
 
 

COMPLAINT 

 LaVie Care Centers, LLC (“LaVie”) and Brandon Facility Operations, LLC (“Brandon” 

and together with LaVie, the “Plaintiffs” or the “Debtor-Plaintiffs”), as debtors and debtors-in-

possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases (collectively, the 

“Chapter 11 Cases”), hereby file this adversary complaint (the “Complaint”) pursuant to Rule 7001 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) against CREA Brandon-

 
1 The last four digits of LaVie Care Centers, LLC’s federal tax identification number are 5592.  There are 282 

Debtors in these chapter 11 cases, which are being jointly administered for procedural purposes only.  A complete 
list of the Debtors and the last four digits of their federal tax identification numbers are not provided herein.  A 
complete list of such information may be obtained on the website of the Debtors’ claims and noticing agent at 
https://www.veritaglobal.net/LaVie.  The location of LaVie Care Centers, LLC’s corporate headquarters and the 
Debtors’ service address is 1040 Crown Pointe Parkway, Suite 600, Atlanta, GA 30338. 

IN THE UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 
  
 ) 
In re: ) Chapter 11 
 )  
LAVIE CARE CENTERS, LLC, et al., ) Case No. 24-55507 (PMB) 
 )  
 Debtors.1 ) (Jointly Administered) 
 )  
 )  
LAVIE CARE CENTERS, LLC and BRANDON 
FACILITY OPERATIONS, LLC, 

) 
) 
) 

Adversary Proc. No. 25-[       ] (   ) 

 Plaintiffs, ) 
 ) 
v. ) 
 ) 
CREA BRANDON-C LLC and BRANDON 
HEALTH OPCO, LLC, 

) 
) 

 ) 
 Defendants. ) 
 ) 
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C LLC and Brandon Health OpCo, LLC (together, the “Brandon Entities”).  As the basis for the 

Complaint, the Debtor-Plaintiffs state as follows: 

NATURE OF THE ACTION2 

1. Prior to the Chapter 11 Cases, CREA Brandon-C LLC and Brandon Health OpCo, 

LLC (together, the “Brandon Entities” or the “Defendants”) sued the Debtor-Plaintiffs, for 

allegations relating to loss of value in a single facility previously divested by the Debtor-Plaintiffs 

(the “2023 Brandon Action”).  The Brandon Entities filed a $25 million proof of claim against the 

Debtor-Plaintiffs in their respective Chapter 11 Cases.  The 2023 Brandon Action was stayed in 

June 2024 as a result of the Debtors’ bankruptcy filing, but approximately three months after the 

Petition Date, the Brandon Entities filed a new action in state court (the “2024 Brandon Action”), 

merely repackaging the breach of contract claims previously alleged against the Plaintiffs as tort 

claims against two non-Debtors, Pourlessoins, LLC d/b/a Synergy Healthcare Services and Jared 

Elliott (the former CEO of Brandon’s management company) (together, the “Non-Debtor 

Defendants”), in a clear attempt to impermissibly circumvent the automatic stay and the 

bankruptcy process.  Accordingly, the Debtor-Plaintiffs hereby seek a limited extension of the 

automatic stay and/or a preliminary injunction of the claims and causes of action asserted against 

the Non-Debtor Defendants in the 2024 Brandon Action through the effective date of the Plan for 

several reasons. 

2. First, the Brandon Entities did not opt out of, and are therefore bound by, the Third-

Party Release contained in the Debtors’ confirmed chapter 11 plan (the “Plan”).  Subject to the 

Plan going effective, all claims and causes of action asserted in the 2024 Brandon Action have 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them elsewhere in 
this Complaint.  Unless otherwise indicated, citations and quotations are omitted, emphasis is added, and citations 
to “Ex. __” refer to the exhibits being submitted with this Complaint. 
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been released pursuant to the Third-Party Release, meaning that the Brandon Entities’ continued 

prosecution of such released claims against the Non-Debtor Defendants is a futile and wasteful 

abuse of process and warrants immediate judicial intervention.  In a similar vein, it appears (based 

upon discovery served to date in the 2024 Brandon Action) that the Brandon Entities may attempt 

to seek recovery through the Debtors’ directors’ and officers’ insurance, even though these claims 

will belong to the GUC Trust following the effective date of the Plan.  Even if the Brandon Entities 

could bring such claims in advance of the effective date, such actions would only serve to deplete 

the universe of D&O Claims that are being assigned to the GUC Trust to the detriment of 

unsecured creditors (including, ironically, the Brandon Entities on account of their “Class 6B 

DivestCo General Unsecured Claims” under the Plan).   

3. Second, the Plaintiffs are undoubtedly indispensable parties to the 2024 Brandon 

Action, without which no nexus to the Non-Debtor Defendants exists.  The 2024 Brandon Action 

is a blatant and transparent attempt to merely repurpose breach of contract claims asserted 

previously against the Debtor-Plaintiffs in the 2023 Brandon Action as tort claims against the Non-

Debtor Defendants, in an obvious attempt to circumvent the automatic stay and obtain an 

alternative recovery.  By filing a new complaint that names only non-Debtor entities but relies on 

identical underlying facts and allegations, the Brandon Entities still seek a judgment or findings 

against the Debtors, both because such claims depend on adverse findings against the Debtor-

Plaintiffs and present—and are inextricably interwoven with—common questions of fact and law.  

Despite the Brandon Entities’ assertions to the contrary, the 2024 Brandon Action, as well as the 

discovery, depositions, and other litigation workstreams associated therewith, simply cannot 

proceed without the Debtor-Plaintiffs’ involvement, meriting an extension of the automatic stay.   
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4. Finally, the Debtor-Plaintiffs (and other Debtors) owe broad indemnification 

obligations to the Non-Debtor Defendants, meaning that the Debtor-Plaintiffs are the “real party 

defendants” in the 2024 Brandon Action and any judgment against the Non-Debtor Defendants 

will effectively be a judgment against the Debtor-Plaintiffs, further meriting an extension of the 

automatic stay. 

5. Ultimately, the 2024 Brandon Action should be stayed in the short-term during this 

post-confirmation, pre-effective date period, to determine whether such actions are released under 

the Plan.  If the Plan goes effective, the 2024 Brandon Action is subject to the release and 

injunction provisions in the Plan, unless the Court orders otherwise.  Even if the Brandon Entities 

can show that they somehow should not be bound by the third-party release provisions in the Plan, 

the Court can determine at that time, that the action cannot proceed because the Debtors—whose 

assets will have transferred by that time—are indispensable parties to the 2024 Brandon Action, 

therefore rendering any action against Synergy (its back-office service provider) and Mr. Elliott (a 

former CEO of the Debtors’ management company) futile.  Accordingly, the Plaintiffs respectfully 

request that this Court (a) extend the automatic stay to apply to the claims and causes of action 

asserted against the Non-Debtor Defendants in the 2024 Brandon Action through and including 

the effective date of the Plan; (b) temporarily enjoin the 2024 Brandon Action through and 

including the effective date of the Plan; and (c) award all such other and further relief, at law or in 

equity, that this Court deems just and proper. 

JURISDICTION AND VENUE  

6. This Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334.  This is 

a core proceeding pursuant to 28 U.S.C. § 157(b), and the Court may enter a final order consistent 

with Article III of the United States Constitution.  Venue is proper pursuant to 28 U.S.C. §§ 1408 

and 1409.  The legal predicates for the relief requested herein are sections 105(a) and 362(a) of 
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title 11 of the United States Code (the “Bankruptcy Code”), Bankruptcy Rules 7001(7), 7007, 7019, 

and 7065 of the Federal Rules of Bankruptcy Procedure, Rule 7007-1 of the Local Rules of Practice 

for the United States Bankruptcy Court for the Northern District of Georgia (the “Local Rules”), 

and the Second Amended and Restated General Order 26-2019, Procedures for Complex Chapter 

11 Cases, dated February 6, 2023 (the “Complex Case Procedures”). 

PARTIES3 

7. Debtor and Plaintiff LaVie Care Centers, LLC is a Delaware limited liability 

company with its principal address at 1040 Crown Point Parkway, Atlanta, GA 30338.  

8. Debtor and Plaintiff Brandon Facility Operations, LLC is an Ohio limited liability 

company and a licensed former skilled nursing facility operator of the skilled nursing facility 

known as Brandon Center for Nursing and Rehabilitation (the “Brandon Facility”), located at 701 

Victoria Street, Brandon, FL 33510. 

9. Upon information and belief, Defendant CREA Brandon-C LLC is a foreign limited 

liability company with its principal address in New York, NY that is authorized to conduct business 

in Florida. Since on or about April 1, 2022, upon information and belief, Defendant CREA 

Brandon-C LLC has been the owner and landlord of the Brandon Facility. 

10. Upon information and belief, Defendant Brandon Health OpCo, LLC is a foreign 

limited liability company with its principal address at 701 Victoria Street, Brandon, FL 33510, that 

is authorized to conduct business in Florida. Since on or about December 5, 2022, upon 

information and belief, Defendant Brandon Health OpCo, LLC has been the licensed operator of 

the Brandon Facility. 

 
3  Neither the Plaintiffs nor any Debtors waive any defenses or arguments with respect to the 2023 Brandon Action 

and the 2024 Brandon Action, and the Plaintiffs and all Debtors reserve all rights, claims, counterclaims, and 
defenses with respect to the 2023 Brandon Action and the 2024 Brandon Action. 
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FACTUAL BACKGROUND 

I. The Chapter 11 Cases

11. On June 2, 2024 (the “Petition Date”), each Debtor commenced a case by filing a

petition for relief under chapter 11 of the Bankruptcy Code (collectively, the “Chapter 11 Cases”) 

in the United States Bankruptcy Court for the Northern District of Georgia, Atlanta Division (the 

“Court”).  The Debtors continue to operate their business and manage their property as debtors 

and debtors-in-possession pursuant to Bankruptcy Code sections 1107(a) and 1108. 

12. On June 13, 2024, the Office of the United States Trustee for Region 21, Atlanta

Division (the “U.S. Trustee”) appointed an official committee of unsecured creditors 

(the “Committee”).  See Docket No. 112.  To date, no chapter 11 trustee or examiner has been 

appointed in the Chapter 11 Cases.  Additional information regarding the Debtors and these 

Chapter 11 Cases, including the Debtors’ business operations, capital structure, financial condition, 

and the reasons for and objectives of these Chapter 11 Cases, is set forth in the Declaration of M. 

Benjamin Jones in Support of Chapter 11 Petitions and First Day Pleadings [Docket No. 17]. 

II. The 2023 Brandon Action

13. On May 18, 2023, the Brandon Entities filed a complaint (the “2023 Brandon

Complaint”)4 in the Circuit Court of the Ninth Judicial Circuit in and for Orange County, Florida 

Business Court, captioned CREA Brandon-C LLC and Brandon Health OpCo, LLC v. Brandon 

Facility Operations, LLC and LaVie Care Centers, LLC, No. 2023-CA-12242-O, commencing the 

2023 Brandon Action. 

14. On April 19, 2024, the Brandon Entities filed their Motion for Leave to Amend

Complaint [ECF No. 196615941], seeking to add three additional defendants to the 2023 Brandon 

4  A true and correct copy of the 2023 Brandon Complaint (without exhibits) is attached hereto as Exhibit A.  A full  
       version of the 2023 Brandon Complaint, including exhibits, is included in the Brandon POC (as defined below).
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Action: Pourlessoins, LLC d/b/a Synergy Healthcare Services, Lidenskab, LLC d/b/a Raydiant 

Health Care, and Jared Elliott.  On May 20, 2024, the Debtor-Plaintiffs filed their Response in 

Opposition to Plaintiff’s Motion for Leave to Amend [ECF No. 198736108].  The 2023 Brandon 

Action, which named both Plaintiffs as defendants, was automatically stayed as a result of the 

commencement of the Chapter 11 Cases.   

15. On June 3, 2024—one day after the Petition Date—the Debtors filed a suggestion

of bankruptcy in the 2023 Brandon Action, apprising the Florida Business Court and all parties to 

the 2023 Brandon Action of the Chapter 11 Cases. 

16. On June 6, 2024—four days after the Petition Date—the Brandon Entities filed

Plaintiffs’ Reply Memorandum to Defendants’ Response in Opposition to Motion for Leave to 

Amend Complaint [ECF No. 199989817] (the “Reply”) in the 2023 Brandon Action.  The Reply 

attempted to add the same non-Debtors discussed above to the 2023 Brandon Action. 

17. On June 7, 2024, counsel for the Debtors sent a letter to counsel for the Brandon

Entities, advising that further action in the 2023 Brandon Action, including filing of the Reply, 

violated the automatic stay in the Chapter 11 Cases, and demanded that the Reply be withdrawn.  

The Reply was withdrawn by counsel to the Brandon Entities on June 10, 2024 and no filings have 

been made in the 2023 Brandon Action since that time. 

18. On August 28, 2024, the Brandon Entities filed two proofs of claim, one against

Plaintiff Brandon and one against Plaintiff LaVie (together, the “Brandon POC”), asserting a 

general unsecured claim in the amount of $25,389,782.52 for claims asserted in the 2023 Brandon 

Action.  See Claim Nos. 2590, 2595.5  Each of the Brandon POC was executed by their counsel at 

Nelson Mullins Riley & Scarborough LLP. 

5  A true and correct copy of the Brandon POC is attached hereto as Exhibit B. 
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III. The 2024 Brandon Action 

19. On September 5, 2024, counsel for the Brandon Entities filed a new complaint 

(the “2024 Brandon Complaint”) in the Circuit Court of the Ninth Judicial Circuit in and for 

Orange County, Florida Business Court, captioned CREA Brandon-C LLC and Brandon Health 

OpCo, LLC v. Pourlessoins, LLC d/b/a Synergy Healthcare Services and Jared Elliott, No. 2024-

CA-007910-O, commencing the 2024 Brandon Action.6  The 2024 Brandon Action was filed 

against two non-Debtor entities, Pourlessoins, LLC d/b/a Synergy Healthcare Services (“Synergy”) 

and Jared Elliott (“Mr. Elliott”).  Synergy provides critical back-office services to the Debtors, 

including financial, tax, consulting, and other services necessary for the operation of the Debtors’ 

skilled nursing facilities.  Mr. Elliott is a former employee of the Debtors, specifically the chief 

executive officer of Debtor Lidenskab, LLC d/b/a Raydiant Health Care. 

20. The 2024 Brandon Complaint seeks the same relief based on the same alleged facts 

that the Brandon Entities pursued against the Plaintiffs in the 2023 Brandon Action.  Rather than 

naming the Debtors directly, however, the Brandon Entities improperly recast their contractual 

claims previously raised against the Plaintiffs in the 2023 Brandon Action as tort claims against 

one of their affiliates and agents (Synergy) and one of their former employees (Mr. Elliott) in the 

2024 Brandon Action, while noticeably avoiding reference to the Debtors, their bankruptcy cases, 

or the operator of the nursing home at issue. 

21. Prior to the filing of this Complaint, the Debtors demanded that the Brandon 

Entities withdraw the 2024 Brandon Complaint, or they would seek intervention by this Court.  To 

date, the Brandon Entities have refused to withdraw the 2024 Brandon Complaint. 

 
6  A true and correct copy of the 2024 Brandon Complaint is attached hereto as Exhibit C. 
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22. On October 30, 2024, the Non-Debtor Defendants filed their Motion to Stay Action 

or, in the Alternative, Motion to Dismiss [ECF No. 209928834] (the “Motion to Dismiss”). The 

Motion to Dismiss seeks a stay of the 2024 Brandon Action to prevent further violations of the 

automatic stay, or, in the alternative, dismissal of the 2024 Brandon Action. 

23. On December 3, 2024, the Brandon Entities filed their Memorandum in Opposition 

to Defendants’ Motion to Stay/Dismiss [ECF No. 212068868].  As ordered by the Florida Business 

Court on December 17, 2024, the Non-Debtor Defendants have until January 7, 2025 to file their 

reply.  See ECF No. 213037746. 

24. On December 13, 2024, the Brandon Entities filed a Motion to Compel Production 

of Documents from Defendant Synergy [ECF No. 212798962] (the “Motion to Compel”).  Nearly 

all of the document requests referenced in the Motion to Compel refer to discovery in connection 

with the Debtors’ operation of the facility, including as it relates to four individuals—Kimberly 

Lucadano, Leshana Clark, Catherine Anyon, and Barbara Monaco—all of whom were former 

employees of Debtor entities. 

IV. The Third-Party Release 

25. On October 1, 2024, the Court entered the Order (I) Conditionally Approving 

Disclosure Statement, (II) Scheduling Combined Hearing for November 14, 2024 at 9:30 a.m. 

(Prevailing Eastern Time), (III) Establishing Procedures for Solicitation and Tabulation of Votes 

on Plan, (IV) Approving Certain Forms and Notices, and (V) Granting Related Relief [Docket No. 

480] (the “Solicitation Procedures Order”).  On October 1, 2024, the Debtors filed the Notice of (I) 

Combined Hearing with Respect to the Debtors’ Second Amended Combined Disclosure Statement 

and Joint Chapter 11 Plan of Reorganization and (II) Related Objection Deadline [Docket No. 

483] (the “Combined Hearing Notice”).   
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26. Pursuant to the Solicitation Procedures Order, on or about October 7, 2024, the 

Debtors commenced solicitation of votes on their proposed chapter 11 plan of reorganization by 

distributing, among other things, the appropriate ballot or notice of non-voting status, as applicable, 

on voting and non-voting creditors and the Combined Hearing Notice on all creditors.  As reflected 

in the exhibits attached to and approved by the Solicitation Procedures Order, each ballot contained 

an opt-out election through which each voting creditor could “opt-out” of the third-party release 

(the “Third-Party Release”) contained in Article X.D.2 of the Plan, along with a plain language 

disclaimer explaining the importance and implication of the Third-Party Release.  The Combined 

Hearing Notice, which was distributed to all of the Debtors’ creditors, contained the same plain 

language disclaimer regarding the importance of the Third-Party Release, and stated: 

 

27. Given that their claim was filed against a previously divested facility, the Brandon 

Entities were entitled to vote in Class 6B (DivestCo General Unsecured Claims).  The Brandon 

Entities were served with the solicitation materials for holders of claims in Class 6B (DivestCo 

General Unsecured Claims) at the following address:7 

 

 
 

7  As noted in footnote 4 of the Certificate of Service filed at Docket No. 619, Verita redacted all litigation parties 
listed therein out of an abundance of caution to preserve confidentiality.  An unredacted copy of the Certificate 
of Service is available from Verita upon request. 
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CREA Brandon-C LLC and Brandon Health OpCo, LLC 
Shane G. Ramsey 

Nelson Mullins Riley and Scarborough LLP 
1222 Demonbreun Street, Suite 1700 

Nashville, TN 37203 
 

The foregoing address was listed on the Brandon POC and above counsel filed a notice of 

appearance in the Chapter 11 Cases [Docket No. 335] listing the same address and contact 

information.  As such, the Combined Hearing Notice was also sent to the above counsel via email 

as part of the Limited Service List.  See Certificate of Service, Docket No. 619, Ex. L.  Finally, the 

Combined Hearing Notice was also sent to the address listed for the Brandon Entities in the 

Debtors’ schedules and statements: 330 Madison Ave., 27th Floor, New York, NY 10017.  See id., 

Ex. N. 

28. Notwithstanding service on the Brandon Entities and their counsel, no ballots, opt-

out elections, objections, or responses of any kind were received by the Debtors’ claims and 

noticing agent from the Brandon Entities or from their counsel on the Brandon Entities’ behalf.  

See Declaration of Jennifer Westwood, on Behalf of Kurtzman Carson Consultants LLC d/b/a 

Verita Global Regarding Solicitation and Tabulation of Ballots Cast on Debtors’ Second Amended 

Combined Disclosure Statement and Joint Chapter 11 Plan of Reorganization [Docket No. 647]. 

As a result, the Brandon Entities are bound by the terms of the Third-Party Release, which provides, 

among other things: 

each Releasing Party (other than the Debtors or the Reorganized Debtors), in each 
case on behalf of itself and its respective successors, assigns, and representatives, 
and any and all other entities who may purport to assert any Claim, Cause of Action, 
directly or derivatively, by, through, for, or because of a Releasing Party, is deemed 
to have conclusively, absolutely, unconditionally, irrevocably, and forever 
released and discharged each Debtor, Reorganized Debtor, and each other 
Released Party from any and all claims, interests, obligations, rights, suits, 
damages, Causes of Action, remedies, and liabilities whatsoever, whether 
known or unknown, foreseen or unforeseen, existing or hereafter arising, in 
law, equity or otherwise, including any derivative claims, asserted or assertable 
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on behalf of any of the Debtors, their Estates or their Affiliates, that such Entity 
would have been legally entitled to assert (whether individually or collectively), 
based on or relating to (including the formulation, preparation, dissemination, 
negotiation, entry into, or filing of, as applicable), or in any manner arising from, 
in whole or in part, the Debtors (including the management, ownership or 
operation thereof), the purchase, sale, or rescission of the purchase or sale of any 
security of the Debtors or the Reorganized Debtors, the subject matter of, or the 
transactions or events giving rise to, any Claim or Interest that is treated in the Plan, 
the business or contractual arrangements between any Debtor and any Released 
Party, the Debtors’ in- or out-of-court restructuring efforts, the decision to file the 
Chapter 11 Cases, any intercompany transactions, the Chapter 11 Cases, the Plan 
(including the Plan Supplement), the Disclosure Statement, the DIP Facility, the 
DIP Documents, the Disclosure Statement, the DIP Facility, the DIP Documents, 
the ABL Credit Agreement, the Omega Term Loan Credit Agreement, the Omega 
Master Lease, the Omega Note Agreement, the ABL Exit Facility, the ABL Exit 
Facility Credit Agreement, the pursuit of Confirmation and Consummation, the 
administration and implementation of the Plan, including the issuance or 
distribution of Securities pursuant to the Plan, or the distribution of property under 
the Plan or any other related agreement, but not, for the avoidance of doubt, any 
legal opinion effective as of the Effective Date requested by any Entity regarding 
any transaction, contract, instrument, document, or other agreement contemplated 
by the Plan, or upon any other act, omission, transaction, agreement, event, or other 
occurrence taking place on or before the Effective Date, other than claims or 
liabilities arising out of or relating to any act or omission of a Released Party that 
constitutes willful misconduct, fraud or gross negligence.  

Plan, Art. X.D.2 (emphasis added).  As such, the Third-Party Release released all of the Brandon 

Entities’ claims and causes of action against the following “Released Parties”:  

(a) the Debtors and the Reorganized Debtors; (b) the UCC and each of its members 
(solely in their respective capacities as such); (c) Omega; (d) the ABL Secured 
Parties; (e) OHI DIP Lender, LLC; (f) TIX 33433 LLC; (g) the CRO; (h) the 
Independent Manager; and (i) with respect to each of the foregoing Entities, each 
such Entity’s current and former affiliates, subsidiaries, officers, directors, 
managers, principals, members, equity investors, employees, agents, advisory 
board members, financial advisors, partners, attorneys, accountants, investment 
bankers, consultants, representatives, and other professionals, each in their 
capacity as such . . . 

