regarding the liquidation of the Malpractics
and Other Litigation Claims and the payment of distributions unde: the Plan for such claims,
subject to the restrictions on Jur-isdiction contained ig 28 U.S.C..§ 157,

37. Nothing Serein shall be deeined 1o Limit or otherwise preclude 2 Debtor aad a
holder of a Malpractice apd Other Litigation Claim from resolving a Malpractice and Other
Litigation Claim by settlement. In additiop, to the extent that 3 Malpractice and Other Litigation
Clairn is recalved for m amount, the payment of which somes exclusively from the Debtors’
and/or Reorganized Debtors’ insursnce earicrs, then no further order or interventjon by the
Court is required. ,

38. The Debtors and Reorganized Deabtors reserve the right to seek 2 forther order
of the Court establishing 3 mediation or altamative dispute ressllition peocedre far te
Hquidation of the Malpractice sad Other Litigation Claims arising in those states in whic
mediation and/or altemative dispute resolution procedures arc zot a mandatory clemeit of the

State Comqe process.
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39. Indenmre Trystes Fees, To the axtant that, a5 of the Efective Date, anry
peuding Administrative Expense Claims of the Indesmere Trustees (incinding & good fith
estimate provided to the Debiors by each of ths Indentnre Trostees of its fees and cxpenses
accruing through the Effective Data), are not yet allowed, the Debrors shall eablish on the
Bffective Date 2 separate Cash reserve (the “Indenture Trustaas Reserve™) for the Indenture

" Trmstees in the amount of any such outstanding Administrative Expense Clamms meloding the

. estiraned feos and expemses. e

40, The obligation of the Reorganized Vencor 1o pay s Indenture Trustees their

. feeg and expenses shall be secured by the amounts in the Indenture Trustes Reserve established

.+ for the Indsmuure Trustees and the Len rights of the Indenrure Trustess under the respective

- indenmres governing the Subordinated Notes shall be desmed to attach to. the Cash m the

- Ipdentore Tristes Reserve 1o the same extent as if the Cash ip the Indenturs Trustess Reserve
weze property received by the Indenture Trustess pursuant to the Plan. The Indenture Trustees
shaﬂbcconéh:sivelydmcdtohavemkenmymdaﬂacdmrequimdtopéifectﬂlﬁrﬁénﬁghm
as to the Cash in the Jndentos Trustees Resarve, including, without limitation, any reguirement
of posscssion for such perfection.

41. In comsidersrion for the foregoing, and subjsctio the establishment of the
Indenrwe Trostes Resarve, the Indeanure Trustees are desmed 1o have waived their g rights i
the property to be digtributed undet the Plin ta the bolders of the Suberdinated Notes. Upoa the
pmmwmmmDrmmvaofmmammvemcm
of the Indentore Trustees the lien dginy of the Indanture Trustees in the Indamtmwe Trustee

Resarve shall be exungnished.
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42. Trmsfer of Ventas Claimg. Any wansfer of 2 Class 5 Claim held by a Ventas
Entity shall be effective and recognized for distribution purposes of the Plan upon the filing with

- the Clezk of the Bankmuptcy Court by the respective Ventas Entity of a notice of the transfer.

43. Pom-Confinmation Noticag, On ar before the tenth (10) Business Day

follawing the date of the eatry of thiz Confirmation Otder, the Débtors or the Rearganized

Debtors, as approprizte; shall serve notice of entry of this Canfirmazion Order pusuant 10 -
Baniruptey Rules 2002(5(7), 2002(K) and 3020(¢) 10 all creditors, indenture trustees and equity

security holders of the Debtors as of the date hereof

44, Subject to Sestion 14.12 of the Plan, the formn of the Amended Ventss Leases ..

(s sppropriately conforzned for each master lease portfolio as descnibed n the fomn admittedias -

an exhibit at the Confirmation Hearing), the Exceees Stock Trust Agresment, the Tax Refimd
Bserow Apgreement, the Registration Rights Agreement, the New Senior Secured Notes, the New
Semior Secured Credit Agreement and the Amended and Restatad Certificate of Incszporation
thall be substantially in the fonms stbmified a5 exhibits 3t the Conftemation Hearmng or in the
case of the Registration Rights Agresment, fled with the Court, and shall be executad and
delivered on the Effective Date. |