Plan, § 1.243 (emphasis added).  Both of the Non-Debtor Defendants are “Released Parties” under 

the Plan, given Synergy’s status as a current affiliate, agent, and consultant of the Debtors, and Mr. 

Elliott’s former employment with the Debtors.   
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29. On November 14, 2024, the Court held a hearing (the “Combined Hearing”) on, 

among other things, confirmation of the Plan filed at Docket No. 680.  On December 4, 2024, the 

Debtors filed a revised version of the Plan.  See Docket No. 730.  On December 5, 2024, the Court 

entered its order confirming the Plan [Docket No. 735] (the “Confirmation Order”) and issued its 

memorandum opinion regarding the Third-Party Release [Docket No. 736]. 

30. The Debtors are currently in the process of preparing to “go effective” on the 

confirmed Plan, with the goal of consummating the transactions set forth therein and emerging 

from chapter 11 by April 2025. 

V. The D&O Claims 

31. As set forth in the Plan, any and all claims or causes of action that are or may be 

covered claims under a current insurance policy of the Debtors or FC XXI against the current and 

former officers of the Debtors, among others (the “D&O Claims”) are being assigned to the GUC 

Trust for the benefit of unsecured creditors.  See Plan, Art. VI.H.  Among other things, the 2024 

Brandon Complaint states that Mr. Elliott and Synergy “breached their duty of care” in their 

management of the Brandon skilled nursing facility.  See 2024 Brandon Compl., ¶ 16.   

32. In connection with the 2023 Brandon Action, the Brandon Entities sought to make 

a claim on the Debtors’ D&O policy. 8   In addition, in connection with discovery requests 

propounded in the 2024 Brandon Action, the Brandon Entities sought information relating to the 

Debtor-Plaintiffs directors’ and officers’ insurance coverage.  Given that the Brandon Entities are 

attempting to seek recoveries on the Debtors’ D&O coverage, they are effectively trying to “end-

run” around all other Class 6.B creditors and obtain enhanced recoveries in a manner that would 

unjustly enrich the Brandon Entities to the detriment of all other unsecured creditors.  

 
8  A true and correct copy of the Brandon Entities’ letter regarding D&O coverage is attached hereto as Exhibit D. 
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VI. The Indemnification Obligations 

33. Pursuant to various operating agreements and administrative services agreements, 

the Debtor-Plaintiffs and certain other Debtors are contractually obligated to indemnify the Non-

Debtor Defendants for any damages and reasonable attorneys’ fees incurred in connection with the 

claims asserted in the 2024 Brandon Action, creating an identity of interest and meriting an 

extension of the automatic stay.   

A. The Operating Agreements 

34. Pursuant to their limited liability company operating agreements (each, 

an “Operating Agreement” and together, the “Operating Agreements”),9 both LaVie and Brandon 

must indemnify the Non-Debtor Defendants for any liability under the 2024 Brandon Action.  

Sections 17(b)(i)-(ii) of the Operating Agreements provide: 

[A]n Indemnified Representative who has been successful, on the merits or 
otherwise, in the defense of any Proceeding, or in the defense of any claim, issue, 
or matter in the Proceeding, shall be indemnified against reasonable expenses 
incurred by the Indemnified Representative in connection with the Proceeding, 
claim, issue or matter in which the Indemnified Representative was successful.  

The Company shall indemnify an Indemnified Representative against any 
Liability incurred in connection with any Proceeding in which the Indemnified 
Representative may be involved as a party or otherwise by reason of the fact 
that such person is or was serving in an Indemnified Capacity, including, 
without limitation, any Liability resulting from any actual or alleged breach or 
neglect of duty, error, misstatement or misleading statement, negligence, gross 
negligence or act giving rise to strict or products liability. . . . 

See Exs. E-1, E-2 at § 17(b)(i)-(ii) (emphasis added). 

35. The Operating Agreements define “Indemnified Representative” as: 

 

 
9 A true and correct copy of the Operating Agreement for LaVie is attached hereto as Exhibit E-1 and a true and 

correct copy of the Operating Agreement for Brandon is attached hereto as Exhibit E-2. 
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[A]ny and all members, managers, officers, employees and agents of the 
Company and any other person designated as an Indemnified Representative 
by the Member (which may, but need not, include any person serving at the request 
of the Company, as a member, manager, officer, employee, agent, fiduciary or 
trustee of another limited liability company, corporation, partnership, joint 
venture, trust, employee benefit plan or other entity or enterprise). 

See id. at § 17(a)(ii) (emphasis added).  Based on the foregoing, Synergy and Mr. Elliott each 

constitute an “Indemnified Representative” due to their roles as agent and/or employee of LaVie 

and/or Brandon, as applicable. 

36. The Operating Agreements define “Indemnified Capacity” as: 

[A]ny and all past, present and future service by an Indemnified 
Representative in one or more capacities as a member, manager, officer, 
employee or agent of the Company, or, at the request of the Company, as a member, 
manager, officer, employee, agent, fiduciary or trustee of another limited liability 
company, corporation, partnership, joint venture, trust, employee benefit plan or 
other entity or enterprise. 

See id. at § 17(a)(i) (emphasis added).  The services provided by Synergy and Mr. Elliott, each as 

Indemnified Representatives, were provided in an “Indemnified Capacity”, with the expectation 

of indemnification obligations from the Plaintiffs. 

37. Finally, the Operating Agreements defines “Proceeding” as:  

[A]ny threatened, pending or completed action, suit, appeal or other proceeding 
of any nature, whether civil, criminal, administrative or investigative, whether 
formal or informal, and whether brought by or in the right of the Company, a class 
of its members, or security holders or otherwise. 

See id. at § 17(a)(iv) (emphasis added).  As a pending action, the 2024 Brandon Action easily fits 

within the definition of “Proceeding.” 

38. Accordingly, the Debtor-Plaintiffs’ indemnification obligations under their 

Operating Agreements are clearly implicated for both of the Non-Debtor Defendants. 
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B. The Administrative Services Agreement 

39. Debtor Lidenskab, LLC d/b/a Raydiant Health Care (“Raydiant”) is party to an 

administrative services agreement with Non-Debtor Defendant Synergy dated as of December 1, 

2021 (as amended, supplemented, or otherwise modified from time to time, the “Administrative 

Services Agreement”).10  Pursuant to Article VIII of the Administrative Services Agreement, 

Raydiant and Synergy are contractually obligated to broadly indemnify each other for, among 

other things, “third-party claims” which are caused in whole or in part by any negligent act or 

omission of the other party in connection with performance of their duties.  Specifically, section 

8.1 of the Administrative Services Agreement provides as follows:   

[Synergy] and [Raydiant] shall indemnify and hold each other and their 
respective officers, directors, members, employees and affiliates (each, an 
“Protected Party”) harmless from any and all claims, losses, judgments, actions, 
proceedings, damages, expenses and liabilities whatsoever incurred by a Protected 
Party, including reasonable attorneys’ fees, arising out of a material breach of this 
Agreement or any third-party claims which are caused in whole or in part by 
any negligent act or omission of the other party in connection with the 
performance of its duties under this Agreement. . . .   

See Ex. F at § 8.1 (emphasis added).  Accordingly, pursuant to the Administrative Services 

Agreement, Debtor Raydiant is obligated to indemnify Non-Debtor Defendant Synergy for “third-

party claims” caused in whole or in part by any negligent act or omission in connection with the 

performance of its duties, including potentially the “third-party claims” alleged in the 2024 

Brandon Action.  Importantly, the indemnification provisions in the Administrative Services 

Agreement expressly survive termination.  See id. at § 8.1 (“The obligations under this Section 8.1 

shall survive termination or expiration of this Agreement.”).   

 

 
10 A true and correct copy of the Administrative Services Agreement is attached hereto as Exhibit F. 
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COUNT ONE  
(Extension of Automatic Stay Pursuant to Bankruptcy Code Section 362) 

40. The allegations set forth above are incorporated herein by reference. 

41. Upon the commencement of a bankruptcy case, Bankruptcy Code section 362(a) 

operates to stay: 

(1) the commencement or continuation, including the issuance or 
employment of process, of a judicial, administrative, or other action 
or proceeding against the debtor that was or could have been 
commenced before the commencement of the case under this title, 
or to recover a claim against the debtor that arose before the 
commencement of the case under this title; 

(2) the enforcement, against the debtor or against property of the estate, 
of a judgment obtained before the commencement of the case under 
this title; 

(3) any act to obtain possession of property of the estate or of property 
from the estate or to exercise control over property of the estate; 

. . .  

(6) any act to collect, assess, or recover a claim against the debtor that 
arose before the commencement of the case under this title . . . 

11 U.S.C. § 362(a)(1), (2), (3), (6). 

42. As set forth above, bankruptcy courts may extend the automatic stay to prevent any 

act to collect, assess, or recover a claim against the debtor that arose before the commencement of 

the case.  Due to their election to not opt out or object to the Third-Party Release, the Brandon 

Entities are bound by the Third-Party Release contained in the confirmed Plan, meaning that all of 

their claims against the Non-Debtor Defendants have been released by the Brandon Entities and 

are no longer viable.  As such, continued prosecution of these released claims against the Non-

Debtor Defendants in the 2024 Brandon Action is a futile and wasteful abuse of process and 

warrants intervention by this Court.  If permitted to continue, the Brandon Entities could 
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theoretically (and impermissibly) recover twice for the same claims, both in the Chapter 11 Cases 

via the Brandon POC and in the 2024 Brandon Action. 

43. Additionally, bankruptcy courts may also extend the automatic stay to non-debtor 

third parties where a debtor is an “indispensable party” to the third-party litigation.  Here, the 

Plaintiffs are indispensable parties to the 2024 Brandon Action, as the same factual allegations 

asserted against the Plaintiffs in the 2023 Brandon Action are asserted in the 2024 Brandon Action 

and any discovery, depositions, or related litigation involving former employees of the Plaintiffs 

necessarily require the Plaintiffs’ involvement. 

44. Finally, bankruptcy courts in the Eleventh Circuit may also extend the automatic 

stay to non-debtor third parties when there is an identity of interest between the debtor and another 

defendant. Here, there is an identity of interest between the Plaintiffs and the Non-Debtor 

Defendants in the 2024 Brandon Action because, pursuant to the indemnification obligations, the 

Plaintiffs are obligated to defend and indemnify the Non-Debtor Defendants, implicating the 

Plaintiffs as the “real party defendant” and meaning that a judgment against the Non-Debtor 

Defendants would essentially be a judgment against the Plaintiffs.  Moreover, there is an identity 

of interest because, as noted above, the Plaintiffs are inextricably interwoven into the facts, claims, 

and defenses in the 2024 Brandon Action necessitating their involvement. 

45. Given the foregoing, this Court should grant a limited extension of the automatic 

stay to the Non-Debtor Defendants in the 2024 Brandon Action through and including the effective 

date of the Plan. 

COUNT TWO  
(Preliminary Injunction Pursuant to Bankruptcy Code Section 105) 

46. The allegations set forth above are incorporated herein by reference.  

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 18 of 312



19 

47. Bankruptcy Code section 105(a) permits the bankruptcy court to issue any order 

“necessary or appropriate” to assure the administration of the debtor’s bankruptcy estate, including 

issuing injunctions to enjoin actions against non-debtors.  See 11 U.S.C. § 105(a). 

48. As discussed in the Brief filed contemporaneously herewith, the Plaintiffs have 

shown (a) a reasonable likelihood of a successful reorganization and success on the merits (as 

evidenced by the confirmed Plan); (b) a danger of imminent, irreparable harm to their estates in 

absence of an injunction; (c) the balance of equities tips in favor of the Plaintiffs as opposed to the 

Brandon Entities who would be temporarily enjoined; and (d) the public interest in successful 

bankruptcy reorganization outweighs other competing societal interests that may be implicated 

here.  In contrast to the immediate and irreparable harm the Debtors and their estates would face 

if injunctive relief were denied, the only potential harm faced by the Brandon Entities is mere 

delay in prosecuting an action that is a blatant “end-run” around the automatic stay.  Finally, public 

interest favors an injunction, which would enable the Debtors to focus on successfully emerging 

from chapter 11 pursuant to the value-maximizing Plan that was previously confirmed by this 

Court.  

49. Accordingly, a temporary preliminary injunction barring the Brandon Entities from 

prosecuting the claims and causes of action enumerated in the 2024 Brandon Action against the 

Non-Debtor Defendants until the effective date of the Plan is appropriate and essential to the 

orderly and effective administration of the Debtors’ estates.   

PRAYER FOR RELIEF  

WHEREFORE, the Debtor-Plaintiffs respectfully request that this Court enter an order:  

(a) extending the automatic stay to apply to the claims and causes of 
action against the Non-Debtor Defendants in the 2024 Brandon 
Action through and including the effective date of the Plan;  
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(b) enjoining the 2024 Brandon Action under Bankruptcy Code section 
105 through and including the effective date of the Plan; and 

(c) awarding all such other and further relief, at law or in equity, that 
this Court deems just and proper. 

Dated: Atlanta, Georgia MCDERMOTT WILL & EMERY LLP 
 January 6, 2025     

/s/ Daniel M. Simon     
Daniel M. Simon (Georgia Bar No. 690075) 
1180 Peachtree St. NE, Suite 3350 
Atlanta, Georgia 30309 
Telephone: (404) 260-8535 
Facsimile:   (404) 393-5260 
Email:   dsimon@mwe.com 
 
- and - 

 
Emily C. Keil (admitted pro hac vice) 
Catherine Lee (admitted pro hac vice) 
444 West Lake Street, Suite 4000 
Chicago, Illinois 60606 
Telephone: (312) 372-2000 
Facsimile:  (312) 984-7700 
Email:   ekeil@mwe.com 
       clee@mwe.com 
 
Counsel for the Debtors and Debtors-in-Possession 
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CERTIFICATE OF SERVICE 

 I hereby certify that on this date a true and correct copy of the foregoing document was 

served by the Court’s CM/ECF system on all counsel of record registered in these Chapter 11 

Cases through CM/ECF.  The Debtors’ claims and noticing agent will be filing a supplemental 

certificate of service on the docket to reflect any additional service of the foregoing document, 

including on the Brandon Entities and the Limited Service List. 

Dated: Atlanta, Georgia MCDERMOTT WILL & EMERY LLP 
 January 6, 2025     

/s/ Daniel M. Simon      
Daniel M. Simon (Georgia Bar No. 690075) 
1180 Peachtree St. NE, Suite 3350 
Atlanta, Georgia 30309 
Telephone: (404) 260-8535 
Facsimile:   (404) 393-5260 
Email:   dsimon@mwe.com 
 
Counsel for the Debtors and Debtors-in-Possession 
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Filing # 173446268 E-Filed 05/18/2023 11:33:23 AM

IN THE CIRCUIT COURT OF THE NINTH JUDICIAL CIRCUIT,
IN AND FOR ORANGE COUNTY, FLORIDA

CREA BRANDON-C LLC and
BRANDON HEALTH OPCO, LLC,

Plaintiffs,

vs. CASE NO.

DIVISION:

BRANDON FACILITY OPERATIONS, LLC
and LAVIE CARE CENTERS, LLC,

Defendants.
/

COMPLAINT FOR DAMAGES

Plaintiffs, CREA Brandon-C LLC and Brandon Health OpCo, LLC, sue Defendants

Brandon Facility Operations, LLC and LaVie Care Centers, LLC, and state:

1. This complaint arises from the purchase of a skilled nursing facility located at 701

Victoria Street, Brandon, FL 33510. Plaintiff CREA Brandon-C LLC through its affiliate

purchased the Brandon facility for $17,400,000. Prior to the purchase. Defendants or their affiliates

operated and managed the Brandon facility. The Defendants breached multiple agreements by

failing to disclose significant legal and regulatory violations and survey deficiencies. Following

the sale and turnover of operations, Plaintiffs discovered that Defendants ran the Brandon facility

into the ground resulting in the government-mandated removal and relocation of most facility

residents around the end of June 2022. For many months continuing to the present, the Brandon

facility has had few residents or revenues. The damages, losses and diminution in value suffered

by Plaintiffs amount to many millions of dollars for which recovery is sought.

4872-0103-7410 v.3
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PARTIES

2. Plaintiff CREA Brandon-C LLC is a foreign limited liability company with its

principal address in New York, NY, that is authorized to conduct business in Florida. Since on or

about April 1, 2022, CREA Brandon-C LLC has been the owner and landlord of the Brandon

facility now known as Brandon Center for Nursing and Rehabilitation, 701 Victoria Street,

Brandon, FL 33510.

3. Plaintiff Brandon Health OpCo, LLC is a foreign limited liability company with its

principal address at 701 Victoria Street, Brandon, FL 33510, that is authorized to conduct business

in Florida. Due to licensure violations caused by Defendants as more fully described below,

Plaintiff Brandon Health OpCo, LLC did not become the licensee of Brandon Center for Nursing

and Rehabilitation legally responsible for its operations until December 5, 2022. Since December

5, 2022, Plaintiff Brandon Health OpCo, LLC has operated Brandon Center for Nursing and

Rehabilitation under a lease with Plaintiff CREA Brandon-C LLC.

4. Defendant Brandon Facility Operations, LLC is a foreign limited liability company

with its principal address at 850 Concourse Parkway South, Maitland, FL 32751, that is authorized

to conduct business in Florida. Before December 5, 2022, Defendant Brandon Facility Operations,

LLC was the licensee of the facility located at 701 Victoria Street, Brandon, FL 33510, and legally

responsible for its operations. Before December 15, 2021, Defendant Brandon Facility Operations,

LLC operated the facility under the name Consulate Health Care of Brandon, and from December

15, 2021 through December 5, 2022 under the name Raydiant Health Care of Brandon.

5. Defendant LaVie Care Centers, LLC is a foreign limited liability company with its

principal address at 850 Concourse Parkway South, Maitland, FL 32751, that is authorized to

conduct business in Florida.

4872-0103-7410 v.3
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JURISDICTION AND VENUE

6. This is an action for damages in excess of $50,000, exclusive of interest, costs, and

attorneysfees.

7. Venue is proper in Orange County, Florida, as that is where Defendants Brandon

Facility Operations, LLC and LaVie Care Centers, LLC reside, where Defendant Pourlessoins,

LLC has an office, and where the causes of action accrued.

FACTUAL BACKGROUND

8. In 2021, the largest nursing home chain in Florida, Consulate Health Care,

including Brandon Facility Operations, LLC, d/b/a Consulate Health Care of Brandon,

experienced financial difficulties. Those difficulties resulted from a $258 million federal False

Claims Act judgment and the COVID-19 pandemic. In March 2021, a unit of Consulate Health

Care filed for Chapter 11 bankruptcy protections. As part of Consulate Health Care's rebranding

effort, on December 15, 2021, Defendant Brandon Facility Operations changed Consulate Health

Care of Brandon's name to Raydiant Health Care of Brandon. The Defendants assisted Raydiant

Health Care of Brandon's owner in selling the facility.

9. Plaintiff CREA Brandon-C through its affiliate purchased Raydiant Health Care of

Brandon for $17,400,000 on January 31, 2022. On that same day, CREA Brandon-C entered into

a Lease Agreement of Raydiant Health Care of Brandon with the then-current licensee and

operator, Defendant Brandon Facility Operations, which purportedly had skill and expertise in

operating Florida nursing homes.

10. Plaintiff Brandon Health OpCo applied to the Florida Agency for Health Care

Administration ("AHCA") for a license to operate Raydiant Health Care of Brandon, but AHCA

delayed action on the application due to pending administrative proceedings against Defendant

Brandon Facility Operations. In those administrative proceedings, AHCA alleged that Defendant
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Brandon Facility Operations committed numerous legal violations in operating Consulate Health

Care of Brandon and Raydiant Health Care of Brandon, and AHCA sought imposition of

administrative fines, revocation of Defendant Brandon Facility Operationsnursing home license,

and other remedies.

11. Since Brandon Health OpCo did not have a license legally required to lease or

operate Raydiant Health Care of Brandon, it entered into an Operations Transfer Agreement with

Defendant Brandon Facility Operations, to facilitate an orderly transition of facility operations.

12. Defendant Brandon Facility Operations operated Raydiant Health Care of Brandon

for the Plaintiffs pursuant to the lease agreement and operations transfer agreement from February

1, 2022 through at least March 31, 2022. Although Defendant Brandon Facility Operations ceased

paying rent after March 31, 2022, as licensee of Raydiant Health Care of Brandon it remained

legally responsible for operations until December 5, 2022, when AHCA approved Brandon Health

OpCo's license application.

13. Government regulatory agencies frequently cited Defendant Brandon Facility

Operations for non-compliance with legal standards. The May 14, 2021 federal survey resulted in

ten (10) deficiencies. Six months later, AHCA conducted a complaint survey, found additional

deficiencies, and determined Consulate Health Care of Brandon to be out of compliance with

federal law. The non-compliance continued for several months. Shortly thereafter, a Raydiant

Health Care of Brandon resident eloped and Defendant Brandon Facility Operations misreported

the incident to AHCA.

14. On AHCA's resurvey in February 2022, Raydiant Health Care of Brandon remained

out of compliance with legal requirements.

15. On or about March 10, 2022, Defendant Brandon Facility Operations received

notice of denial of payment for new admissions to Raydiant Health Care of Brandon. Defendant
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Brandon Facility Operations failed to notify the Plaintiffs of this notice despite its obligation to do

so under the Lease Agreement and Operations Transfer Agreement.

16. In April 2022, AHCA conducted additional surveys and investigated the resident

elopement. Defendant Brandon Facility Operations was again found to be out of compliance. On

April 21, 2022, Defendant Brandon Facility Operations was informed of an immediate jeopardy

citation, but immediatejeopardy was removed the next day. In June, AHCA investigated additional

complaints and found numerous deficiencies that arose before April 1, 2022.

17. Based on the June 2022 survey, the U.S. Department of Health and Human

Services, Centers for Medicare and Medicaid Services (CMS"), imposed several remedies upon

Defendant Brandon Facility Operations, including:

a. Medicare provider agreement will be involuntary terminated on July 6,

2022;

b. Denial of payment for new admissions remains in effect as of March 10,

2022;

c. Civil money penalty of $1,630 per day effective June 8, 2022 until

termination of Medicare provider agreement on July 6, 2022; and

d. Keeping previously imposed civil monetary penalties in effect, specifically:

i. $19,530 effective February 10, 2022

ii. $22,320 effective April 22, 2022

18. CMS terminated Defendant Brandon Facility OperationsMedicare provider

agreement on July 6, 2022, triggering termination of its Medicaid provider agreement. Termination

of these agreements eliminated the major sources of residents and income for Raydiant Health

Care of Brandon, and those losses have continued to the present.
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19. On July 19, 2022, AHCA filed a 109-page administrative complaint against

Brandon Facility Operations seeking, among other remedies, revocation of its nursing home

license to operate Raydiant Health Care of Brandon.

20. Defendant Brandon Facility Operations settled AHCA's administrative complaint

in November 2022, by agreeing to pay $35,000 in administrative fines and imposition of

conditional license retroactive to December 21, 2021.

21. All conditions precedent to the initiation and maintenance of this complaint have

been performed, have occurred, are futile, are excused, or have been waived.

COUNT I — BREACH OF LEASE AGREEMENT

(CREA Brandon-C LLC Against Brandon Facility Operations, LLC)

22. Plaintiff, CREA Brandon-C LLC realleges and reincorporates paragraphs 1 through

21 as if fully stated here.

23. On January 31, 2022, Plaintiff CREA Brandon-C and Defendant Brandon Facility

Operations entered into a Lease Agreement (Lease"), pursuant to which Brandon Facility

Operations operated Raydiant Health Care of Brandon. The Lease is attached as Exhibit A.

Plaintiff CREA Brandon-C performed all obligations due and owing to Defendant Brandon

Facility Operations with respect to the Lease.

24. Defendant Brandon Facility Operations breached the Lease in several respects:

a. Occupancy provisions in sections 6.1. 6.2., and 6.3, by:

i. Failing to maintain in good standing the license permitting the operation

of the premises as a skilled nursing facility;

ii. Allowing acts to be done or conditions to exist on the premises which

may be dangerous; and
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iii. Upon termination, failing to return to Lessor, i.e., CREA Brandon-C,

the premises in no worse condition as it existed on the effective date,

and with an unrestricted license in full force and good standing.

b. Repairs and maintenance provision in section 10.1(a) by failing to keep and

maintain the premises in good order and condition and in a suitable state of

repair;

c. Legal compliance provisions in sections 12.1, 12.3, and 12.4, by:

i. Failing to obey, observe and promptly comply with all present and

future laws, rules, regulations and requirements of any governmental

agency or authority having jurisdiction over the premises and the

operation of the skilled nursing facility;

ii. Failing to keep in good standing and in full force and effect all necessary

licenses, permits and certifications required by any governmental

authority for maintaining and operating on the premises a skilled nursing

facility, and the facility shall at all times continue to be qualified to

participate in the Medicare and Medicaid reimbursement programs; and

iii. Failing to deliver or send to Lessor within 7 days following receipt,

copies of any notices from CMS or any agency terminating, disqualifying

or suspending, or reasonably likely to result in the termination,

disqualification or suspension of the Medicaid or Medicare provider

agreements, the license or any other certification relating to facility

operations or participation in any governmental or non-governmental

reimbursement or third party payor program, including Medicare or

Medicaid.
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d. Default provisions in sections 18.1(b), (h), (j), and (k), by:

i. Failing to perform, or violation of, any of the covenants, terms,

conditions or provision of the Lease;

ii. Any material suspension, termination or restriction placed upon Lessee,

i.e., Brandon Facility Operations, or the facilities, or the ability to admit

residents or patients (e.g., an admissions ban or non-payment for new

admissions by Medicare or Medicaid), and such suspension, termination

or restriction continues for more than 30 days after imposition;

iii. Termination or revocation of the license or any material provider

agreement; and

iv. Cessation of operations and relocation of patients.

e. Lessee's representations in sections 29.2(c) and (d), by:

i. Failing to keep and maintain the facilities at all times in good order

and repair in full compliance with all material laws; and

ii. Misrepresenting the absence of pending or threatened claims, lawsuits,

governmental actions or other proceeding involving Lessee's operation

of the facilities before any court, agency or other judicial, administrative

or other governmental body. Lessee covenants to give notice to Lessor

of any pending or threatened claims, lawsuits, governmental or other

proceedings involving Lessee's operation of any individual facility in

an actual amount of $300,000 or more, such notice to be delivered with

10 days of Lessee's knowledge.

f. Termination provision in section 32.1(a) by failing to return to Lessor the

premises and personal property in a condition no worse other than that
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which existed on the effective date, licensed by any governmental agencies

having jurisdiction over the premises.

25. The breaches of Lease by Defendant Brandon Facility Operations have injured

Plaintiff CREA Brandon-C in the form of compensatory damages amounting to millions of dollars,

lost revenue and lost profits, diminution of property value, loss of professional standing and

position, and damage to reputation, all of which are continuing and permanent.

26. Section 35.6 of the Lease provides, "If an action shall be brought ... on account of

any breach of or to enforce ... this Lease .... the prevailing party shall be entitled to recover from

the other party, as part of the prevailing party's costs, reasonable attorneysfees, the amount of

which shall be fixed by the court and shall be made a part of any judgment rendered." Ex. A at 29.

CREA Brandon-C seeks its fees, costs, and expenses incurred in prosecuting this complaint under

this provision.

WHEREFORE, Plaintiff, CREA Brandon-C LLC, demands judgment in its favor and

against Defendant Brandon Facility Operations, LLC for damages in excess of $50,000, together

with prejudgment interest, costs, attorneys' fees, and any other relief the Court deems just and

proper.

COUNT II — BREACH OF CORPORATE LEASE GUARANTY

(CREA Brandon-C LLC Against LaVie Care Centers, LLC)

27. Plaintiff, CREA Brandon-C LLC, realleges and reincorporates paragraphs 1

through 26 above as if fully stated here.

28. On January 31, 2022, Defendant LaVie Care Centers, LLC executed and delivered

a Corporate Lease Guaranty to Plaintiff CREA Brandon-C, a copy of which is attached and

incorporated by reference as Exhibit B.
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29. Plaintiff CREA Brandon-C performed all conditions precedent to be performed by

plaintiff or the conditions have occurred.

30. Defendant LaVie Care Centers guaranteed all Defendant Brandon Facility

Operationsobligations under the Lease.

31. On or about April 5, 2023, Plaintiff CREA Brandon-C sent Defendant LaVie Care

Centers a written demand regarding Defendant Brandon Facility Operations' breaches of the Lease

and the resulting damages, losses and diminution in value amounting to $25,000,000.

32. Defendant LaVie Care Centers has refused to pay the demand for $25,000,000 or

any part of it.

33. Defendant LaVie Care Centers owes Plaintiff CREA Brandon-C $25,000,000 with

interest at a rate per annum of 5% due monthly from April 5, 2023. Exhibit B at 1.

34. Section 7 of the Corporate Lease Guaranty provides, "In the event that Lessor

prevails on the merits of its claim, Guarantor shall additionally pay to Lessor upon demand all

reasonable out of pocket costs, costs and expenses incurred by Lessor in connection with placing

this Guaranty in the hands of one attorney for collection or any other legal proceedingwith respect

to Guarantor ...." Exhibit B at 2. CREA Brandon-C seeks its fees, costs, and expenses incurred in

prosecuting this complaint under this provision.

WHEREFORE, Plaintiff, CREA Brandon-C LLC, demands judgment in its favor and

against Defendant LaVie Care Centers, LLC for damages in excess of $50,000, together with

prejudgment interest, costs, attorneys' fees, and any other relief the Court deems just and proper.

COUNT III — BREACH OF OPERATIONS TRANSFER AGREEMENT

(Brandon Health OpCo, LLC and CREA Brandon-C LLC Against Brandon Facility
Operations, LLC and LaVie Care Centers, LLC)
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35. Plaintiffs, Brandon Health OpCo, LLC and CREA Brandon-C LLC, reallege and

reincorporate paragraphs 1 through 21 above as if fully stated here.

36. On January 31, 2022, Plaintiff Brandon Health Op Co and Defendant Brandon

Facility Operations entered into an Operations Transfer Agreement (OTA"), pursuant to which

Brandon Facility Operations operated Raydiant Health Care of Brandon until Brandon Health

OpCo obtained its license to operate the facility from AHCA. Moreover, Defendant LaVie Care

Centers, LLC guaranteed certain obligations of Defendant Brandon Facility Operations under the

OTA. The OTA is attached as Exhibit C.

37. Plaintiff Brandon Health OpCo performed all obligations due and owing to

Defendants Brandon Facility Operations and LaVie Care Centers with respect to the OTA.

38. The OTA was expressly intended for Plaintiff CREA Brandon-C's benefit by

ensuring continued business operations of Raydiant Health Care of Brandon and transition of those

operations from Defendant Brandon Facility Operations to Plaintiff Brandon Health OpCo.

39. Plaintiff CREA Brandon-C is an intended third-party beneficiary of the OTA

entitled to enforce its provisions against Defendants Brandon Facility Operations and LaVie Care

Centers.

40. Defendant Brandon Facility Operations breached the OTA in the following

respects:

a. By failing to comply in all material respects with all applicable laws in

connection with performance of the OTA as required by section 2.12;

b. By failing to promptly notify New Operator, i.e., Brandon Health OpCo,

of events which could reasonably expected to have a material adverse

effect as required by section 2.19;
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c. Failing to comply with health care representations in section 4.7(a), (b), (c

), (d), (f), and (i), by:

i. Misrepresenting that Current Operator, i.e., Brandon Facility

Operations, has not received any notice from any Governmental Entity

or other applicable authority of ... any violation, non-renewal,

suspension or revocation of any such licenses that has not been

dismissed or cured;

ii. Misrepresenting that Raydiant Health Care of Brandon's license on the

closing date shall be unrestricted, unconditional, in good standing and

in full force and subject to no limitations;

iii. Misrepresenting that Current Operator has operated Raydiant Health

Care of Brandon in compliance with all laws necessary to operate the

facility as licensed by the applicable Governmental Entity;

iv. Misrepresenting that, except as disclosed on schedule 4.7(c), there are

no outstanding inspections, surveys, or plans of correction, and no

deficiencies exist in respect of any such inspections, surveys or plans of

correction, nor has Current Operator been cited for substandard quality

of care;

v. Misrepresenting that there are no implemented bans, remedies,

sanctions, prohibitions on payment, or limitations in effect with respect

to Raydiant Health Care of Brandon, and no action has been taken or

recommended, nor, to Current Operator's knowledge, is there any basis

for any action, by any Governmental Entity, either to revoke, withdraw
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or suspend its license to operate the facility or to terminate or decertify

any participation of the facility in the Medicare or Medicaid programs;

vi. Misrepresenting that Raydiant Health Care of Brandon has not been

cited for any material deficiency that has not been cured that would

result in a denial of payment for new admissions, civil monetary

penalties, termination, final revocation or cancellation of any license, or

termination or other restriction of a provider agreement within the three

(3) year period immediately preceding the Effective Date;

vii. Misrepresenting that Current Operator does not have any knowledge of

any fact or circumstance that would cause any provider agreement not

to remain in force or be renewed on and after closing;

viii. Misrepresenting that there is no investigation or survey pending or, to

Current Operator's knowledge, threatened, involving any of the

government reimbursement programs and Current Operator has no

reason to believe that any such investigations or surveys are pending,

threatened, or imminent;

ix. Misrepresenting that Current Operator has not received written notice,

and Current Operator does not have any knowledge,

a. that any actions will or may be taken with respect to any of the

foregoing representations and warranties that could result in a

violation of, or action described under, any of the forgoing

representations and warranties in section 4.7;

b. that Current Operator or Raydiant Health Care of Brandon is under

investigation or review with respect to any of the subjects
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described in the foregoing representations and warranties in section

4.7; and

c. of the existence of any circumstances or occurrences that could be

reasonably believed to lead to a violation of, or action described

under, any of the forgoing representations and warranties in section

4.7; and

d. Failing to comply with legal representations in section 4.10 by

misrepresenting that to Current Operator's knowledge, Raydiant Health

Care of Brandon is being used and operated by Current Operator in

compliance in all material respects with applicable and material statutes,

laws, regulations, rules, licensing requirements, ordinances, orders or

permits of any kind whatsoever affecting the facility or any part thereof,

and any rules or regulations promulgated thereunder.

41. Defendant LaVie Care Centers guaranteed obligations of Defendant Brandon

Facility Operations under OTA sections 2.5, 2.9, and 5, and is liable under the OTA for

Defendant Brandon Facility Operationsbreaches specified above.

42. The breaches of OTA by Defendants Brandon Facility Operations and LaVie Care

Centers have injured Plaintiffs Brandon Health OpCo and CREA Brandon-C in the form of

compensatory damages amounting to millions of dollars, lost revenue and lost profits, diminution

of property and leasehold value, loss of professional standing and position, and damage to

reputation, all of which are continuing and permanent.

43. Section 6.3 of the OTA provides, "In the event of any dispute or controversy

arising out of this Agreement, including in connection with the interpretation of any term or

condition of this Agreement, the prevailing party shall recover from the non-prevailing party all
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reasonable costs and expenses, including reasonable attorneysfees, incurred by the prevailing

party." Exhibit C at 30. Brandon Health OpCo and CREA Brandon-C seek their fees, costs, and

expenses incurred in prosecuting this complaint under this provision.

WHEREFORE, Plaintiffs, Brandon Health OpCo, LLC and CREA Brandon-C LLC,

demand judgment in their favor and against Defendants Brandon Facility Operations, LLC and

LaVie Care Centers, LLC for damages in excess of $50,000, together with prejudgment interest,

costs, attorneys fees, and any other relief the Court deems just and proper.

DATED: May 17, 2023 Respectfully submitted,

NELSON MULLINS RILEY &
SCARBOROUGH LLP

By: /s/Michael J. Bittman
MICHAEL J. BITTMAN
Florida Bar No. 0347132
390 North Orange Avenue, Suite 1400
Orlando, FL 32801
Telephone: 407.839.4200
Facsimile: 407.425.8377
mike.bittman@nelsonmullins.com

Attorneysfor Plaintiffs CREA Brandon-C LLC
andBrandon Health OpCo, LLC.

Exhibits:

A: Lease Agreement
B: Corporate Lease Guarantee

C. Operations Transfer Agreement
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Official Form 410 
Proof of Claim 04/22 

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 

Part 1: Identify the Claim 

1. Who is the current
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor      

2. Has this claim been
acquired from
someone else?

No 

Yes.     From whom?   

3. Where should 
notices and
payments to the
creditor be sent?

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ 

4. Does this claim
amend one already 
filed?

No 

Yes.     Claim number on court claims registry (if known)  Filed on   
MM     /     DD     /     YYYY 

5. Do you know if
anyone else has filed
a proof of claim for
this claim? 

 No 

Yes. Who made the earlier filing?     

Fill in this information to identify the case: 

Debtor

United States Bankruptcy Court for the:  District of 
(State) 

Case number

Official Form 410 Proof of Claim
page 1 

✔

✔

615-664-5355

✔

Georgia

See summary page

 Brandon Facility Operations, LLC

Northern

CREA Brandon-C LLC and Brandon Health OpCo, LLC

24-55563

shane.ramsey@nelsonmullins.com

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
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Part 2: Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number
you use to identify the
debtor? 

No 

Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ___  ___  ___  ___ 

7. How much is the claim? $ . Does this amount include interest or other charges? 

No 

Yes. Attach statement itemizing interest, fees, expenses, or other 
  charges required by Bankruptcy Rule 3001(c)(2)(A). 

8. What is the basis of the
claim? 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

9. Is all or part of the claim
secured?

No 

Yes.   The claim is secured by a lien on property. 

Nature or property: 

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of  
 Claim Attachment (Official Form 410-A) with this Proof of Claim. 

 Motor vehicle 

 Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for  
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 
has been filed or recorded.) 

Value of property: $

Amount of the claim that is secured: $ 

Amount of the claim that is unsecured: $  (The sum of the secured and unsecured 
 amount should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition: $ 

Annual Interest Rate (when case was filed) % 

 Fixed 

 Variable 

10. Is this claim based on a
lease?

 No 

 Yes. Amount necessary to cure any default as of the date of the petition. $  

11. Is this claim subject to a
right of setoff?

 No 

 Yes. Identify the property:

Official Form 410 Proof of Claim
page 2 

25,389,782.52

✔

✔

✔

✔

Breach of Contract

✔
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

 No 

 Yes. Check all that apply: 

Domestic support obligations (including alimony and child support) under 
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). 

Up to $3,350* of deposits toward purchase, lease, or rental of property 
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). 

Wages, salaries, or commissions (up to $15,150*) earned within 180  
days before the bankruptcy petition is filed or the debtor’s business ends, 
whichever is earlier. 11 U.S.C. § 507(a)(4). 

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). 

Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). 

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. 

Amount entitled to priority 

$ 

$ 

$ 

$ 

$ 

$ 

* A m ounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim 
entitled to administrative 
priority pursuant to 11 
U.S.C. 503(b)(9)?

 No 

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20 
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in 
the ordinary course of such Debtor’s business. Attach documentation supporting such claim. 

 $ 

Part 3: Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b).  

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

I am the creditor. 

I am the creditor’s attorney or authorized agent. 

I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on date     
MM   /   DD   /   YYYY 

Signature 

Print the name of the person who is completing and signing this claim: 

Name
First name Middle name Last name 

Title  

Company  
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address
Number Street 

City State ZIP Code 

Contact phone Email

Official Form 410 Proof of Claim
page 3 

Attorney

✔

✔

Nelson Mullins Riley and Scarborough LLP

✔

08/28/2024

Shane G. Ramsey

/s/Shane G. Ramsey
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Debtor:

24-55563 - Brandon Facility Operations, LLC
District:

Northern District of Georgia, Atlanta Division
Creditor:

CREA Brandon-C LLC and Brandon Health OpCo, LLC
Shane G. Ramsey
Nelson Mullins Riley and Scarborough LLP
1222 Demonbreun Street, Suite 1700

Nashville, TN, 37203

Phone:

615-664-5355
Phone 2:

Fax:

Email:

shane.ramsey@nelsonmullins.com

Has Supporting Documentation:

Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:

No
Related Claim Filed By:

Filing Party:

Authorized agent

Other Names Used with Debtor: Amends Claim:

No
Acquired Claim:

No
Basis of Claim:

Breach of Contract
Last 4 Digits:

No
Uniform Claim Identifier:

Total Amount of Claim:

25,389,782.52
Includes Interest or Charges:

No
Has Priority Claim:

No
Priority Under:

Has Secured Claim:

No
Amount of 503(b)(9):

No
Based on Lease:

No
Subject to Right of Setoff:

No

Nature of Secured Amount:

Value of Property:

Annual Interest Rate:

Arrearage Amount:

Basis for Perfection:

Amount Unsecured:

Submitted By:

Shane G. Ramsey on 28-Aug-2024 4:59:54 p.m. Eastern Time
Title:

Attorney
Company:

Nelson Mullins Riley and Scarborough LLP
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Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 709-4750 | International (424) 236-7230

VN: 66AB26814F72C31FE1A094BBB167660A



 

 

In re:  Brandon Facility Operations, LLC 
  

Case No.: 24-55563 
 

Exhibit to Proof of Claim 
 
Itemized Statement of Claim 
 
Damages sought for Breach of Lease, 
Guaranty and Transfer Agreement, including 
Attorneys Fees and Costs 

$25,000,000.00 

Undelivered Receivables: $389,782.52 
TOTAL: $25,389,782.52 
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n
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p
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d
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n
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p
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p
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.
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P
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ra
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ra
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b
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c
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n
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L
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c
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c
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ra
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p
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b
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ra
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c
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isis
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e

O
T
A

e
n
title

d
toto

e
n
fo

rc
e

its
p

ro
v
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c
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c
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p
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s
b
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a
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e
d
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O
T
A
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e
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w
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g
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e
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.
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.

B
y
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g
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c
o
m

p
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a
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s
p

e
c
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p
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a
b
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w
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c
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c
tio

n
w
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p
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c
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b

y
b
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c
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b
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b
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B
y

B
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ilin

g
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p
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m
p
tly
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N
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w

O
p
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o
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H
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a
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O
p
C
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o
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v
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b
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c
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c
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8
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p
ly

w
ith

h
e

a
lth

c
a
re

re
p

re
s
e

n
ta

tio
n

s
inin

s
e

c
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c
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c
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p
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re
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p
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p
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b
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p
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b
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n
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p
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w
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p
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y

u
n
d
e

r
th

is
L
e
a

s
e

(th
e

"A
d
d

itio
n
a

l
R

e
n

t"
a
n
d

to
g
e

th
e
r

w
ith

B
a
s
e

R
e

n
t,

co
lle

c
tive

ly,
th

e
"R

e
n
e

),
in

c
lu

d
in

g
,

b
u
t

n
o
t

lim
ite

d
to

,
th

e
p

a
y
m

e
n

t
o
f

o
f

p
ro

p
e

rty
ta

x
e
s

a
s

a
s

p
ro

vid
e

d
inin

A
rticle

V
o
f

o
f

th
is

L
e
a
se

,
th

e
m

a
in

te
n

a
n

ce
o
f

o
f

in
s
u
ra

n
ce

p
o

lic
ie

s
a

s
a

s
p

ro
v
id

e
d

inin
A

rticle
V

II
o
f

o
f

th
is

L
e
a
se

,
u

tility
c
h
a
rg

e
s,

m
a

in
te

n
a

n
c
e

a
n
d

re
p
a

irs
toto

th
e

D
e
m

ise
d

P
re

m
ise

s
a
n
d

th
e

F
a
cilitie

s
toto

m
a
in

ta
in

th
e

s
a
m

e
inin

n
o

n
o

w
o
rs

e
co

n
d
itio

n
a

s
a

s
o
f

o
f

th
e

E
ffe

c
tive

D
a

te
e

xc
e
p
tin

g
re

a
s
o

n
a

b
le

w
e
a
r

a
n
d

te
a
r

a
s

a
s

p
ro

vid
e
d

inin
A

rtic
le

X
o
f

o
f

th
is

L
e

a
se

.
L
e
sse

e
d

o
e

s
h

e
re

b
y

a
g

re
e

toto
in

d
e

m
n

ify,
d
e
fe

n
d

a
n
d

h
o
ld

h
a

rm
le

ss
L
e

s
s
o

r
a
g

a
in

s
t

a
n
y

su
c
h

c
o
s
ts

,
e

x
p
e

n
se

s
a
n
d

o
b
lig

a
tio

n
s
.