45. If the Effective Date does not occur, this Order shall be desmed vacated and
of no force and effect

46, Postpetition Claimyz, Notwithstanding any provision of the Plag, or sy
Claims arising on or after the Petition Date that represent Habilities incurred by the Debtors n
the ordinary courze of businzes during ﬁ:meRmrgnﬁzzﬁmCabesthpDaszhaﬂmin
obligated 1o pzy such Claims »s and when they become due and puryable in the ordizary cowse of

business, withour the need for Filing sm spplication with the Court befbre the bar dase for
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Adminiszrative Claims or a1 any other dme and without regard to the terms of or any limitation
of the Plan, and in accordance with the teqms and conditions of any judgment sward or
agreement relating thereto; this paragraph specifically spplies without Emitaticn 1o Postpetition
Personal Injury Claims alleged against the Debtors that arosz ou or after the Petition Date which
may be deterrined, liquidazed and resolved in the ordinary cowse of business. Holders of
Postpetition Personal Injary Claims are suthorized to liquidate mch Claims to judgmert,
settlemnent or otherwise without further arder of fhe Cotxt and to sask payment as & forth

herein

Dated: Wilmington, Delewnrs
March'yn, 2001

i
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SCHEDULE A
Security Documents

“Security Documents™ shall meag: leasehold and fee mortgages, assignments of leases
and reats, sceurity sgresments, fixnxe filings and finmeing statements; leesein]d and fee deods
of txust, assignmenty of leases and rents, security agreements, fxture flings and financing
starcments; Jeasehold and fes deeds 1o secure debr, assigmments of leases and rents, sacurity
‘agresments, fixture {lings =< financing statements; UCC-(1] financing statements with respect
to the foregoing tustrumeats; and UCC-[2] fixture filings with respect to the foregoing

nstriments.

. Tis schedule is intended to include all Security Documents relating to property that is
owned or leased by Vencor, Inc. or Vencor Operating, Ino. Iscated in any of the following
. Jurisdictons: , R

Alzbama Alizong M

Jefferson Maricopa Dulaski
Madison Pima :
Mobile Yavapai

4

Alameda Arapehoc Fairfield
Bakersfield Adams Hartord
Rem Dentver New London
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(FRI) 4.20' 01
Delyware Harida Georgia
Brevard Bibb
Broward Charham
Clay Clayton
Dade Cobb
Palm Beach De Kalb
Pincllas Fayette
Hemmando Puiton
- Hillsborough Houstan
Lee Metiwether
Manates
Pazen
Sarasota
Sequnole
[daho - | Minois Indisna
Ada Cock Boane
Solss De Kalb Barholomew
Canyon - [ Clare
Gem Delaware
Larah Ebhard
‘Ney Perce Floyd
Shoshone Hamison
Wasiington Howamd
Lawrence
hG_mnge
Mmion
Mazshall
Yandecburgh
Vigo
Wells
Jowa .| Kansat Kestueky
Boyle
Casey
"1 Clark
. Davies
————— - F m
Hyrdm
Jefferson
Marshall
Magion
Mcl.cag
2
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Mereer
Weren
Louisiags Maine Madsachusetys
Caddo Parish Eennsbec Barastabls
Orleans Parigh Knex Berkshire
Saint Tanmagy Pansb Lacol Bershire
. Oxford Bristol
Pegobscot Bssex
Sagadahoc ' " { Franklia
York High Street
f - | Laneaster
Middlssex
| Narfold
Plymouth
Stoughton
Suffolk
West Roxbury
.Worzsstar
Michigag Mnnsiora Mixsissiopi
Wayne Eemnepin Alcorn
Rankin
Missouri Monizna Nebraska
Cole Beaverhead Lancaster
Jackson Cascade
St. Louis
Clark Henover
Hillgborongh
Merrintack
Straffard
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FROM (FRI) 4. 2001
New Mexjco TM TR
| Buneomb Coshocton
° Fairfield
Dszﬁi:ﬁnm Fraoklin
&lﬂl‘nsey
meym Hodking
Laks
Guilford 2l
: Lucas
Hertford i
Lenotr o,
;ckﬁ;b Surzmit
% i Watren
Nash e on
New Hangver
Orange
Pasquotank
Ugion
Yancs
Wake
kahoma o Pennryivania
© Jacksan
M:men Allegheny
No:ﬂnmpm
Philadelphia
Paerto Rico —
e Ttah
Dgvidscn Besar Weber
Snﬂﬂ; ' Farris Waslington
P ; Salt Lake
¥y T axmnt
4
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Yeomen: Virginiy Washinpton
Princ=ss Aqne Cowlitz
Suffolk King Piace
Spohormish
Whatcom
Wisconsin Wvomine
Brown Carbon
Keaosha Fremont
Langlade Laramje
Mamtowoe Swastwarer
Marathen
Milwankez
(Oartgamie
Racine
Wiazebago
Weod

. RECORDED: 10/02/2001
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