A
R

T
IC

L
E

IVIV
-

L
A

T
E

C
H

A
R

G
E

S

4
.1

.
If:

(a
)

p
a
ym

e
n
t

o
f

o
f

a
n
y

s
u
m

s
re

q
u
ire

d
toto

b
e

b
e

p
a
id

o
r

o
r

d
e

p
o
s
ite

d
b
y

b
y

L
e

s
se

e
toto

L
e
sso

r
u
n

d
e
r

th
is

L
e

a
s
e

,
o
r

o
r

(b
)

p
a
ym

e
n
ts

m
a

d
e

b
y

b
y

L
e
s
so

r
u
n
d

e
r

a
n
y

p
ro

visio
n

h
e
re

o
ffo

r
w

h
ich

L
e
sso

r
isis

e
n

title
d

toto
re

im
b

u
rs

e
m

e
n
t

b
y

b
y

L
e

sse
e

,
s
h
a
ll

b
e
c
o
m

e
o

ve
rd

u
e

b
e

yo
n
d

te
n

(1
0
)

ca
le

n
d
a

r
d

a
y
s

a
fte

r
th

e
d
a
te

o
n

o
n

w
h
ich

th
e
y

a
re

d
u

e
a

n
d

p
a

y
a
b

le
a

s
a

s
s
e
t

fo
rth

inin
th

is
L

e
a

se
,

a
la

te
c
h
a

rg
e

e
q
u

a
l

toto
fiv

e
p

e
rc

e
n

t
(5

%
)

p
e
r

m
o
n

th
sh

a
ll

b
e

b
e

p
a

y
a
b

le
o
n

o
n

th
e

firs
t

d
a
y

o
f

o
f

th
e

m
o

n
th

n
e
x
t

s
u

c
c
e
e

d
in

g
th

e
m

o
n
th

d
u

rin
g

w
h
ich

L
e
sso

r
g

iv
e

s
n
o
tice

o
f

o
f

th
e

in
cu

rre
n
c
e

o
f

o
f

a
la

te
c
h
a

rg
e

toto

L
e

ss
e

e
.

InIn
th

e
e
v
e
n
t

L
e
sso

r
fa

ils
toto

n
o

tify
L

e
ss

e
e

o
f

o
f

th
e

in
c
u

rre
n
c
e

o
f

o
f

a
la

te
c
h

a
rg

e
w

ith
in

sixty
(6

0
)

d
a

y
s

a
fte

r
L

e
s
s
o

r's
re

c
e

ip
t

o
f

o
f

th
e

o
v
e
rd

u
e

p
a
ym

e
n
t

w
h

ic
h

g
a

v
e

ris
e

toto
s
u

c
h

la
te

ch
a
rg

e
,

L
e
sso

r
s
h
a

ll
b
e

b
e

d
e

e
m

e
d

toto
w

a
iv

e

p
a
ym

e
n
t o

f
o

f
s
a

id
la

te
ch

a
rg

e
.

L
e

s
se

e
a

g
re

e
s

th
a

t
a
n
y

s
u

c
h

la
te

c
h

a
rg

e
s

s
h
a

ll
n
o
t

b
e

b
e

d
e

e
m

e
d

toto
b

e
b

e
a

p
e

n
a

lty
b

u
t

s
h
a
ll

b
e

b
e

d
e
e

m
e
d

toto
b
e

b
e

liq
u

id
a

te
d

d
a
m

a
g

e
s

b
e
c
a
u

se
o

f
o

f
th

e
im

p
o

s
s
ib

ility
o
f

o
f

c
o

m
p
u

tin
g

th
e

a
c
tu

a
l

a
m

o
u
n

t
o

f
o

f
d

a
m

a
g
e

s
inin

a
d

va
n

ce
.

IfIf
n
o

n
p
a

ym
e
n
t

o
f

o
f

a
n
y

la
te

c
h

a
rg

e
s

sh
a

ll
o

c
c
u

r,
L
e
sso

r
s
h
a
ll

h
a

v
e

,
inin

a
d

d
itio

n
toto

a
ll

o
th

e
r

rig
h
ts

a
n

d

re
m

e
d
ie

s
,

a
ll

th
e

rig
h
ts

a
n

d
re

m
e

d
ie

s
p

ro
v
id

e
d

fo
r

h
e
re

in
a
n
d

b
y

b
y

la
w

inin
th

e
c
a

s
e

o
f

o
f

n
o

n
p
a

ym
e
n
t

o
f

o
f

R
e
n
t.

E
x
c
e
p

t
a

s
a

s
o
th

e
rw

is
e

p
ro

v
id

e
d

inin
th

is
A

rtic
le

IV
,

n
o

n
o

fa
ilu

re
b
y

b
y

L
e
sso

r
toto

in
s
is

t
u
p

o
n

th
e

strict
p
e
rfo

rm
a
n

ce
b
y

b
y

L
e

ss
e

e
o
f

o
f

L
e

s
s
e

e
s

o
b

lig
a

tio
n

s
toto

p
a
y

la
te

ch
a

rg
e

s
s
h
a
ll

c
o

n
s
titu

te
a

w
a

iv
e

r
b

y
b

y
L
e
sso

r
o
f

o
f

its
rig

h
ts

toto
e
n
fo

rce
th

e
p

ro
v
is

io
n

s
o

f
o

f
th

is
A

rtic
le

inin
a
n

y
in

s
ta

n
c
e

th
e

re
a

fte
r

o
c
c
u

rrin
g

,
a
n
d

n
o
th

in
g

c
o

n
ta

in
e
d

h
e

re
in

s
h
a
ll

b
e

b
e

d
e
e

m
e
d

toto
b
e

b
e

a
w

a
iv

e
r

o
f

o
f

o
r

o
r

lim
ita

tio
n

o
n

o
n

th
e

rig
h

t
o

f
o

f
L

e
s
s
o

r
fro

m
d
e

cla
rin

g
a

n
a

n
E

ve
n
t

o
f

o
f

D
e
fa

u
lt,

a
s

a
s

d
e
fin

e
d

h
e
re

in
b
e
c
a

u
s
e

o
f

o
f

L
e

s
s
e

e
s

fa
ilu

re
toto

m
a
k
e

a
n
y

p
a

ym
e
n
t

d
u

e
h
e

re
u

n
d

e
r
w

h
e

n
s
u
c
h

p
a
y
m

e
n
t

w
a
s

d
u

e
.

A
R

T
IC

L
E

V
-

P
A

Y
M

E
N

T
O

F
O

F
T
A

X
E

S
A

N
D

A
S

S
E

S
S

M
E

N
T

S
;

R
E

S
E

R
V

E
S

5
.1

.
"T

a
x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
"

m
e

a
n

s
,

c
o

lle
c
tiv

e
ly,

(a
)

a
ll

re
a
l

e
s
ta

te
a
n
d

p
e
rs

o
n
a
l
p
ro

p
e

rty
ta

x
e

s
,

a
d

a
d

v
a

lo
re

m
ta

x
e

s
,

s
a
le

s
a
n
d

u
s
e

ta
x
e
s

a
ris

in
g

fro
m

th
e

o
p
e

ra
tio

n
o
f

o
f

a
F

a
c
ility,

o
r

o
r

b
u

s
in

e
s
s

o
r

o
r

o
c
cu

p
a

tio
n

ta
x
e
s

o
f

o
f

L
e

s
se

e
o

r
o

r
a

F
a
c
ility;

(b
)

a
s
se

s
s
m

e
n
ts

(in
clu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
a
ll

a
ss

e
s
s
m

e
n
ts

fo
r

p
u

b
lic

im
p

ro
v
e

m
e

n
ts

o
r

o
r

b
e

n
e

fits
,

w
h

e
th

e
r

o
r

o
r

n
o
t

co
m

m
e
n
c
e
d

o
r

o
r

c
o

m
p

le
te

d
p

rio
r

toto
th

e
d

a
te

h
e
re

o
f

a
n
d

w
h
e

th
e

r
o
r

o
r

n
o
t

toto
b

e
b

e

c
o

m
p
le

te
d

w
ith

in
th

e
T
e
rm

);
(c

)
g

ro
u

n
d

re
n
ts

,
w

a
te

r,
s
e
w

e
r

o
r

o
r

o
th

e
r

re
n

ts
a
n
d

c
h

a
rg

e
s
,

e
x
c
is

e
s
,

ta
x

le
v
ie

s
,

a
n
d

fe
e

s
(in

clu
d
in

g
,

w
ith

o
u
t

lim
ita

tio
n
,

lice
n

se
,

p
e
rm

it,
in

s
p

e
c
tio

n
,

a
u

th
o
riz

a
tio

n
a
n
d

s
im

ila
r

fe
e

s
);

(d
)

a
ll

ta
x
e
s

im
p
o

se
d

o
n

o
n

L
e

s
s
e
e

s
o

p
e
ra

tio
n
s

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
ise

s,
in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

e
m

p
lo

y
e

e
w

ith
h

o
ld

in
g
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ta
x
e

s
,

in
c
o

m
e

ta
x
e
s

a
n
d

in
ta

n
g
ib

le
ta

x
e

s
;

(e
)

a
ll

ta
x
e
s

im
p
o

se
d

b
y

b
y

a
n

y
g

o
ve

rn
m

e
n

ta
l

e
n

tity
inin

th
e

S
ta

te
o
f

o
f

F
lo

rid
a

w
ith

re
s
p
e
c
t

toto
th

e
c
o
n
ve

ya
n
ce

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

b
y

b
y

L
e

s
s
o

r
toto

L
e

s
s
e

e
o

r
o

r
L

e
s
s
e

e
s

d
e

sig
n

e
e
,

in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

c
o
n
v
e
ya

n
ce

ta
x
e
s

a
n
d

c
a

p
ita

l
g

a
in

s
ta

x
e

s
;

a
n
d

(f)
a
ll

o
th

e
r

g
o
v
e

rn
m

e
n

ta
l

c
h

a
rg

e
s
,

inin
e

a
c
h

c
a

s
e

w
h

e
th

e
r

g
e
n
e
ra

l
o

r
o

r
s
p

e
c
ia

l,
o

rd
in

a
ry

o
r

o
r

e
x
tra

o
rd

in
a

ry,
o

r
o

r
fo

re
s
e

e
n

o
r

o
r

u
n

fo
re

s
e

e
n

,
o
f

o
f

e
ve

ry
c
h
a
ra

c
te

r
inin

re
sp

e
c
t

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n

y
p
a

rt
th

e
re

o
f

a
n
d

/o
r

th
e

R
e
n

t
(in

c
lu

d
in

g
a
ll

in
te

re
st

a
n
d

p
e
n
a
ltie

s
th

e
re

o
n

d
u
e

toto
a

n
y

fa
ilu

re
inin

p
a
y
m

e
n
t

b
y

b
y

L
e

s
s
e
e

),
w

h
ich

a
t

a
t

a
n
y

tim
e

d
u

rin
g

th
e

T
e
rm

h
e

re
o

f
m

a
y

b
e

b
e

a
s
se

sse
d

o
r

o
r

im
p

o
s
e

d
o
n

o
n

o
r

o
r

inin
re

s
p
e

c
t
o

f
o

f
o
r

o
r

b
e

b
e

a
lie

n
u

p
o
n

(a
a

)
L

e
s
s
o

r
o
r

o
r

L
e

s
s
o

r's
in

te
re

s
t

inin
th

e
D

e
m

is
e

d
P

re
m

is
e
s

o
r

o
r

a
n
y

p
a

rt
th

e
re

o
f;

(b
b
)

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a

rt th
e
re

o
f

o
r

o
r

a
n

y
re

n
t

th
e
re

fro
m

o
r

o
r

a
n
y

e
sta

te
,

rig
h
t,

title
o
r

o
r

in
te

re
s
t

th
e

re
in

;
o
r

o
r

(c
c
)

a
n
y

o
cc

u
p

a
n

c
y,

o
p
e
ra

tio
n

,
u

s
e

o
r

o
r

p
o
s
se

ssio
n

o
f,

o
r

o
r

s
a
le

s
fro

m
,

o
r

o
r

a
c
tiv

ity
co

n
d
u

c
te

d
o

n
,

o
r

o
r

inin
c
o

n
n

e
c
tio

n
w

ith
th

e
D

e
m

is
e

d
P

re
m

is
e

s
o
r

o
r

th
e

le
a

s
in

g
o
r

o
r

u
s
e

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a
rt

th
e
re

o
f.

5
.2

.
A

n
y

Ta
x
e
s

a
n
d

A
s
s
e

s
s
m

e
n

ts
re

la
tin

g
toto

a
fis

c
a
l

p
e

rio
d

o
f

o
f

a
n
y

a
u

th
o
rity,

a
p

a
rt

o
f

o
f

w
h
ich

isis

in
c
lu

d
e

d
w

ith
in

th
e

Te
rm

o
f

o
f

th
is

L
e
a

se
a
n
d

a
p
a

rt
o

f
o

f
w

h
ic

h
isis

in
c
lu

d
e

d
inin

a
p

e
rio

d
o

f
o

f
tim

e
b
e

fo
re

o
r

o
r

a
fte

r
th

e

T
e
rm

o
f

o
f

th
is

L
e
a
s
e
,

sh
a

ll
b
e

b
e

a
d

ju
s
te

d
p

ro
ra

ta
b

e
tw

e
e

n
L

e
s
s
o

r
a
n
d

L
e

ss
e

e
a

s
a

s
o

f
o

f
th

e
co

m
m

e
n
c
e
m

e
n
t

a
n
d

te
rm

in
a
tio

n
o
f

o
f

th
e

T
e
rm

a
n
d

e
a

c
h

p
a
rty

sh
a
ll

b
e

b
e

re
s
p
o
n
sib

le
fo

r
its

p
ro

ra
ta

sh
a

re
o
f

o
f

a
n

y
su

ch
T
a
x
e

s
a
n
d

A
sse

s
sm

e
n
ts.

5
.3

.
N

o
tw

ith
sta

n
d
in

g
a

n
y
th

in
g

toto
th

e
c
o

n
tra

ry
co

n
ta

in
e

d
h
e

re
in

,
inin

n
o

n
o

e
v
e
n
t

s
h

a
ll

L
e

s
se

e
b
e

b
e

re
q

u
ire

d
toto

p
a
y

a
n
y

ta
x

im
p

o
s
e

d
b
y

b
y

a
n
y

g
o

v
e

rn
m

e
n

ta
l

e
n

tity
o

n
o

n
L
e
sso

r
o
r

o
r

its
b
e

n
e
ficia

ry
o

n
o

n
in

c
o
m

e
,

o
r

o
r

ca
p
ita

l
le

v
y,

fra
n
c
h
is

e
,

e
s
ta

te
,

s
u

c
c
e
s
s
io

n
o
r

o
r

in
h
e
rita

n
ce

ta
x
e

s
o

f
o

f
L

e
s
s
o

r
o

r
o

r
its

b
e

n
e

fic
ia

ry.
F

u
rth

e
r,

n
o

tw
ith

s
ta

n
d
in

g
a

n
y
th

in
g

toto
th

e
c
o

n
tra

ry
s
e
t

fo
rth

a
b

o
ve

,
"T

a
xe

s
a
n
d

A
sse

s
sm

e
n
ts"

s
h

a
ll

inin
n
o

n
o

e
v
e
n
t

in
clu

d
e

a
n
y

in
d
e
b
te

d
n
e
s
s

o
r

o
r

o
th

e
r

o
b

lig
a

tio
n

cre
a
te

d
b
y

b
y

L
e

s
s
o

r
o
r

o
r

a
n
y

L
e

s
s
o

r
A

ffilia
te

(a
n

y
p
e
rs

o
n
,

c
o

rp
o

ra
tio

n
,

p
a
rtn

e
rs

h
ip

,
lim

ite
d

lia
b

ility
c
o
m

p
a
n
y,

tru
s
t

o
r

o
r

o
th

e
r

le
g
a

l
e

n
tity

th
a

t,
d
ire

c
tly

o
r

o
r

in
d

ire
c
tly,

isis
o

w
n
e

d
o
r

o
r

c
o

n
tro

lle
d

b
y

b
y

L
e
sso

r)
w

h
ich

isis
se

c
u
re

d

b
y

b
y

a
lie

n
o
r

o
r

o
th

e
r

e
n

c
u
m

b
ra

n
c
e

o
n

o
n

th
e

D
e
m

is
e
d

P
re

m
ise

s
a
n
d

a
ll

in
te

re
st

p
e
n
a
ltie

s
o
r

o
r

o
th

e
r

a
m

o
u
n

t
w

h
ich

m
a
y

b
e

b
e

o
w

e
d

b
y

b
y

L
e

s
s
o

r
o
r

o
r

a
L

e
s
s
o

r
A

ffilia
te

w
ith

re
sp

e
c
t

th
e
re

to
.

5
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.
L
e
ss

e
e

s
h
a

ll
p

a
y,

a
s

a
s

A
d

d
itio

n
a
l

R
e

n
t,

a
ll

Ta
x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
th

a
t

m
a
y

b
e

b
e

le
vie

d
o

r
o

r
b

e
c
o

m
e

a
lie

n
o
n

o
n

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a
rt

th
e
re

o
f

th
a

t
a
re

a
ttrib

u
ta

b
le

toto
a

p
e

rio
d

o
f

o
f

tim
e

d
u

rin
g

th
e

T
e
rm

,
b

e
fo

re
a
n

y
fin

e
,

p
e

n
a

lty,
in

te
re

s
t,

o
r

o
r

c
o
s
t

isis
in

cu
rre

d
;

p
ro

v
id

e
d

,
h
o

w
e
v
e
r,

L
e

ss
e

e
m

a
y

co
n
te

st
a

n
y

T
a
x
e

s
a
n
d

A
ss

e
ss

m
e
n
ts

inin
a
c
co

rd
a

n
ce

w
ith

S
e
ctio

n
5

.6
.

IfIf
a

n
y

T
a

xe
s

a
n
d

A
ss

e
ssm

e
n
ts,

a
t

a
t

th
e

o
p
tio

n
o

f
o

f
th

e
ta

x
p
a

ye
r,

b
e

b
e

p
a
id

inin
in

s
ta

llm
e

n
ts

,
L

e
s
se

e
m

a
y

e
x
e

rcis
e

s
u

c
h

o
p
tio

n
toto

p
a
y

th
e

s
a
m

e
inin

in
sta

llm
e
n

ts
(w

h
e

th
e
r

o
r

o
r

n
o
t

in
te

re
st

s
h
a
ll

a
c
c
ru

e
o
n

o
n

th
e

u
n

p
a

id
b

a
la

n
c
e

)
a
s

a
s

th
e

s
a
m

e
re

s
p

e
c
tiv

e
ly

b
e

c
o

m
e

d
u
e

a
n
d

b
e
fo

re
a
n

y
d
e
lin

q
u
e
n
c
y,

fin
e

,

p
e

n
a

lty,
o
r

o
r

fu
rth

e
r

in
te

re
s
t

o
r

o
r

c
o
s
ts

m
a
y

b
e

b
e

a
d
d
e
d

th
e

re
to

.

5
.5

.
N

o
t

la
te

r
th

a
n

fifte
e
n

(1
5

)
b

u
s
in

e
s
s

d
a

y
s

fo
llo

w
in

g
its

re
c
e

ip
t

th
e
re

o
f

L
e

s
s
o

r
sh

a
ll

p
ro

vid
e

toto

L
e

s
se

e
co

p
ie

s
o
f

o
f

a
n

y
b

ills
re

c
e
iv

e
d

b
y

b
y

itit
fo

r
T
a

x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
.

5
.6

.
L
e
ss

e
e

s
h
a

ll
h

a
v
e

th
e

rig
h

t
toto

c
o
n
te

s
t

th
e

a
m

o
u
n
t

o
r

o
r

va
lid

ity,
inin

w
h

o
le

o
r

o
r

inin
p
a

rt,
o

f
o

f
a
n
y

T
a
x
e

s
a
n
d

A
ss

e
ss

m
e
n
ts

b
y

b
y

a
p

p
ro

p
ria

te
p
ro

ce
e
d
in

g
s

d
ilig

e
n
tly

c
o
n

d
u
c
te

d
inin

g
o
o

d
fa

ith
,

b
u
t

o
n
ly

a
fte

r
p
a
ym

e
n
t

o
f

o
f

s
u

c
h

T
a

xe
s

a
n
d

A
s
se

ss
m

e
n
ts

,
u
n

le
ss

s
u
ch

p
a
y
m

e
n
t

w
o

u
ld

o
p

e
ra

te
a

s
a

s
a

b
a
r

toto
s
u
c
h

co
n

te
s
t

o
r

o
r

in
te

rfe
re

m
a

te
ria

lly
w

ith
th

e
p

ro
s
e

c
u

tio
n

th
e
re

o
f

inin
w

h
ic

h
e
v
e

n
t,

L
e
s
se

e
m

a
y

p
o

stp
o
n

e
o
r

o
r

d
e
fe

r
s
u
ch

p
a

ym
e
n
t

o
n
ly

ifif
(a

)
n

e
ith

e
r

th
e

D
e

m
is

e
d

P
re

m
is

e
s,

th
e

P
e
rs

o
n

a
l
P

ro
p

e
rty

n
o
r

a
n
y

m
a

te
ria

l
lice

n
se

o
r

o
r

ce
rtifica

tio
n
,

n
o
r

a
n
y

p
a
rt

th
e

re
o

f
w

o
u

ld

b
y

b
y

re
a
s
o
n

o
f

o
f

s
u
ch

p
o

s
tp

o
n

e
m

e
n

t
o

r
o

r
d

e
fe

rm
e
n

t
b

e
b

e
inin

m
a
te

ria
l

d
a
n
g
e
r

o
f

o
f

b
e
in

g
so

ld
,

te
rm

in
a
te

d
,

fo
rfe

ite
d

c
a
n
ce

le
d

o
r

o
r

lo
s
t,

a
n
d

(b
)

L
e

s
s
e

e
s
h
a
ll

h
a

ve
fu

rn
is

h
e

d
s
u

c
h

s
e

c
u

rity
a

s
a

s
m

a
y

b
e

b
e

re
q
u

ire
d

inin
th

e
p
ro

ce
e
d
in

g
,

o
r

o
r

a
s

a
s

m
a
y

b
e

b
e

re
q
u
e
ste

d
b

y
b

y
L

e
s
s
o

r,
toto

in
s
u
re

th
e

p
a

ym
e
n
t

o
f

o
f

a
n
y

su
ch

T
a
x
e

s
a
n
d

A
s
s
e

s
s
m

e
n

ts
o

r
o

r
o

th
e

r
c
h

a
rg

e
s
,

to
g

e
th

e
r

w
ith

a
ll

in
te

re
st

a
n
d

p
e
n
a
ltie

s
th

e
re

o
n

,
w

h
ich

s
h

a
ll

n
o
t

b
e

b
e

le
s
s

th
a

n
th

e
T
a
x
e

s
a
n
d

A
s
s
e

s
s
m

e
n
ts

a
n
d

o
th

e
r

c
h
a
rg

e
s

b
e
in

g
c
o
n
te

s
te

d
.

5
.7

.
U

p
o
n

th
e

te
rm

in
a
tio

n
o
f

o
f

a
n
y

s
u
ch

p
ro

c
e
e

d
in

g
s
,

L
e

ss
e

e
s
h
a

ll
p

a
y

th
e

a
m

o
u
n

t
o
f

o
f

s
u
c
h

T
a

x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
o
r

o
r

p
a

rt
th

e
re

o
f

a
s

a
s

fm
a

lly
d

e
te

rm
in

e
d

inin
su

c
h

p
ro

c
e

e
d

in
g

s
,

th
e

p
a

ym
e
n
t

o
f

o
f

w
h
ich

m
a
y

h
a
v
e

b
e
e
n

d
e
fe

rre
d

d
u

rin
g

th
e

p
ro

s
e

c
u

tio
n

o
f

o
f

su
ch

p
ro

c
e
e

d
in

g
s
,

to
g

e
th

e
r

w
ith

a
n

y
c
o

sts
,

fe
e

s
,

in
te

re
s
t,

p
e
n

a
ltie

s
,

o
r

o
r

o
th

e
r

lia
b
ilitie

s
inin

c
o

n
n

e
c
tio

n
th

e
re

w
ith

.

5
.8

.
L

e
s
s
o

r
sh

a
ll

n
o
t

b
e

b
e

re
q
u

ire
d

toto
jo

in
inin

a
n

y
p
ro

c
e

e
d

in
g

s
fo

r
u

n
p

a
id

T
a

xe
s

a
n
d

A
sse

ss
m

e
n
ts,

u
n
le

ss
th

e
p

ro
vis

io
n
s

o
f

o
f

a
n
y

la
w

,
ru

le
o
r

o
r

re
g
u

la
tio

n
a

t
a

t
th

e
tim

e
inin

e
ffe

c
t

s
h
a

ll
re

q
u

ire
th

a
t

s
u

c
h

p
ro

ce
e
d

in
g
s

b
e

b
e

b
ro

u
g

h
t

b
y

b
y

o
r

o
r

inin
th

e
n
a
m

e
o
f

o
f

L
e

s
s
o

r,
inin

w
h
ich

e
v
e
n
t

L
e

s
s
o

r
s
h
a
lljo

in
inin

s
u

c
h

p
ro

ce
e

d
in

g
s

o
r

o
r

p
e

rm
it

th
e

s
a
m

e

toto
b
e

b
e

b
ro

u
g
h

t inin
its

n
a

m
e

,
a
n
d

L
e

ss
e

e
sh

a
ll

p
a

y
fo

r
a
ll

c
o
sts

inin
c
o

n
n

e
c
tio

n
th

e
re

w
ith

.
L

e
s
s
o

r
s
h
a
ll

n
o
t

u
ltim

a
te

ly
b
e

b
e

s
u
b

je
c
te

d
toto

a
n
y

lia
b

ility
fo

r
th

e
p
a
ym

e
n
t

o
f

o
f

a
n
y

c
o
s
ts

o
r

o
r

e
xp

e
n
se

s
inin

c
o

n
n

e
c
tio

n
w

ith
a
n
y

su
ch

p
ro

c
e
e

d
in

g
s
,

a
n
d

L
e

s
se

e
w

ill
in

d
e

m
n

ify,
d
e

fe
n

d
a
n
d

s
a
v
e

h
a
rm

le
s
s

L
e

s
s
o

r
fro

m
a
n

y
s
u
c
h

c
o
s
ts

a
n
d

e
x
p
e

n
s
e
s
,

in
c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
re

a
s
o

n
a
b

le
a

tto
rn

e
y
s
fe

e
s
,

a
s

a
s

a
re

s
u
lt

o
f

o
f

su
c
h

p
ro

c
e

e
d

in
g

s
.

L
e

s
s
e

e
sh

a
ll

b
e

b
e

e
n

title
d

toto
a

n
y

re
fu

n
d

o
f

o
f

a
n
y

re
a
l

e
s
ta

te
ta

x
e
s

a
n
d

p
e
n
a
ltie

s
o
r

o
r

in
te

re
s
t

th
e
re

o
n

re
c
e

iv
e

d
b
y

b
y

L
e

s
s
o

r
b
u

t
p
re

vio
u

sly
p
a

id
b
y

b
y

L
e

s
s
e

e
.

5
.9

.
P

ro
v
id

e
d

th
a
t

L
e
s
s
o
r's

le
n

d
e

r
(th

e
"L

e
n
d
e

r")
re

q
u

ire
s

m
o

n
th

ly
re

a
l

e
sta

te
ta

x
re

s
e

rv
e

s,
a
t

a
t

a
n
y

tim
e
,

u
n
d
e
r

th
e

te
rm

s
o
f

o
f

th
e

d
o
cu

m
e
n
ts

e
n
te

re
d

in
to

b
e

tw
e
e

n
L
e

s
s
o

r
a
n
d

L
e
n

d
e

r
(th

e
"L

o
a

n
D

o
c
u

m
e

n
ts"),

L
e

s
se

e
s

w
ill

m
a
ke

a
n

a
n

in
itia

l
(o

n
th

e
C

o
m

m
e

n
ce

m
e

n
t

D
a
te

o
r

o
r

s
u

c
h

la
te

r
d

a
te

)
a
n
d

m
o

n
th

ly
re

a
l

e
s
ta

te
ta

x
d
e

p
o
s
its

w
ith

L
e

n
d

e
r,

inin
a
n

a
n

a
m

o
u
n
t

a
s

a
s

re
q
u

ire
d

b
y

b
y

L
e
n

d
e

r.
S

a
id

d
e
p
o

sits
s
h
a
ll

b
e

b
e

d
u
e

a
n
d

p
a

y
a
b

le
o
n

o
n

th
e

first
(1

s
t)

d
a
y

o
f

o
f

e
a

ch
m

o
n

th
a

s
a

s
A

d
d
itio

n
a
l

R
e
n

t.
S

u
c
h

d
e
p

o
s
its

a
s

a
s

a
re

h
e

ld
b

y
b

y
L

e
n

d
e

r
sh

a
ll

n
o
t

b
e
a
r

in
te

re
s
t

u
n

le
ss

in
te

re
st

o
n

o
n

th
e

d
e
p

o
s
its

isis
p

a
id

toto
L

e
ss

o
rs

b
y

b
y

L
e

n
d

e
r

inin
w

h
ich

e
v
e
n
t

s
u
c
h

in
te

re
st

s
h
a
ll

b
e

b
e

fo
r

th
e

b
e

n
e

fit
o

f
o

f
L
e

s
s
e
e

s
.

T
h

e
d
e

p
o
s
its

sh
a

ll
b
e

b
e

h
e
ld

b
y

b
y

L
e

n
d

e
r

toto
p
a

y
th

e
re

a
l

e
sta

te
ta

x
e
s

a
s

a
s

th
e
y

b
e

c
o

m
e

d
u
e

a
n
d

p
a

y
a

b
le

.
IfIf

th
e

a
m

o
u
n
t

o
f

o
f

L
e
s
se

e
s
'
p
a

y
m

e
n

ts
a
s

a
s

m
a

d
e

u
n
d

e
r

th
is

A
rticle

sh
a

ll
b
e

b
e

le
s
s

th
a
n

th
e

to
ta

l
a
m

o
u

n
t

d
u

e
o
f

o
f

th
e

re
a
l

e
sta

te
ta

x
e

s
,

th
e

n
L

e
ss

e
e

s
s
h

a
ll

p
a

y
toto

L
e
s
s
o

rs
th

e
a
m

o
u
n
t

n
e

ce
ss

a
ry

toto
m

a
ke

u
p

u
p

th
e

d
e

fic
ie

n
cy

n
o

n
o

la
te

r
th

a
n

te
n

(1
0
)

d
a
y
s

p
rio

r
toto

th
e

d
u

e
d

a
te

o
f

o
f

s
u

c
h

ta
x

b
ill.

N
o
t

la
te

r
th

a
n

fiv
e

(5
)

d
a
y
s

fo
llo

w
in

g
th

e
ir

re
c
e

ip
t

th
e

re
o

f
L

e
ss

e
e

s
s
h
a

ll

p
ro

v
id

e
toto

L
e
s
s
o

rs
c
o
p
ie

s
o

f
o

f
a
n
y

b
ills

re
ce

ive
d

b
y

b
y

itit
fo

r
T
a
x
e

s
a
n
d

A
s
se

ssm
e
n
ts

.
W

ith
in

fiv
e

(5
)

d
a

ys
o
f

o
f

a
n
y

d
ire

c
t
p
a
ym

e
n
t

b
y

b
y

L
e

ss
e
e

s
o
f

o
f

th
e

T
a
x
e
s

a
n
d

A
s
se

ssm
e
n
ts

,
a

c
o
p
y

o
f

o
f

th
e

p
a
id

ta
x

b
ill

s
h

a
ll

b
e

b
e

d
e
liv

e
re

d
toto

L
e
sso

rs.

5
.1

0
.

N
o

tw
ith

sta
n
d
in

g
a
n

y
th

in
g

toto
th

e
c
o

n
tra

ry
c
o
n

ta
in

e
d

h
e
re

in
,

ifif
L

e
s
s
o

r
isis

re
q
u

ire
d

u
n
d

e
r

th
e

L
o
a
n

D
o

cu
m

e
n
t

toto
m

a
ke

,
w

ith
L

e
n

d
e

r
th

e
re

u
n
d

e
r,

m
o

n
th

ly
d
e

p
o
s
its

fo
r

in
su

ra
n

c
e

p
re

m
iu

m
s,

th
e

n

c
o

m
m

e
n

c
in

g
M

a
y

1
,

1
,

2
0
2
2

L
e

s
se

e
w

ill
m

a
k
e

m
o

n
th

ly
d

e
p
o

sits
fo

r
in

s
u

ra
n

ce
p

re
m

iu
m

s
w

ith
L
e
s
so

rs,
inin

a
n

a
n

a
m

o
u
n
t

e
q
u
a
l

o
n

e
tw

e
lfth

(1
/1

2
th

)
o
f

o
f

th
e

in
s
u

ra
n

c
e

p
re

m
iu

m
s
,

o
r

o
r

s
u

c
h

a
p

p
lic

a
b

le
a
m

o
u
n

t
re

q
u
ire

d
b
y

b
y

a
L
e

n
d

e
r.

T
h

e
d
e
p
o
sits

,
ifif

a
p
p

lic
a
b

le
,

fo
r

in
s
u

ra
n

c
e

d
e
p
o
sits

,
sh

a
ll

b
e

b
e

d
u
e

a
n
d

p
a
y
a

b
le

o
n

o
n

th
e

firs
t

(1
s
t)

d
a
y

o
f

o
f

e
a

ch
m

o
n
th

a
s

a
s

A
d
d

itio
n
a

l
R

e
n
t.

N
o
t

la
te

r
th

a
n

fiv
e

(5
)

d
a

y
s

fo
llo

w
in

g
th

e
ir

re
c
e

ip
t

th
e
re

o
f,

L
e
s
s
o

rs
s
h

a
ll

p
ro

vid
e

toto
L

e
ss

e
e

s

c
o
p
ie

s
o

f
o

f
a
n
y

in
s
u

ra
n

c
e

b
ills

re
c
e

iv
e
d

b
y

b
y

it,
ifif

n
o
t

p
a
id

b
y

b
y

d
ire

c
tly

b
y

b
y

L
e

s
s
e
e

s
.
A

t
A

t
th

e
re

q
u
e
s
t

o
f

o
f

L
e
s
s
e
e

s
,

w
ith

in
fiv

e
(5

)
d

a
y
s

o
f

o
f

a
n
y

p
a
ym

e
n
t

b
y

b
y

L
e

s
s
o
rs

o
f

o
f

in
s
u

ra
n
c
e

p
re

m
iu

m
s
,

a
co

p
y

o
f

o
f

th
e

p
a
id

in
s
u

ra
n

ce
b
ill

o
r

o
r

e
vid

e
n
ce

o
f

o
f

p
a
y
m

e
n
t

o
f

o
f

th
e

in
s
u

ra
n

c
e

p
re

m
iu

m
s

sh
a

ll
b
e

b
e

d
e

live
re

d
toto

L
e
s
s
e
e

s
.

5
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.
IfIf

L
e
s
s
o

rs
a

re
re

q
u

ire
d

u
n
d
e
r

th
e

L
o
a

n
D

o
c
u

m
e

n
ts

toto
m

a
k
e
,

w
ith

th
e

L
e

n
d

e
r

th
e

re
u

n
d
e

r,

m
o
n

th
ly

d
e
p
o

sits
fo

r
re

p
la

c
e

m
e

n
t

re
se

rv
e

s
,

th
e

n
co

m
m

e
n

cin
g

M
a
y

1
,

1
,
2
0
2
2

L
e

s
se

e
s

w
ill

m
a
ke

m
o

n
th

ly
d
e

p
o
s
its

fo
r

re
p

la
c
e

m
e

n
t

re
s
e
rv

e
s

w
ith

L
e
sso

rs,
inin

a
n

a
n

a
m

o
u
n
t

e
q
u
a
l

toto
th

e
a

m
o
u
n
t

L
e

ss
o

rs
isis

re
q

u
ire

d
toto

m
a
ke

u
n
d
e
r

th
e

L
o

a
n

D
o

c
u
m

e
n

ts
.

T
h
e

d
e
p
o
sits,

ifif
a

p
p

lic
a
b

le
,

fo
r

re
p

la
c
e
m

e
n

t
re

s
e

rv
e

s
,

s
h

a
ll

b
e

b
e

d
u
e

a
n
d

p
a

ya
b

le
o
n

o
n

th
e

firs
t

(1
s
t)

d
a

y
o
f

o
f

e
a

ch
m

o
n

th
a
s

a
s

A
d

d
itio

n
a
l

R
e

n
t.

L
e

s
se

e
s

s
h

a
ll

a
ls

o
m

a
ke

a
n
y

re
p

la
c
e
m

e
n

t
re

se
rv

e
d
e

p
o
s
its

re
q

u
ire

d
toto

b
e

b
e

m
a

d
e

b
y

b
y

a
L

e
n

d
e
r

a
t

a
t
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e

c
lo

s
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g
o
f

o
f

its
lo

a
n

toto
L
e
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rs
.
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6
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.
D

u
rin

g
th

e
Te

rm
o

f
o

f
th

is
L

e
a

se
,

th
e

D
e

m
is

e
d

P
re

m
is

e
s

s
h
a

ll
b
e

b
e

u
s
e
d

a
n
d

o
c
c
u
p

ie
d

b
y

b
y

L
e

s
se

e

fo
r

a
n
d

a
s

a
s

a
s
k
ille

d
n

u
rsin

g
fa

c
ility

a
n
d

fo
r

n
o

n
o

o
th

e
r

p
u

rp
o

s
e

,
e
x
c
e
p

t
a

s
a

s
p
ro

v
id

e
d

h
e

re
in

.
S

u
b
je

ct
toto

th
e

te
rm

s
o
f

o
f

A
rtic

le
X

IX
h

e
re

o
f,

L
e

s
s
e

e
s
h
a

ll
a
t

a
t

a
ll

tim
e
s

d
u

rin
g

th
e

Te
rm

m
a
in
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in

inin
g
o

o
d

s
ta

n
d

in
g

a
n
d

fu
ll

fo
rce

a

p
ro

b
a

tio
n

a
ry

o
r

o
r

n
o
n
-p

ro
b
a

tio
n
a

ry
lice

n
s
e

iss
u
e

d
b
y

b
y

th
e

re
le

v
a

n
t

lic
e
n

sin
g

a
g

e
n
cy

o
f

o
f

th
e

S
ta

te
o
f

o
f

F
lo

rid
a

(c
o
lle

ctive
ly

th
e

"L
ic

e
n

s
e

")
a
n
d

a
n

y
o

th
e

r
g

o
v
e

rn
m

e
n

ta
l

a
g

e
n

cie
s

p
e

rm
ittin

g
th

e
o

p
e
ra

tio
n

o
n

o
n

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
f

o
f

a
s
k
ille

d
n

u
rs

in
g

fa
c
ility,

e
xc

e
p
t

a
s

a
s

o
th

e
rw

is
e

p
ro

v
id

e
d

h
e

re
in

.
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.
L

e
s
se

e
w

ill
n
o
t

s
u

ffe
r

a
n
y

a
c
t

toto
b
e

b
e

d
o
n
e

o
r

o
r

a
n
y
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n
d
itio

n
toto

e
x
is

t
o

n
o

n
th

e
D

e
m

ise
d

P
re

m
is

e
s

w
h
ich

m
a
y

b
e

b
e

d
a

n
g
e

ro
u

s
o
r

o
r

w
h

ich
m

a
y,

inin
la

w
,

co
n

s
titu

te
a

p
u

b
lic

o
r

o
r

p
riv

a
te

n
u
isa

n
ce

o
r

o
r

w
h

ich
m

a
y

vo
id

o
r

o
r

m
a
ke

v
o

id
a

b
le

a
n

y
in

s
u

ra
n
c
e

th
e

n
inin

fo
rce

o
n

o
n

th
e

D
e

m
ise

d
P

re
m

ise
s.

6
.3

.
U

p
o
n

te
rm

in
a
tio

n
o

f
o

f
th

is
L
e
a

s
e

fo
r

a
n
y

re
a

s
o

n
,

L
e

ss
e

e
w

ill
re

tu
rn

toto
L

e
s
s
o

r
th

e
D

e
m

is
e
d

P
re

m
is

e
s

inin
n
o

n
o

w
o
rs

e
c
o
n
d

itio
n

a
s

a
s

e
xis

te
d

o
n

o
n

th
e

E
ffe

c
tiv

e
D

a
te

,
re

a
s
o
n
a
b

le
w

e
a
r

a
n
d

te
a
r

e
xc

e
p
te

d
,

a
n
d

lice
n
se

d
b

y
b

y
th

e
S

ta
te

o
f

o
f

F
lo

rid
a

a
n
d

b
y

b
y

a
n

y
g

o
ve

rn
m

e
n
ta

l
a
g

e
n

c
ie

s
h
a

vin
g

ju
ris

d
ic

tio
n

o
v
e
r

th
e

D
e
m

is
e
d

P
re

m
ise

s
,

w
ith

a
n

a
n

u
n

re
s
tric

te
d

lice
n
se

inin
fu

ll
fo

rce
a
n
d

g
o
o
d

sta
n
d
in

g
.

L
e

ss
e

e
s
h
a

ll,
w

ith
in

s
e
v
e
n

(7
)

d
a
y
s

fo
llo

w
in

g
its

re
c
e

ip
t

th
e

re
o

f
p

ro
v
id

e
L

e
s
s
o

r
w

ith
a

co
p
y

o
f

o
f

a
n
y

n
o
tice

fro
m

th
e

S
ta

te
o
f

o
f

F
lo

rid
a

o
r

o
r

a
n

y
fe

d
e
ra

l,
s
ta

te
o
r

o
r

m
u

n
ic

ip
a

l
g

o
v
e

rn
m

e
n

ta
l

a
g
e
n

c
y

o
r

o
r

a
u
th

o
rity

re
g
a
rd

in
g

a
n
y

re
d

u
c
tio

n
inin

th
e

n
u
m

b
e
r

o
f

o
f

lic
e
n
se

d
b

e
d

s
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a
n
d

L
e

s
s
o

r
sh

a
ll

h
a

ve
th

e
rig

h
t

toto
c
o
n
te

s
t,

a
t

a
t

its
so

le
e
x
p

e
n
s
e

,
b

y
b

y
a

p
p

ro
p

ria
te

le
g
a
l

o
r

o
r

a
d

m
in

is
tra

tiv
e

p
ro

c
e
e

d
in

g
s
,

a
n

y
s
u

c
h

re
d

u
c
tio

n
.

6
.4

.
D

u
rin

g
th

e
Te

rm
o

f
o

f
th

is
L

e
a

se
,

L
e

ss
e

e
s
h

a
ll

o
n
ly

u
s
e

th
e

D
e

m
is

e
d

P
re

m
is

e
s

inin
a
cc

o
rd

a
n
c
e

w
ith

E
n

viro
n

m
e
n
ta

l
L

a
w

s
(a

s
h
e

re
in

a
fte

r
d
e
fin

e
d
)

a
n
d

s
h

a
ll

n
o
t

u
s
e

n
o
r

p
e

rm
it

th
e

D
e

m
is

e
d

P
re

m
is

e
s

toto
b
e

b
e

u
se

d
fo

r
th

e
tre

a
tm

e
n

t,
sto

ra
g
e

o
r

o
r

d
is

p
o

s
a

l
o

f
o

f
a
n
y

H
a

z
a

rd
o

u
s

S
u
b

s
ta

n
ce

s
(a

s
h
e
re

in
a
fte

r
d
e

fin
e

d
)

n
o
r

fo
r

a
n

y

p
u
rp

o
s
e

in
v
o

lv
in

g
th

e
u
s
e

o
f

o
f

H
a

z
a

rd
o

u
s

S
u

b
sta

n
ce

s
;

p
ro

v
id

e
d

,
h
o
w

e
v
e
r,

th
a
t

L
e

s
se

e
m

a
y

u
s
e

inin
a
n
d

s
to

re
a
t

a
t

th
e

F
a

c
ilitie

s
s
u

c
h

m
a
te

ria
ls

a
n
d

su
b
s
ta

n
ce

s
a

s
a

s
a
re

c
u
s
to

m
a

rily
u
s
e
d

inin
n
u
rs

in
g

h
o
m

e
s

b
u
t
o
n
ly

inin
s
u
c
h

q
u

a
n

titie
s

a
s

a
s

a
re

re
a
so

n
a
b
ly

n
e

c
e

s
s
a

ry
fo

r
th

e
ro

u
tin

e
b

u
s
in

e
s
s

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ilitie

s
.

F
o
r

p
u
rp

o
se

s
h
e
re

o
f

"H
a
z
a

rd
o

u
s

S
u
b

sta
n
c
e
s
"

sh
a
ll

m
e
a

n
a

n
y

to
x
ic

o
r

o
r

h
a
za

rd
o
u
s

w
a
s
te

o
r

o
r

p
o

llu
ta

n
ts

,
o

r
o

r
s
u

b
s
ta

n
c
e

s
,

in
c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
a
s
b
e
s
to

s,
P

C
B

's
,

p
e

tro
le

u
m

p
ro

d
u

cts
a
n
d

b
y

b
y

p
ro

d
u

cts,
su

b
sta

n
c
e

s
d

e
fin

e
d

o
r

o
r

lis
te

d
a

s
:
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a

z
a
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u
s

S
u

b
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n
c
e
s
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o
r

o
r

"To
x
ic

S
u
b

sta
n
c
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s
"
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e
C

o
m

p
re

h
e

n
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e
E

n
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n
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e
n
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l
R

e
s
p
o

n
s
e
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C
o
m

p
e

n
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n
d

L
ia

b
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A
c
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o
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o
f

1
9
8
0

,
a
s

a
s

a
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e
n
d
e
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4
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4
2
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.S
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§
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e
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e
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ra
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n
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9
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.S
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1
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0
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s
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a
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T
h

e
R

e
s
o

u
rc

e
C
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s
e
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n

a
n

d
R

e
c
o

v
e
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A
c
t,

4
2

4
2

U
.S
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.

§

6
9
0
1
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b
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c
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b
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n
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p
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c
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p
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p
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b
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c
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b
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b
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p
rio

r
toto

th
e

lo
s
s,

o
r

o
r

th
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e
d

a
te

th
a
t

th
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v
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p
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c
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p
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b
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b
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e

L
e
a
s
e

a
s

a
s

a
n
d

w
h

e
n

th
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b
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c
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c
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p
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p
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d
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b
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e
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c
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0
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p
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p
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b
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p
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ra
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c
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c
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b
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c
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ra
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c
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e
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c
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c
e
p

ta
b

le
toto

L
e

s
s
o

r.

ix
)

C
o
v
e
ra

g
e

toto
c
o

m
p
e

n
s
a

te
fo

r
o

rd
in

a
n

c
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c
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c
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c
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b
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b
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c
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b
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b
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c
y),

a
n
d

a
ra

tin
g

o
f

o
f

B
+

B
+

o
r

o
r

b
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c
e

R
e

p
o

rts
;

o
r

o
r

(B
)

a
F

in
a

n
c
ia

l
S

ta
b
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c
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c
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p
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c
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c
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c
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p
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e

p
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b
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b
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c
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p
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w
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,
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c
e

lla
tio

n
o

f
o

f
a

n
y

o
f

o
f

th
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b
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c
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b
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r
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p
e

rm
itte

d
toto

m
a
k
e

p
a
y
m

e
n

ts
toto

e
ffe

c
t

th
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c
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p
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ra
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b
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p
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rra
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c
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c
t

toto
th

e
in

te
re

st
o

f
o

f
L

e
s
s
o

r,
s
u
ch

in
s
u

ra
n

c
e

p
o

licy
s
h

a
ll

n
o
t

b
e

b
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r
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s
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c
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c
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d
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p
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b
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b
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d
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d
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c
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c
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c
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b
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b
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b
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b
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b
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c
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c
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b
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b
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b
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ra
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b
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b
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c
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c
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b
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c
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b
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b
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b
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b
y

fire
,

flo
o
d

,
w

in
d
s
to

rm
o
r

o
r

o
th

e
r

ca
s
u

a
lty

co
ve

re
d

b
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b
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L
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c
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p
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b
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c
e
e
d
s

(th
e

'P
ro

c
e

e
d

s
')

a
s

a
s

p
ro

v
id

e
d

b
e

lo
w

w
ith

re
s
p
e

ct
toto

s
u

c
h

M
in

o
r

C
a

su
a
lty.

InIn
th

e
e
v
e
n
t

o
f

o
f

a
n

a
n

In
s
u

re
d

C
a

su
a

lty
w

h
e

re
th

e
lo

ss
e

q
u

a
ls

o
r

o
r

e
x
ce

e
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d
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c
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b
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b
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c
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a
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p
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a
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c
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c
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c
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b
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c
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b
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b
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n
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c
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ird

p
a

rtie
s

toto
e

n
d

o
rs

e
,

su
ch

c
h
e

c
k

p
a

ya
b
le

toto
th

e
o
rd

e
r

o
f

o
f

L
e

n
d

e
r

o
r

o
r

L
e

s
s
o

r.
L

e
n

d
e

r
o
r

o
r

L
e

s
s
o

r
sh

a
ll

p
ro

m
p

tly
re

le
a

s
e

toto
L
e

s
se

e
a
ll

P
ro

c
e
e

d
s

th
a
t

a
re

re
q

u
ire

d
b
y

b
y

L
e

ss
e
e

toto

re
m

e
d

ia
te

a
S

ig
n

ific
a

n
t

C
a

s
u
a

lty
inin

a
c
c
o

rd
a

n
c
e

w
ith

L
e

ss
e
e
's

o
b

lig
a
tio

n
s

u
n

d
e
r

th
e

L
e

a
s

e
,

e
,

p
ro

vid
e
d

L
e
ss

e
e

h
a

s
d

e
liv

e
re

d
a

w
ritte

n
re

q
u

e
s
t

fo
r

s
u
ch

fu
n

d
in

g
to

g
e
th

e
r
w

ith
a
n

a
n

A
IA

ce
rtific

a
tio

n
o
f

o
f

th
e

co
m

p
le

tio
n

o
f

o
f

th
e

w
o
rk

th
a

t
isis

th
e

s
u
b

je
c
t

o
f

o
f

su
ch

fu
n
d

in
g

re
q

u
e

st.
IfIf

P
ro

c
e

e
d

s
a

re
a
v
a
ila

b
le

b
u

t
L

e
n

d
e

r
o

r
o

r
L

e
s
s
o

r
fa

il
toto

p
ro

m
p

tly
re

le
a
s
e

su
ch

P
ro

c
e

e
d
s

toto
L
e

s
s
e
e

,
th

e
n

,
inin

a
d
d

itio
n

toto
a
ll

o
th

e
r

re
m

e
d

ie
s

a
v
a
ila

b
le

toto
L
e

s
s
e

e
,

(A
)

L
e

s
se

e
s
h

a
ll

n
o
t

b
e

b
e

re
q
u

ire
d

toto
p

re
-fu

n
d

a
n

y
e

xp
e

n
s
e

s
o
f

o
f

th
e

re
m

e
d
ia

tio
n
,

a
n
d

(B
)

a
t

a
t

L
e
s
se

e
s

e
le

c
tio

n
,

L
e

s
se

e
s
h

a
ll

b
e

b
e

e
n
title

d
toto

te
rm

in
a
te

th
e

L
e
a

se
w

ith
re

s
p
e
c
t

toto
th

e
D

e
m

is
e
d

P
re

m
ise

s
th

a
t

s
u
s
ta

in
e

d
th

e

S
ig

n
ific

a
n

t
C

a
su

a
lty.

7
.3

.
A

ll
p

o
lic

ie
s

o
f

o
f

in
su

ra
n
ce

s
h
a
llp

ro
v
id

e
,

toto
th

e
e
x
te

n
t

a
v
a
ila

b
le

a
t

a
t

a
c
o

m
m

e
rc

ia
lly

re
a
s
o

n
a
b

le
p
rice

:

a
)

a
)

T
h
e

y
a
re

ca
rrie

d
inin

fa
v
o
r

o
f

o
f

L
e

s
s
o
r,

L
e

s
s
e

e
, a

n
d

a
n
y

m
o
rtg

a
g
e
e
,

a
s

a
s

th
e

ir
re

s
p

e
c
tiv

e
in

te
re

s
ts

m
a
y

a
p
p
e
a
r,

a
n
d

a
n

y
lo

s
s

s
h
a

ll
b
e

b
e

p
a

y
a
b

le
a

s
a

s
th

e
re

in
p

ro
v
id

e
d

,
n
o

tw
ith

s
ta

n
d

in
g

a
n
y

a
c
t

o
r

o
r

n
e
g
lig

e
n
ce

o
f

o
f

L
e

s
s
o

r

o
r

o
r

L
e
s
s
e
e

,
w

h
ic

h
m

ig
h

t
o

th
e

rw
is

e
re

su
lt

inin
fo

rfe
itu

re
o
f

o
f

in
su

ra
n

ce
;

a
n
d

i)i)
O

n
c
e

re
q

u
ire

d
toto

b
e

b
e

e
ffe

ctive
u
n
d
e

r
th

e
p
ro

v
isio

n
s

o
f

o
f

th
is

L
e
a
s
e
,

th
e
y

s
h
a
ll

n
o

t
b
e

b
e

c
a

n
c
e
le

d
,

te
rm

in
a
te

d
,

re
d
u

ce
d

o
r

o
r

m
a

te
ria

lly
m

o
d
ifie

d
w

ith
o
u
t

a
t

a
t

le
a

s
t

th
irty

(3
0
)

d
a
y
s
p
rio

r
w

ritte
n

n
o
tice

toto

L
e
s
s
o
r;

a
n
d

ii)
A

s
ta

n
d
a

rd
m

o
rtg

a
g
e

e
cla

u
se

inin
fa

vo
r

o
f

o
f

a
n
y

m
o
rtg

a
g
e
e

,
a
n
d

sh
a

ll
co

n
ta

in
,

ifif

o
b
ta

in
a
b
le

,
a

w
a

iv
e

r
o
f

o
f

th
e

in
s
u

re
r's

rig
h
t

o
f

o
f

s
u

b
ro

g
a

tio
n

a
g
a
in

st
fu

n
d
s

p
a
id

u
n
d
e
r

th
e

s
ta

n
d

a
rd

m
o
rtg

a
g
e
e

e
n
d
o
rs

e
m

e
n
t

w
h

ic
h

a
re

toto
b
e

b
e

u
s
e
d

toto
p
a
y

th
e

c
o
st

o
f

o
f

a
n
y

re
p

a
irin

g
,

re
b
u

ild
in

g
,

re
sto

rin
g

o
r

o
r

re
p
la

c
in

g
.

7
.4

.
C

e
rtifica

te
s

o
f

o
f

in
s
u

ra
n

ce
p

o
lic

ie
s

re
q

u
ire

d
b
y

b
y

th
is

A
rtic

le
s
h
a

ll
b
e

b
e

d
e
liv

e
re

d
toto

L
e

s
s
o

r
a
n
d

m
o
rtg

a
g
e

e
p

rio
r

toto
o

r
o

r
o
n

o
n

th
e

E
ffe

ctive
D

a
te

o
r

o
r

C
o
m

m
e

n
c
e

m
e
n

t
D

a
te

,
a
s

a
s

a
p
p
lica

b
le

.
U

p
o

n
re

c
e

ip
t

th
e
re

o
f,

L
e

s
se

e
s
h

a
ll

d
e
live

r
co

p
ie

s
o

f
o

f
th

e
a
ctu

a
l

p
o

lic
ie

s
toto

L
e

s
s
o

r,
w

h
ic

h
c
e
rtifica

te
s

a
n
d

p
o

lic
ie

s
s
h
a
ll

b
e

b
e

u
p
d

a
te

d
a

n
n
u
a
lly

p
rio

r
toto

th
e

e
x
p

ira
tio

n
th

e
re

o
f.

7
.5

.
L
e

ss
e
e

s
h

a
ll,

d
u

rin
g

th
e

T
e

rm
,

ke
e

p
inin

e
ffe

ct
b
u

s
in

e
s
s

in
te

rru
p
tio

n
in

s
u
ra

n
c
e

w
ith

lo
ss

o
f

o
f

re
n
ts

e
n
d
o
rs

e
m

e
n
t

n
a
m

in
g

L
e

s
s
o

r
a

s
a

s
a

n
a

n
in

s
u

re
&

A
ll

p
ro

c
e
e
d
s

o
f

o
f

a
n
y

b
u

sin
e
s
s

in
te

rru
p

tio
n

in
s
u

ra
n

c
e

o
r

o
r

lo
ss

o
f

o
f

re
n
ts

c
o
ve

ra
g
e

m
a
d

e
a

v
a
ila

b
le

toto
L

e
s
s
o

r
s
h

a
ll

b
e

b
e

a
p
p

lie
d
,

firs
t,

toto
th

e
p

a
ym

e
n

t
o

f
o

f
a
n
y

R
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e

e
x
te

n
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p
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c
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c
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a
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c
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b
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a
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c
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b
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e
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n
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u
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p
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p
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b
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p
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a
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c
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n
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c
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a
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p
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R
e

sto
re

"),
th
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c
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p
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c
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b
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b
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b
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p
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ra
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p
la

n
s

(th
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c
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c
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a
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P
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d
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a
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o
c
u
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e
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b
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u
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r

toto
v
e
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t

o
w
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f

o
f
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c
h
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c
e
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e
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p
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p
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tw
ith

s
ta

n
d
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g

a
n

y
th
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g

toto
th

e
c
o
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h
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,
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n
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n

o
e
v
e
n
t

sh
a

ll
a
n
y

o
f

o
f

th
e
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w
in

g
b
e

b
e
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e

e
m
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b
e
c
o
m
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p
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c
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c
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r
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r
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ta
ry

o
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e
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n
a
l
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c
u
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tio
n

u
s
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d
a
t

a
t

o
r
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n
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c
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w
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c
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u
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p
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c
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o
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m
a

n
u
a
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,

e
m

p
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y
e
e

h
a

n
d
b
o
o
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o

r
o
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o
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e
n
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o
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r
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)

a
n

y
p
ro

p
e
rty
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w

n
e
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r
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y
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n
y
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a
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c
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L
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d
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b
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e
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b
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b
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ra
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toto
th
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e
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e
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o
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o
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w
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n
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e
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2
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p
e
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e
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F
a

c
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u
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b
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g
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t
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c
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o
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c
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c
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ra
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c
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c
ility,

L
e

ss
e

e
s
h
a
ll

d
o

d
o

th
e

fo
llo

w
in

g
o
r

o
r

p
ro

vid
e

toto
L
e
sso

r
th

e
fo

llo
w

in
g

d
o

c
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n
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(a
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b
y

a
n

a
n

a
rc

h
ite

c
t

o
r

o
r

g
e

n
e
ra

l
c
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c
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b
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b
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b
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c
to

ry
toto

L
e

ss
o

r;
(b

)
su

b
m

it
a

s
tip

u
la
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d
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u
m
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c
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c
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b
le

a
n
d
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c
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c
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c
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c
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c
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e
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b
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h
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t

a
t
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e

s
s
e

e
s
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o
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c
o
s
t

a
n
d

e
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e
n
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,
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e
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b
u
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m
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f
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c
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b
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b
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b
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b
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r

o
r

o
th

e
r

re
sp

o
n
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e

c
o
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c
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u

c
h
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e
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s
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u

c
h

w
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e
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n
d
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n
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u
c
h

c
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,
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a
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f
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f

lie
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w

o
rn
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te
m
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n
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o
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e
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d
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c
u
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e

n
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s
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s
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y

b
e

b
e
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q

u
ire

d
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y
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y
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u

c
h

e
s
c
ro

w
;

a
n

d
(d

)
ta

k
e

s
u
c
h

o
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e
r

a
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n
s

o
r

o
r

p
ro

v
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e
s
u

c
h
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r

d
o
c
u
m
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n
ta

tio
n

toto
L
e
sso

r
a

s
a

s
L
e
ss

o
r

m
a
y

re
a
so

n
a
b
ly
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q

u
ire

toto
p
ro
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in
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re

s
t

inin
th

e
D

e
m

ise
d

P
re

m
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s
a
n
d

P
e

rs
o
n

a
l

P
ro

p
e
rty.
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ll

a
lte

ra
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n
s,

im
p

ro
v
e
m

e
n
ts

a
n
d

a
d
d

itio
n
s

toto
th

e
D

e
m

ise
d

P
re

m
ise

s
s
h
a
ll b

e
b
e

inin
q

u
n

lity
a
n
d

cla
s
s

a
t

a
t

le
a
s
t

e
q

u
a
l

toto
th

e

th
a
t

w
h
ich

e
x
is

te
d

a
s

a
s

o
f

o
f

th
e

E
ffe

c
tiv

e
D

a
te

a
n

d
sh

a
ll

b
e
c
o
m

e
th

e
p

ro
p
e

rty
o
f

o
f

L
e
s
so

r
a
n
d

s
h

a
ll

c
o
m

p
ly

w
ith

a
ll

b
u

ild
in

g
a
n
d

fire
co

d
e

s
,

a
n
d

a
ll

o
th

e
r

a
p

p
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b
le

c
o
d

e
s
,

ru
le

s
,

re
g
u

la
tio

n
s,
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w

s
a
n
d

o
rd
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a

n
c
e

s
.

A
n

y
p

la
n
s

a
n

d

s
p

e
c
ific

a
tio

n
s
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q

u
ire

d
p

u
rs
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a

n
t
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cla

u
s
e

(a
)

o
f

o
f

th
is

S
e
ctio

n
sh

a
ll
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clu

d
e

d
e
ta

ile
d

a
rc

h
ite

c
tu

ra
l,

m
e
ch

a
n
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l,
e

le
c
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n
d

p
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m
b
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g
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o

rk
in
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d
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w
in

g
s
.

T
h
e

p
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n
s

a
n

d
d
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w
in

g
s

w
ill

b
e

b
e

s
u
b
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ct

toto
L

e
s
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o

r's
a
p
p
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va

l w
ith
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s
p

e
c
t

toto
d
e
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n
,

a
e
s
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e
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s
,
b

u
ild
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g

c
o
d

e
c
o

m
p
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n

c
e

a
n

d
s
u
c
h

o
th

e
r

m
a
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a

s
a

s
L
e
sso

r
d
e

e
m

s
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v
a
n

t.
N

o
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n
d

in
g
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e

p
ro

v
is
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n
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o

f
o

f
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e
p
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c
e

d
in

g
s
e
n
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n
c
e
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e
c
o
n
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ry,
th

e
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v
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w
a

n
d

a
p
p
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l
b

y
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y
L
e
sso

r
s
h

a
ll
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o
t

b
e

b
e

re
lie

d

u
p
o
n

b
y

b
y

L
e
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se

e
th

a
t

a
n

y
s
u
c
h

p
la

n
s

o
r

o
r

d
ra

w
in

g
s

a
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inin
c
o

m
p
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n

c
e

w
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a
p
p
lic

a
b
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r
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p
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n
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n

d

d
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n
.
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1
2
.1

.
T

h
ro

u
g

h
o

u
t

th
e

T
e
rm

o
f

o
f

th
is

L
e
a
se

,
L
e

s
s
e

e
,

a
t

a
t

its
s
o
le

c
o
s
t

a
n
d

e
x
p

e
n

s
e

,
w

ill
o

b
e

y,
o
b
s
e
rve

a
n
d

p
ro

m
p

tly
c
o
m

p
ly

w
ith

a
ll

p
re

s
e

n
t

a
n
d

fu
tu

re
la

w
s
,

o
rd

in
a

n
c
e
s
,

o
rd

e
rs

,
ru

le
s,

re
g

u
la

tio
n

s
a
n
d

re
q
u
ire

m
e
n

ts
o

f
o

f
a

n
y

fe
d
e
ra

l,
s
ta

te
a
n
d

m
u

n
ic

ip
a

l
g

o
v
e
rn

m
e

n
ta

l
a
g

e
n
cy

o
r

o
r

a
u
th

o
rity

h
a

v
in

g
ju

ris
d

ictio
n

o
v
e
r

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

th
e

o
p

e
ra

tio
n

th
e
re

o
f

a
s

a
s

s
k
ille

d
n
u
rs

in
g

fa
cilitie

s
,

w
h
ich

m
a
y

b
e

b
e

a
p

p
lic

a
b

le
toto

th
e

D
e

m
is

e
d

P
re

m
ise

s
,

th
e

P
e
rso

n
a
l

P
ro

p
e

rty
a
n
d

th
e

n
u
rsin

g
h

o
m

e
s

lo
c
a

te
d

th
e
re

in
a
n
d

in
c
lu

d
in

g
,

b
u

t
n
o
t

lim
ite

d
to

,
th

e

s
id

e
w

a
lk

s,
a
lle

yw
a
y
s,

p
a

s
s
a
g

e
w

a
y
s
,

v
a
c
a
n
t

la
n

d
,

p
a
rkin

g
sp

a
c
e

s,
c
u

rb
c
u
ts,

cu
rb

s
a
d
jo

in
in

g
th

e
D

e
m

is
e
d

P
re

m
ise

s
, w

h
e
th

e
r

o
r

o
r

n
o
t

s
u
c
h

la
w

,
o
rd

in
a
n
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,

o
rd

e
r,

ru
le

s,
re

g
u
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tio
n

o
r

o
r

re
q

u
ire

m
e

n
t

sh
a

ll
n

e
c
e

s
s
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s
tru

c
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l

c
h
a
n

g
e
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o
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o
r

im
p

ro
v
e

m
e

n
ts
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w
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p
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a
n
y

tim
e

inin
fo

rce
w

ith
re

s
p
e

ct
toto

th
e

D
e

m
is

e
d

P
re

m
is

e
s,

in
c
lu

d
in

g
a
n
y

re
co

m
m

e
n
d

a
tio

n
s

m
a

d
e

b
y

b
y

a
n
y

o
f

o
f

L
e

s
s
e
e

s
in

s
u
re

rs.

1
2
.3

.
P

rio
r

toto
th

e
C

o
m

m
e

n
ce

m
e
n

t
D

a
te

,
L

e
ss

e
e

s
h
a

ll
o

b
ta

in
,

a
t

a
t

its
so

le
c
o
s
t

a
n
d

e
x
p

e
n

s
e

,
a
ll

n
e
c
e
s
sa

ry
a

p
p
ro

va
ls,

c
e

rtific
a

tio
n

s
a
n
d

lic
e
n

s
e

s
fro

m
a
ll

a
p

p
ro

p
ria

te
g

o
v
e

rn
m

e
n
ta

l
a

g
e

n
c
ie

s
n
e

ce
ss

a
ry

toto
p

e
rm

it
L
e

s
se

e
toto

o
p
e
ra

te
th

e
F

a
c
ilitie

s
a
s

a
s

s
k
ille

d
n

u
rs

in
g

fa
c
ilitie

s,
in

c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
th

e
re

c
e

ip
t

o
f

o
f

th
e

L
ice

n
s
e
s

p
e
rm

ittin
g

L
e

s
se

e
toto

o
p
e

ra
te

th
e

F
a
c
ilitie

s
a

s
a

s
s
k
ille

d
n

u
rsin

g
fa

c
ilitie

s.
L
e
s
se

e
s
h
a

ll,
su

b
je

ct
toto

th
e

te
rm

s

o
f

o
f

A
rtic

le
X

IX
h

e
re

o
f,

k
e

e
p

inin
g
o

o
d

s
ta

n
d
in

g
a
n
d

inin
fu

ll
fo

rce
a
n
d

e
ffe

c
t

a
ll

n
e

ce
ss

a
ry

lic
e
n
s
e
s
,

p
e
rm

its
a
n
d

c
e

rtific
a

tio
n

s
re

q
u
ire

d
b
y

b
y

a
n
y

g
o

v
e

rn
m

e
n

ta
l

a
u

th
o

rity
fo

r
th

e
p
u
rp

o
se

o
f

o
f

m
a

in
ta

in
in

g
a
n
d

o
p

e
ra

tin
g

o
n

o
n

th
e

D
e

m
is

e
d

P
re

m
is

e
s

s
k
ille

d
n
u

rsin
g

fa
c
ilitie

s
a
n
d

th
e

F
a

c
ilitie

s
sh

a
ll

a
t

a
t

a
ll

tim
e
s
,

s
u
b

je
c
t

toto
th

e
te

rm
s

o
f

o
f

A
rtic

le
X

IX
h

e
re

o
f,

c
o
n

tin
u
e

toto
b
e

b
e

q
u

a
lifie

d
toto

a
n
d

s
h
a
ll

p
a

rtic
ip

a
te

inin
th

e
M

e
d

ic
a
re

a
n
d

M
e
d

ic
a
id

re
im

b
u
rse

m
e

n
t

p
ro

g
ra

m
s
.1
2
.4

.
L
e
ss

e
e

w
ill

d
e

live
r

o
r

o
r

m
a
ila

n
d

se
n

d
b

y
b

y
e
m

a
il

toto
L

e
s
s
o

r
w

ith
in

s
e

v
e

n
(7

)
d

a
ys

fo
llo

w
in

g
re

c
e

ip
t

th
e
re

o
f,

co
p
ie

s
o
f

o
f

a
n

y
n
o

tic
e
s

fro
m

H
H

S
,

C
M

S
o
r

o
r

a
n

y
g

o
v
e
rn

m
e
n

ta
l,

q
u

a
si-g

o
v
e
rn

m
e
n

ta
l

o
r

o
r

o
th

e
r

a
g

e
n
c
y

te
rm

in
a
tin

g
,

d
is

q
u

a
lify

in
g

o
r

o
r

su
s
p
e
n

d
in

g
,

o
r

o
r

re
a

s
o
n

a
b

ly
like

ly
toto

re
s
u
lt

inin
th

e
te

rm
in

a
tio

n
,

d
isq

u
a
lifica

tio
n

o
r

o
r

s
u
sp

e
n
sio

n
,

o
f

o
f

th
e

M
e

d
ic

a
id

o
r

o
r

M
e
d

ic
a
re

p
ro

vid
e
r

a
g

re
e

m
e

n
ts

(th
e

"P
ro

vid
e
r

A
g
re

e
m

e
n

ts
"),

th
e

L
ic

e
n
se

o
r

o
r

a
n
y

o
th

e
r

lice
n
se

o
r

o
r

ce
rtifica

tio
n

re
la

tin
g

toto
th

e
o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a

c
ilitie

s
o
r

o
r

p
a
rtic

ip
a

tio
n

inin
a
n

y
g
o

v
e

rn
m

e
n

ta
l

o
r

o
r

n
o

n
-g

o
v
e

rn
m

e
n

ta
l

re
im

b
u

rs
e

m
e

n
t

o
r

o
r

th
ird

p
a
rty

p
a

yo
r

p
ro

g
ra

m
,

in
clu

d
in

g
th

e
M

e
d
ica

re
o
r

o
r

M
e
d

ic
a
id

re
im

b
u

rs
e
m

e
n

t
p
ro

g
ra

m
,

o
r

o
r

o
th

e
rw

is
e

re
la

te
d

toto
th

e
D

e
m

is
e

d
P

re
m

is
e

s
.

A
R

T
IC

L
E

X
III

-
D

IS
C

H
A

R
G

E
O

F
O

F
L

IE
N

S

1
3
.1

.
S

u
b

je
c
t

toto
th

e
rig

h
t

toto
c
o
n
te

s
t

p
ro

v
id

e
d

h
e

re
in

,
L

e
ss

e
e

w
ill

n
o
t

c
re

a
te

o
r

o
r

p
e

rm
it

toto
b

e
b

e
cre

a
te

d

o
r

o
r

toto
re

m
a

in
,

a
n
d

L
e
s
se

e
w

ill
d
is

c
h
a

rg
e
,

a
n
y

lie
n

,
e
n

c
u

m
b

ra
n

c
e

o
r

o
r

c
h
a

rg
e

le
v
ie

d
o
n

o
n

a
c
c
o
u
n
t

o
f

o
f

a
n
y

m
e
c
h
a
n

ic
's

,
la

b
o
re

r's
o
r

o
r

m
a
te

ria
lm

a
n
's

lie
n

o
r

o
r

a
n
y

co
n
d
itio

n
a
l

s
a

le
,

s
e

c
u

rity
a

g
re

e
m

e
n
t

o
r

o
r

c
h
a

tte
l

m
o

rtg
a

g
e

,
o
r

o
r

o
th

e
rw

ise
,

w
h
ich

m
ig

h
t

b
e

b
e

o
r

o
r

b
e

c
o

m
e

a
lie

n
,

e
n

c
u
m

b
ra

n
c
e

o
r

o
r

c
h
a

rg
e

u
p
o

n
th

e
D

e
m

is
e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a

rt
th

e
re

o
f

o
r

o
r

th
e

P
e
rso

n
a
l

P
ro

p
e
rty,

fo
r

w
o

rk
o
r

o
r

m
a
te

ria
ls

o
r

o
r

p
e
rso

n
a
l

p
ro

p
e

rty
fu

rn
is

h
e

d
o

r
o

r
su

p
p
lie

d
toto

L
e

s
s
e

e
.

N
o
tw

ith
s
ta

n
d
in

g
th

e
fo

re
g
o
in

g
,

L
e

s
s
e

e
sh

a
ll

h
a
v
e

th
e

rig
h
t

toto
p
u
rch

a
se

e
q
u

ip
m

e
n
t,

fu
rn

itu
re

,
o

r
o

r
fu

rn
ish

in
g
s

(o
th

e
r

th
a

n
a
s

a
s

a
re

p
la

c
e
m

e
n
t

fo
r

a
n

y
p
e
rs

o
n
a
lp

ro
p

e
rty

o
w

n
e

d
b
y

b
y

L
e

s
s
o

r
a
n
d

le
a

s
e
d

toto
L

e
ss

e
e

h
e
re

u
n

d
e

r)
w

h
ich

m
a
y

b
e

b
e

s
u

b
je

c
t

toto
a

s
e
c
u

rity
a
g
re

e
m

e
n
t

o
r

o
r

c
h
a

tte
l
m

o
rtg

a
g

e
p

ro
v
id

e
d

th
a

t
a
ll

p
a

ym
e

n
ts

fo
r

a
n

y
s
u

c
h

e
q

u
ip

m
e
n

t,
fu

rn
itu

re
o
r

o
r

fu
rn

is
h

in
g
s

s
h
a
ll

b
e

b
e

p
a

id
o

n
o

n
o
r

o
r

p
rio

r
toto

th
e

d
u

e
d

a
te

s
th

e
re

o
f

a
n
d

L
e

s
se

e
sh

a
ll

in
d

e
m

n
ify

L
e

s
s
o

r

a
g
a
in

st
a
ll

c
h

a
rg

e
s
,

c
o
s
ts

a
n
d

e
xp

e
n
s
e
s

th
a
t

m
a
y

b
e

b
e

in
c
u

rre
d

b
y

b
y

L
e

s
s
o

r
w

ith
re

sp
e
c
t

toto
s
u
c
h

s
e

c
u

rity
a
g
re

e
m

e
n
t

o
r

o
r

c
h
a

tte
l

m
o

rtg
a
g
e

.

1
3
.2

.
IfIf

a
n
y

m
e
c
h
a

n
ic

's
,

la
b

o
re

r's
o
r

o
r

m
a

te
ria

lm
a
n
's

lie
n

ca
u
se

d
o
r

o
r

c
h
a

rg
e

d
toto

L
e

s
se

e
s
h

a
ll

a
t

a
t

a
n
y

tim
e

b
e

b
e

file
d

a
g
a
in

st
a

n
y

p
o
rtio

n
o
f

o
f

th
e

D
e

m
ise

d
P

re
m

is
e

s
o
r

o
r

P
e

rs
o
n
a

l
P

ro
p
e

rty,
L

e
s
se

e
s
h
a
ll

h
a

v
e

th
e

rig
h
t

toto
co

n
te

st

s
u
ch

lie
n

o
r

o
r

c
h
a

rg
e

p
ro

v
id

e
d

th
a

t
su

ch
lie

n
isis

d
isc

h
a
rg

e
d

o
r

o
r

b
o

n
d

e
d

o
v
e
r

inin
a

co
m

m
e
rcia

lly
re

a
so

n
a
b
le

m
a
n
n
e
r

w
ith

in
s
ix

ty
(6

0
)

d
a

y
s

o
f

o
f

th
e

filin
g

o
f

o
f

th
e

lie
n

.
IfIf

L
e

s
se

e
s
h

a
ll

fa
il

toto
c
a
u

s
e

su
ch

lie
n

toto
b
e

b
e

d
is

c
h
a

rg
e

d
w

ith
in

th
e

p
e

rio
d

a
fo

re
s
a
id

,
th

e
n

inin
a

d
d

itio
n

toto
a
n
y

o
th

e
r

rig
h
t

o
r

o
r

re
m

e
d

y,
L

e
s
s
o

r
m

a
y,

u
p
o
n

tw
e

n
ty

(2
0
)

d
a
y
s

p
rio

r
n

o
tic

e
,

b
u
t

s
h
a
ll

n
o
t

b
e

b
e

o
b
lig

a
te

d
to

,
d
isch

a
rg

e
th

e
s
a

m
e

e
ith

e
r

b
y

b
y

p
a

yin
g

th
e

a
m

o
u
n
t

c
la

im
e

d
toto

b
e

b
e

d
u
e

o
r

o
r

b
y

b
y

p
ro

c
e

s
s
in

g
th

e
d
isch

a
rg

e
o
f

o
f

s
u

c
h

lie
n

b
y

b
y

d
e
p

o
sit,

title
e
n
d

o
rse

m
e
n
t

o
r

o
r

b
y

b
y

b
o

n
d

in
g

p
ro

c
e

e
d

in
g

s
.

A
n

y
a

m
o
u
n
t

s
o

s
o

p
a

id
b

y
b

y
L

e
s
s
o

r
a
n
d

a
ll

c
o
s
ts

a
n
d

e
x
p
e
n

s
e

s
in

c
u

rre
d

b
y

b
y

L
e

s
s
o

r
inin

c
o

n
n

e
c
tio

n
th

e
re

w
ith

.

1
3

.3
.

N
o

tw
ith

sta
n
d
in

g
a

n
yth

in
g

toto
th

e
c
o

n
tra

ry
h

e
re

in
,

L
e

s
se

e
s
h
a

ll
h

a
v
e

th
e

rig
h
t

toto
c
re

a
te

,
in

cu
r

o
r

o
r

p
e

rm
it

toto
e

x
is

t
a

n
y

o
f

o
f

th
e

fo
llo

w
in

g
(a

)
lie

n
s

g
ra

n
te

d
toto

L
e

s
s
o

r
o
r

o
r

a
n

y
A

ffilia
te

o
f

o
f

L
e
ss

o
r;

(b
)

lie
n

s

c
u
s
to

m
a

rily
in

cu
rre

d
b
y

b
y

L
e
ss

e
e

inin
th

e
o

rd
in

a
ry

co
u

rs
e

o
f

o
f

b
u
sin

e
s
s

fo
r

ite
m

s
n
o
t

d
e
lin

q
u

e
n

t,
in

c
lu

d
in

g
m

e
c
h
a
n

ic
's

lie
n

s
a
n
d

d
e
p
o
sits

a
n
d

ch
a
rg

e
s

u
n
d
e

r
w

o
rk

e
rsc

o
m

p
e

n
sa

tio
n

la
w

s
;

(c
)

lie
n

s
fo

r
ta

x
e
s

a
n
d

a
s
s
e
s
s
m

e
n
ts

n
o
t

y
e
t

d
u
e

a
n
d

p
a

y
a

b
le

;
(d

)
a
n
y

lie
n

,
ch

a
rg

e
,

o
r

o
r

e
n

c
u
m

b
ra

n
ce

w
h
ic

h
isis

b
e
in

g
c
o

n
te

s
te

d
inin

g
o

o
d

fa
ith

p
u
rsu

a
n
t

toto
th

is
L
e
a
se

;
(e

)
a
ll

e
a
s
e
m

e
n

ts
,

lie
n

s,
e
n

c
u
m

b
ra

n
c
e

s,
re

s
tric

tio
n

s
,

a
g
re

e
m

e
n

ts
a
n
d

o
th

e
r

title
m

a
tte

rs
e
x
is

tin
g

a
s

a
s

o
f

o
f

th
e

C
o
m

m
e
n
c
e
m

e
n

t
D

a
te

,
a
n
d

a
n

y
su

b
le

a
se

o
f

o
f

a
n

y
p

o
rtio

n
o

f
o

f
th

e
D

e
m

ise
d

P
re

m
ise

s
m

a
d

e
inin

a
c
c
o

rd
a

n
c
e

w
ith

th
is

L
e
a
se

;
(f)

p
u

rch
a
s
e

m
o

n
e

y
fm

a
n

cin
g

a
n
d

ca
p
ita

lize
d

e
q

u
ip

m
e

n
t

le
a

s
e
s

fo
r

th
e

a
c
q
u

isitio
n

o
f

o
f

p
e

rs
o

n
a

l
p
ro

p
e

rty;
(g

)
w

ith
L
e

ss
o
r's

co
n
s
e

n
t,

w
h
ic

h
c
o
n
s
e
n
t

s
h
a

ll
n
o
t

b
e

b
e

u
n

re
a

s
o

n
a

b
ly

c
o

n
d

itio
n

e
d
,

d
e
la

ye
d

o
r

o
r

d
e
n

ie
d

,
a

n
y

e
a
s
e

m
e
n
t

w
h
ich

isis
n
e
ce

ss
a
ry

toto
(i)

o
b
ta

in
u

tilitie
s

o
r

o
r

o
th

e
r

se
rv

ic
e
s

fo
r

th
e

D
e

m
is

e
d

P
re

m
ise

s
inin

th
e

o
rd

in
a
ry

c
o
u

rs
e

o
f

o
f

L
e

s
se

e
's

b
u
sin

e
s
s

o
r

o
r

(ii)
s
a
tis

fy
re

q
u
e

sts
fro

m
lo

c
a

l
a

u
th

o
ritie

s
inin

re
sp

e
ct

o
f,

w
ith

o
u
t

lim
ita

tio
n
,

to
w

n
sh

ip
p
ro

je
c
ts

;
(h

)
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.
A

s
A

s

a
co

n
d
itio

n
o
f

o
f

g
ra

n
tin

g
its

c
o
n
se

n
t,

L
e

s
s
o

r
m

a
y

re
q

u
e

s
t,

a
n
d

L
e

ss
e

e
s
h

a
ll

p
ro

v
id

e
toto

L
e
sso

r,
re

s
u
m

e
s

a
n
d

fin
a

n
c
ia

l
s
ta

te
m

e
n
ts

fo
r

a
n
y

p
ro

p
o

s
e

d
tra

n
s
fe

re
e

.
L

e
s
se

e
a
c
kn

o
w

le
d
g
e
s

a
n
d

a
g

re
e

s
th

a
t
L
e
sso

r
h

a
s

s
p
e
c
ific

a
lly

c
h
o
se

n
L

e
s
se

e

toto
o
p

e
ra

te
th

e
F

a
cilitie

s
b
a

se
d

u
p
o

n
th

e
s
kill

a
n

d
e
x
p

e
rtis

e
o

f
o

f
L

e
ss

e
e

a
n
d

its
p

rin
c
ip

a
ls

inin
o

p
e

ra
tin

g
n

u
rsin

g
h
o
m

e
s

inin
th

e
S

ta
te

o
f

o
f

F
lo

rid
a

a
n

d
u
p

o
n

th
e

c
h

a
ra

c
te

r
a
n
d

re
p

u
ta

tio
n

o
f

o
f

s
u
c
h

p
rin

c
ip

a
ls

.
P

rio
r

toto
a
n
y

tra
n
s
fe

r
o
f

o
f

p
o

ss
e

ss
io

n
o

f
o

f
th

e
D

e
m

is
e
d

P
re

m
is

e
s

toto
s
u

c
h

tra
n

sfe
re

e
,

a
n

y
p

ro
p

o
s
e

d
tra

n
s
fe

re
e

sh
a

ll
a
s
s
u
m

e
a
ll

th
e

o
b

lig
a
tio

n
s

o
f

o
f

L
e

s
se

e

tra
n

s
fe

rre
d

h
e
re

u
n
d
e
r.

InIn
th

e
e
v
e
n
t

a
n
y

tra
n

sfe
re

e
co

m
m

its
a

n
a

n
E

v
e
n
t

o
f

o
f

D
e
fa

u
lt,

s
u

c
h

a
c
t

o
r

o
r

o
m

is
sio

n
s
h

a
ll

b
e

b
e

d
e
e

m
e
d

a
n

a
n

E
v
e
n
t

o
f

o
f

D
e
fa

u
lt

h
e

re
u

n
d
e

r
o
n

o
n

b
e
h

a
lf

o
f

o
f

th
e

L
e

s
se

e
.
A

n
y

v
io

la
tio

n
o
r

o
r

b
re

a
c
h

o
r

o
r

a
tte

m
p
te

d
v
io

la
tio

n
o
r

o
r

b
re

a
c
h

o
f

o
f

th
e

p
ro

v
is

io
n

s
o
f

o
f

th
is

A
rtic

le
b
y

b
y

L
e
s
se

e
,

o
r

o
r

a
n
y

a
c
ts

in
c
o
n
s
is

te
n

t
h

e
re

w
ith

sh
a

ll
v
e
st

n
o

n
o

rig
h
t,

title
o
r

o
r

in
te

re
st

h
e
re

in
o

r
o

r
h

e
re

u
n

d
e

r
o

r
o

r
inin

th
e

D
e
m

is
e
d

P
re

m
ise

s
inin

a
n
y

s
u

ch
tra

n
s
fe

re
e

o
r

o
r

a
s
s
ig

n
e

e
;

a
n
d

L
e
s
so

r
m

a
y,

a
t

a
t

its
e
x
clu

sive
o

p
tio

n
,

in
v
o

k
e

th
e

p
ro

vis
io

n
s

o
f

o
f

th
is

L
e
a
s
e

re
la

tin
g

toto
d

e
fa

u
lt.

A
s

A
s

a
c
o
n
d
itio

n
o

f
o

f
g
ra

n
tin

g
its

c
o
n
s
e
n
t

toto

a
n

y
s
u
b

le
a
s
e

o
r

o
r

a
ssig

n
m

e
n
t

w
h
ich

re
q

u
ire

s
L

e
s
s
o

r's
co

n
se

n
t,

L
e

ss
e

e
sh

a
ll

p
a
y,

a
n

d
L

e
ss

e
e

h
e

re
b
y

a
g

re
e
s

toto
p
a

y,

a
n

y
re

a
so

n
a
b

le
o

u
t

o
f

o
f

p
o

ck
e
t

th
ird

p
a

rty
c
o
s
ts

a
n
d

e
xp

e
n

s
e

s
o

f
o

f
L
e
sso

r
in

c
u
rre

d
inin

c
o
n

n
e

ctio
n

w
ith

s
u
c
h

s
u
b

le
a
s
e

o
r

o
r

a
s
s
ig

n
m

e
n

t,
in

clu
d
in

g
, w

ith
o
u

t
lim

ita
tio

n
,

a
ll

d
u

e
d
ilig

e
n
c
e

c
o
s
ts

a
n
d

re
a
s
o

n
a
b

le
a

tto
rn

e
ys

fe
e

s.
"P

e
rso

n
"

m
e
a
n
s

a
n

y
in

d
iv

id
u

a
l,

c
o
rp

o
ra

tio
n

,
p
a

rtn
e

rsh
ip

,
jo

in
t

v
e
n
tu

re
,

a
ss

o
cia

tio
n

,
jo

in
t

s
to

c
k

co
m

p
a
n
y,

tru
s
t,

tru
s
te

e
,

e
s
ta

te
,

lim
ite

d
lia

b
ility

co
m

p
a
n
y,

u
n
in

co
rp

o
ra

te
d

o
rg

a
n

iza
tio

n
,

re
a

l
e
s
ta

te
in

v
e

s
tm

e
n

t
tru

s
t

o
r

o
r

o
th

e
r

le
g
a
l
e

n
tity.

1
7
.2

.
F

o
r

p
u
rp

o
se

s
o
f

o
f

th
is

A
rticle

a
n
d

A
rticle

X
V

III:

a
)

a
)

A
n

y
tra

n
sfe

r
o
r

o
r

tra
n

s
fe

rs
o

f
o

f
th

e
m

e
m

b
e
rs

h
ip

in
te

re
s
ts

inin
L
e
s
se

e
(o

r
sto

ck
inin

a
co

rp
o

ra
te

le
s
s
e

e
,

p
a

rtn
e

rs
h

ip
in

te
re

s
ts

inin
a

p
a
rtn

e
rs

h
ip

le
s
se

e
o
r

o
r

sto
c
k

inin
a

c
o
rp

o
ra

te
g
e
n
e
ra

l
p
a

rtn
e

r
o
f

o
f

a
p

a
rtn

e
rs

h
ip

le
s
s
e

e
,

a
s

a
s

th
e

c
a

s
e

m
a
y

b
e

)
h

o
w

e
v
e

r
a
cc

o
m

p
lish

e
d
, w

h
ic

h
re

s
u
lt

inin
a

ch
a

n
g

e
inin

o
w

n
e
rs

h
ip

o
f

o
f

s
u

c
h

m
e
m

b
e
rs

h
ip

in
te

re
s
ts

inin
L
e
s
se

e
(o

r
sto

ck
inin

a
co

rp
o
ra

te
le

s
s
e
e

,
p

a
rtn

e
rs

h
ip

in
te

re
s
ts

inin
a

p
a

rtn
e

rs
h

ip
le

s
se

e
o
r

o
r

s
to

c
k

inin
a

c
o

rp
o

ra
te

g
e
n
e
ra

l
p
a
rtn

e
r

o
f

o
f

a
p

a
rtn

e
rs

h
ip

le
s
s
e
e

,
a

s
a

s
th

e
c
a

s
e

m
a

y
b

e
)

sh
a

ll
b
e

b
e

d
e
e

m
e
d

a
n

a
n

a
s
sig

n
m

e
n

t
o
f

o
f

th
is

L
e

a
s
e

.
A

d
d
itio

n
a
lly,

th
e

s
a
le

o
f

o
f

th
e

in
te

re
s
t

o
f

o
f

L
e

s
se

e
inin

th
e

D
e

m
is

e
d

P
re

m
is

e
s

u
n
d
e
r

e
x
e

c
u

tio
n

o
r

o
r

o
th

e
r

le
g

a
l

p
ro

c
e

s
s

s
h
a
ll

a
ls

o
b

e
b

e
d

e
e
m

e
d

a
n

a
n

a
s
s
ig

n
m

e
n
t

o
f

o
f

th
is

L
e

a
s
e

.

b
)

b
)

A
n

y
p

e
rs

o
n

,
c
o
rp

o
ra

tio
n

,
lim

ite
d

lia
b

ility
co

m
p
a
n
y

o
r

o
r

o
th

e
r

e
n

tity
toto

w
h
o

m
L

e
s
s
e

e
s

in
te

re
st

u
n
d

e
r

th
is

L
e
a

se
p

a
s
s
e

s
b
y

b
y

o
p

e
ra

tio
n

o
f

o
f

la
w

,
o
r

o
r

o
th

e
rw

is
e
,

sh
a

ll
b
e

b
e

b
o

u
n

d
b

y
b

y
th

e
p

ro
v
isio

n
s

o
f

o
f

th
is

e
n

tire
L
e

a
s
e

a
n
d

th
is

A
rtic

le
,

a
n
d

e
x
ce

p
t

fo
r

s
u
b
s
e
q

u
e
n
t

s
u
b

le
a

s
e

s
,

a
s
s
ig

n
m

e
n

ts
o
r

o
r

tra
n

s
fe

rs
p

e
rm

itte
d

b
y

b
y

th
is

A
rticle

,
sh

a
ll

o
b

ta
in

th
e

c
o
n

se
n
t

o
f

o
f

L
e

s
s
o

r
toto

a
n
y

su
b
se

q
u
e
n

t
s
u

b
le

a
se

,
a
ss

ig
n
m

e
n
t,

e
n

c
u

m
b

ra
n

c
e

o
r

o
r

tra
n

sfe
r

o
r

o
r

s
u

c
h

e
v
e

n
t

s
h
a

ll
b
e

b
e

d
e

e
m

e
d

a
n

a
n

E
v
e
n
t

o
f

o
f

D
e
fa

u
lt

h
e

re
u

n
d

e
r.

c
)

c
)

A
n

A
n

a
g
re

e
m

e
n
t

m
a

d
e

d
ire

ctly
o

r
o

r
in

d
ire

c
tly,

toto
a

s
s
u

m
e

L
e
s
s
e

e
s

o
b
lig

a
tio

n
s

u
n

d
e
r

th
is

L
e
a
s
e

s
h
a
ll

b
e

b
e

a
n

a
n

a
s
s
ig

n
m

e
n

t.

A
R

T
IC

L
E

X
V

III
-

E
V

E
N

T
S

O
F

O
F

D
E

F
A

U
LT

1
8

.1
.

T
h

e
o
cc

u
rre

n
c
e

o
f

o
f

a
n
y

o
f

o
f

th
e

fo
llo

w
in

g
a
cts

o
r

o
r

e
v
e

n
ts

sh
a
ll

b
e

b
e

d
e
e

m
e
d

toto
b
e

b
e

a
d

e
fa

u
lt

(E
v
e
n
t

o
f

o
f

D
e
fa

u
lt")

o
n

o
n

th
e

p
a

rt
o

f
o

f
th

e
L

e
s
s
e

e
:

a
)

a
)

T
h

e
fa

ilu
re

o
f

o
f

L
e

ss
e

e
toto

p
a

y
w

h
e
n

d
u
e

a
n
y

R
e

n
t

p
a

y
m

e
n

t,
o
r

o
r

a
n

y
p

a
rt

th
e
re

o
f,

o
r

o
r

a
n
y

o
th

e
r

s
u

m
o
r

o
r

s
u
m

s
o
f

o
f

m
o

n
e

y
d
u
e

o
r

o
r

p
a
y
a

b
le

toto
L

e
s
s
o

r
u

n
d
e
r

th
e

p
ro

vis
io

n
s

o
f

o
f

th
is

L
e
a

se
w

h
e

n
s
u
ch

fa
ilu

re
s
h
a

ll

c
o

n
tin

u
e

fo
r

a
p

e
rio

d
o
f

o
f

fiv
e

(5
)

c
a
le

n
d
a
r

d
a

y
s

a
fte

r
th

e
d
a

te
R

e
n
t

isis
d
u

e
,

o
r

o
r

w
ith

re
s
p
e

ct
toto

o
th

e
r

p
a
y
m

e
n
ts

,
fiv

e

(5
)

ca
le

n
d
a
r

d
a

y
s

a
fte

r
th

e
d

a
te

o
f

o
f

n
o

tice
o
f

o
f

su
ch

fa
ilu

re
h

a
s

b
e
e
n

d
e
live

re
d

b
y

b
y

L
e

s
s
o

r
toto

L
e

s
s
e

e
;

b
)

b
)

T
h

e
fa

ilu
re

o
f

o
f

L
e
ss

e
e

toto
p

e
rfo

rm
,

o
r

o
r

th
e

v
io

la
tio

n
b

y
b

y
L
e

ss
e
e

o
f,

a
n
y

o
f

o
f

th
e

co
v
e
n

a
n
ts,

te
rm

s
,

co
n

d
itio

n
s

o
r

o
r

p
ro

v
is

io
n
s

o
f

o
f

th
is

L
e
a

s
e

,
ifif

su
ch

fa
ilu

re
o
r

o
r

vio
la

tio
n

s
h
a

ll
n

o
t

b
e

b
e

cu
re

d
w

ith
in

th
irty

(3
0
)

d
a
y
s

a
fte

r
n
o
tice

o
f

o
f

su
ch

fa
ilu

re
h

a
s

b
e
e
n

d
e

liv
e

re
d

b
y

b
y

L
e

s
s
o

r
toto

L
e
ss

e
e

u
n
le

s
s

su
ch

fa
ilu

re
o

r
o

r
vio

la
tio

n
c
a
n
n
o

t
w

ith
d
u
e

d
ilig

e
n

c
e

b
e

b
e

cu
re

d
w

ith
in

a
p

e
rio

d
o
f

o
f

th
irty

(3
0
)

d
a

y
s

b
e
c
a
u

s
e

o
f

o
f

th
e

n
a
tu

re
o
f

o
f

th
e

d
e
fa

u
lt

o
r

o
r

d
e
la

ys
b
e

yo
n

d
th

e
co

n
tro

l
o
f

o
f

L
e

s
s
e
e

,
a
n
d

c
u

re
a
fte

r
s
u
c
h

th
irty

(3
0
)

d
a
y

p
e

rio
d

w
ill

n
o

t
h

a
v
e

a
m

a
te

ria
l

a
n
d

a
d
ve

rse
e
ffe

ct
u
p

o
n

th
e

D
e

m
is

e
d

P
re

m
is

e
s
,

inin
w

h
ic

h
c
a

s
e

su
ch

fa
ilu

re
o
r

o
r

vio
la

tio
n

s
h

a
ll

n
o
t

co
n
stitu

te
a

n
a

n
E

ve
n

t
o
f

o
f

D
e
fa

u
lt

ifif
L

e
ss

e
e

d
ilig

e
n
d

y
a
n
d

c
o

n
tin

u
o

u
s
ly

p
u
rsu

e
s

c
u

re
o
f

o
f

th
e

s
a

m
e

;
p
ro

v
id

e
d

,
h

o
w

e
v
e
r,

n
o

n
o

c
u
re

p
e

rio
d

fo
r

su
ch

d
e
fa

u
lt

s
h

a
ll

co
n

tin
u

e
fo

r
m

o
re

th
a
n

sixty
(6

0
)

d
a

y
s

fro
m

L
e

s
se

e
's

re
c
e

ip
t

o
f

o
f

a
w

ritte
n

n
o
tice

o
f

o
f

L
e

ss
e
e

s
fa

ilu
re

o
r

o
r

vio
la

tio
n

fro
m

L
e
s
s
o

r.

c
)

c
)

T
h

e
vo

lu
n

ta
ry

m
a

k
in

g
b
y

b
y

L
e
s
se

e
o
f

o
f

a
n

a
n

a
s
sig

n
m

e
n

t
fo

r
th

e
b

e
n

e
fit

o
f

o
f

cre
d
ito

rs
o
r

o
r

a
n
y

u
n

a
u

th
o

riz
e

d
a
s
sig

n
m

e
n
t;

o
r

o
r

th
e

a
p
p

o
in

tm
e
n

t
fo

r
L

e
s
se

e
o

f
o

f
a
n
y

re
c
e
iv

e
r,

liq
u
id

a
to

r
o

r
o

r
tru

s
te

e
;

o
r

o
r

th
e

a
d

ju
d
ic

a
tio

n
o
f

o
f

L
e
s
se

e
a

s
a

s
b

a
n
k
ru

p
t

o
r

o
r

in
s
o

lv
e

n
t;

o
r

o
r

th
e

filin
g

b
y

b
y

o
r

o
r

a
g

a
in

s
t,

th
e

c
o
n
s
e
n
t

to
,

o
r

o
r

th
e

a
cq

u
ie

s
ce

inin

b
y

b
y

L
e

ss
e

e
o
f

o
f

a
n
y

in
s
o

lv
e

n
c
y

p
ro

ce
e
d
in

g
,

p
ro

v
id

e
d

,
h

o
w

e
ve

r,
ifif

s
u
c
h

a
p

p
o

in
tm

e
n

t,
a
d

ju
d

ica
tio

n
,

o
r

o
r

In
so

lve
n
cy

P
ro

c
e
e

d
in

g
w

a
s

in
v
o
lu

n
ta

ry
a
n
d

n
o

t
co

n
s
e
n
te

d
toto

b
y

b
y

L
e

s
s
e

e
,
o
n

ly
u

p
o

n
th

e
sa

m
e

n
o
t

b
e
in

g
d

isc
h
a
rg

e
d
,

s
ta

ye
d

o
r

o
r

d
ism

is
se

d
w

ith
in

n
in

e
ty

(9
0
)

d
a

y
s;

d
)

d
)

IfIf
p

ro
c
e

e
d
in

g
s

a
re

in
s
titu

te
d

inin
a

co
u

rt
o
f

o
f

co
m

p
e
te

n
t

ju
ris

d
ic

tio
n

fo
r

th
e

re
o

rg
a

n
iz

a
tio

n
,

liq
u

id
a

tio
n

o
r

o
r

in
vo

lu
n

ta
ry

d
is

so
lu

tio
n

o
f

o
f

th
e

L
e
ss

e
e

fo
r

its
a
d
ju

d
ica

tio
n

a
s

a
s

a
b

a
n

k
ru

p
t

o
r

o
r

in
s
o
lv

e
n

t,
o
r

o
r

fo
r

th
e

a
p

p
o

in
tm

e
n

t
o
f

o
f

a
re

c
e
iv

e
r

o
f

o
f

th
e

p
ro

p
e

rty
o

f
o

f
L

e
s
s
e

e
,

a
n
d

s
a
id

p
ro

c
e
e

d
in

g
s

a
re

n
o
t

d
ism

is
se

d
a
n
d

a
n

y
re

c
e

iv
e
r,

tru
s
te

e
o

r
o

r
liq

u
id

a
to

r
a

p
p
o

in
te

d
th

e
re

in
d

isc
h

a
rg

e
d

w
ith

in
n
in

e
ty

(9
0
)

d
a
y
s

a
fte

r
th

e
in

stitu
tio

n
o
f

o
f

s
a
id

p
ro

c
e

e
d

in
g

s
;

e
)

e
)

A
n

y
a
s
sig

n
m

e
n
t

inin
vio

la
tio

n
o

f
o

f
A

rtic
le

X
V

II
h

e
re

o
f;

A
n

A
n

"E
ve

n
t

o
f

o
f

D
e
fa

u
lt"

u
n
d

e
r

th
e

G
u

a
ra

n
ty

a
s

a
s

d
e
fin

e
d

th
e

re
in

;

g
)

g
)

IN
T

E
N

T
IO

N
A

L
LY

O
M

IT
T

E
D
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h
)

h
)

A
n

y
m

a
te

ria
l

su
s
p
e
n
s
io

n
,

te
rm

in
a
tio

n
o

r
o

r
re

stric
tio

n
p

la
ce

d
u
p

o
n

L
e

s
se

e
,

o
r

o
r

th
e

F
a
c
ilitie

s
,

o
r

o
r

th
e

a
b

ility
toto

a
d
m

it
re

sid
e
n
ts

o
r

o
r

p
a
tie

n
ts

(e
.g

.,
a

n
a

n
a
d

m
iss

io
n
s

b
a

n
o
r

o
r

n
o

n
-p

a
ym

e
n
t

fo
r

n
e
w

a
d
m

is
sio

n
s

b
y

b
y

M
e

d
ic

a
re

o
r

o
r

M
e

d
ic

a
id

),
a
n
d

su
c
h

s
u
sp

e
n
sio

n
,

te
rm

in
a
tio

n
o
r

o
r

re
strictio

n
co

n
tin

u
e
s

fo
r

m
o
re

th
a

n
th

irty
(3

0
)

c
a
le

n
d
a

r
d
a

y
s

a
fte

r
im

p
o

s
itio

n
th

e
re

o
f.

re
v
o

k
e

d
.

i)i)
A

F
a

c
ility

s
h

a
ll

h
a
v
e

b
e
e
n

p
la

c
e
d

o
n

o
n

th
e

C
M

S
S

p
e
c
ia

l
F

o
c
u

s
F

a
c
ility

lis
t.

j)j)
T

h
e

L
ic

e
n
s
e

o
r

o
r

a
n

y
m

a
te

ria
l
p

ro
v
id

e
r

a
g
re

e
m

e
n
t

fo
r

a
F

a
c
ility

h
a

s
b
e
e
n

te
rm

in
a
te

d
o

r
o

r

k
)

k
)

a
F

a
c
ility

h
a

s
c
e

a
se

d
o

p
e

ra
tio

n
s

a
n
d

th
e

p
a

tie
n

ts
h
a

v
e

b
e

e
n

re
lo

c
a

te
d

.

A
R

T
IC

L
E

X
IX

-

R
IG

H
T

T
O

T
O

C
O

N
T

E
S

T
/C

U
R

E

1
9

.1
.

A
n
y
th

in
g

toto
th

e
co

n
tra

ry
sta

te
d

h
e
re

in
n
o

tw
ith

s
ta

n
d

in
g
,

L
e

s
s
e

e
s
h

a
ll

h
a

v
e

th
e

rig
h

t
toto

c
o

n
te

st
b
y

b
y

a
p

p
ro

p
ria

te
a
d

m
in

is
tra

tive
o
r

o
r

le
g
a
l

p
ro

ce
e
d
in

g
s,

d
ilig

e
n

tly
co

n
d
u
cte

d
inin

g
o

o
d

fa
ith

,
th

e

v
a
lid

ity
o

r
o

r
a
p

p
lica

tio
n

o
f

o
f

a
n
y

la
w

,
o

rd
in

a
n
c
e

,
re

g
u
la

tio
n

o
r

o
r

ru
le

m
e

n
tio

n
e
d

h
e
re

in
,

a
n
d

toto
d

e
la

y
c
o

m
p

lia
n

c
e

th
e

re
w

ith
p

e
n

d
in

g
th

e
p
ro

s
e

cu
tio

n
o
f

o
f

su
c
h

p
ro

ce
e

d
in

g
s,

in
clu

d
in

g
w

ith
o
u
t

lim
ita

tio
n

a
n
y

p
ro

c
e

e
d

in
g

fo
r

a
n

y
m

a
tte

r
th

a
t

w
o
u
ld

o
th

e
rw

is
e

g
iv

e
rise

toto
a

n
a

n
E

v
e
n
t

o
f

o
f

D
e
fa

u
lt

p
u
rsu

a
n
t

toto
A

rtic
le

X
V

III,
p

ro
v
id

e
d

th
a

t
L
e

s
se

e
s
h

a
ll

o
b
ta

in
L

e
s
so

r's
p

rio
r

c
o

n
s
e

n
t,

n
o
t

toto
b
e

b
e

u
n

re
a

s
o

n
a

b
ly

w
ith

h
e
ld

,
co

n
d
itio

n
e
d

o
r

o
r

d
e
la

ye
d
,

ifif
s
u
ch

c
o
n
te

s
t

c
o

u
ld

b
e

b
e

re
a
s
o
n
a
b
ly

e
x
p
e
cte

d
toto

re
su

lt
inin

th
e

te
rm

in
a

tio
n

o
f

o
f

th
e

L
ic

e
n
s
e
.

N
o

tw
ith

s
ta

n
d
in

g
a

n
yth

in
g

toto
th

e
c
o
n
tra

ry
c
o

n
ta

in
e

d
h

e
re

in
,

d
e

s
p

ite
th

e
e

x
is

te
n

c
e

a
n
d

c
o

n
tin

u
a

n
c
e

o
f

o
f

a
n

a
n

E
v
e
n
t

o
f

o
f

D
e
fa

u
lt

h
e

re
u

n
d

e
r,

L
e

s
s
o

r
s
h

a
ll

n
o
t

p
u

rsu
e

a
n
d

s
h

a
ll

n
o
t

b
e

b
e

e
n
title

d
toto

p
u

rs
u
e

a
n
y

re
m

e
d
ie

s
a
risin

g
s
o
le

ly
fro

m
th

e
o
c
c
u
rre

n
c
e

o
f

o
f

s
u
ch

E
ve

n
t

o
f

o
f

D
e
fa

u
lt

h
e

re
u

n
d
e

r
re

la
tin

g
toto

th
e

su
b
je

ct
m

a
tte

r
o
f

o
f

L
e
s
se

e
's

co
n

te
st,

in
clu

d
in

g
w

ith
o

u
t

lim
ita

tio
n

th
e

te
rm

in
a

tio
n

o
f

o
f

th
is

L
e
a

se
;

p
ro

vid
e

d
,

th
a

t
d

u
rin

g
s
a
id

c
o
n
te

s
t:

(a
)

n
o

n
o

c
iv

il
o
r

o
r

c
rim

in
a
l

lia
b
ility

w
o
u

ld
th

e
re

b
y

b
e

b
e

in
cu

rre
d

b
y

b
y

L
e

s
s
o

r
a
n
d

n
o

n
o

lie
n

o
r

o
r

c
h

a
rg

e
w

o
u
ld

th
e
re

b
y

b
e

b
e

im
p

o
s
e
d

u
p
o
n

o
r

o
r

s
a

tis
fie

d
o
u
t

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s
;

(b
)

th
e

re
c
o

n
tin

u
e

s
d

u
rin

g
th

e
c
o
u
rs

e
o

f
o

f
su

ch
c
o
n
te

s
t

a
u

th
o
rity

toto
c
o
n
tin

u
e

o
p

e
ra

tio
n

s
o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

a
s

a
s

a
n

u
rsin

g
h

o
m

e
(w

h
ic

h
m

a
y

b
e

b
e

te
m

p
o

ra
l),

o
r

o
r

p
ro

v
is

io
n
a

l);
(c

)
su

ch
s
itu

a
tio

n
d

o
e
s

n
o
t

c
a
u

s
e

L
e

s
s
o

r
toto

b
e

b
e

inin
d

e
fa

u
lt

p
u
rsu

a
n

t
toto

th
e

te
rm

s
o
f

o
f

a
n

y
m

o
rtg

a
g

e
e

n
c
u

m
b

e
rin

g
th

e
D

e
m

is
e
d

P
re

m
is

e
s

a
n
d

(d
)

su
c
h

E
v
e
n
t

o
f

o
f

D
e
fa

u
lt

d
o
e

s
n
o
t

je
o

p
a

rd
iz

e
th

e
L

ic
e

n
s
e

o
r

o
r

th
e

P
ro

v
id

e
r

A
g

re
e

m
e
n

ts
,

o
r

o
r

th
e

o
p

e
ra

tio
n

s
,

ce
rtifica

tio
n

s
o
r

o
r

v
a

lu
e

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
ise

s
a
n
d

th
e

P
e
rso

n
a
l
P

ro
p
e

rty.

1
9

.2
.

E
xc

e
p

t
fo

r
a
n

a
n

E
ve

n
t

o
f

o
f

D
e
fa

u
lt

o
f

o
f

L
e
s
se

e
inin

th
e

p
a

y
m

e
n

t
o
f

o
f

R
e
n

t
o

r
o

r
a
n

y
a

d
d
itio

n
a
l

p
a

y
m

e
n

t
re

q
u
ire

d
h

e
re

u
n

d
e

r, inin
a
n
y

c
a

s
e

w
h

e
re

L
e

s
s
o

r
sh

a
ll

h
a
v
e

g
ive

n
toto

L
e

s
se

e
a

w
ritte

n
n
o

tice
sp

e
cifyin

g
a

s
itu

a
tio

n

w
h

ic
h
,

a
s

a
s

h
e

re
in

b
e

fo
re

p
ro

v
id

e
d

,
m

u
s
t

b
e

b
e

re
m

e
d

ie
d

b
y

b
y

L
e
s
se

e
w

ith
in

a
c
e

rta
in

tim
e

p
e
rio

d
,

a
n
d

,
ifif

fo
r

c
a

u
s
e

s

b
e
y
o
n
d

L
e

s
se

e
's

c
o

n
tro

l,
itit

w
o
u

ld
n
o
t

re
a

so
n
a

b
ly

b
e

b
e

p
o

s
s
ib

le
fo

r
L

e
ss

e
e

toto
re

m
e

d
y

su
ch

s
itu

a
tio

n
w

ith
in

s
u
ch

p
e
rio

d
,

th
e
n

,
p

ro
vid

e
d

L
e
s
s
e

e
,

im
m

e
d
ia

te
ly

u
p

o
n

re
c
e
ip

t
o
f

o
f

su
ch

n
o

tice
,

sh
a

ll
a
d
vise

L
e

s
s
o

r
inin

w
ritin

g
o

f
o

f
L

e
s
se

e
's

in
te

n
tio

n
toto

in
stitu

te
a
n
d

L
e
s
s
o

r's
w

ritte
n

c
o
n
se

n
t

th
e

re
to

,
a

s
a

s
d

e
te

rm
in

e
d

inin
its

s
o
le

d
is

c
re

tio
n

,
a
n
d

s
h
a
ll,

a
s

a
s

s
o
o

n
a

s
a

s
re

a
s
o
n
a
b

ly
p

o
ss

ib
le

th
e
re

a
fte

r,
d
u

ly
in

s
titu

te
,

a
n
d

th
e

re
a

fte
r

d
ilig

e
n
tly

p
ro

s
e

c
u

te
toto

c
o

m
p

le
tio

n
,

a
ll

s
te

p
s

n
e
ce

s
sa

ry
toto

re
m

e
d

y
su

c
h

s
itu

a
tio

n
a
n
d

sh
a
ll

re
m

e
d
y

th
e

sa
m

e
,

d
u

rin
g

th
e

p
e

rio
d

n
e
c
e
ssa

ry
toto

re
m

e
d

y
s
u
ch

situ
a
tio

n
,

(b
u

t
n
o
t

e
x
c
e
e

d
in

g
a

to
ta

l
o
f

o
f

n
in

e
ty

(9
0
)

d
a
y
s

fo
llo

w
in

g
th

e
in

itia
l

d
e

liv
e

ry
b

y
b

y
L

e
s
s
o

r
toto

L
e
s
se

e
o
f

o
f

th
e

w
ritte

n
n

o
tice

o
f

o
f

d
e

fa
u

lt),
n
o

tw
ith

s
ta

n
d
in

g
a

n
yth

in
g

toto
th

e
c
o
n

tra
ry

c
o

n
ta

in
e

d

h
e
re

in
,

a
lth

o
u

g
h

su
c
h

s
itu

a
tio

n
s
h

a
ll

b
e

b
e

d
e
e

m
e
d

a
n

a
n

E
v
e
n
t

o
f

o
f

D
e
fa

u
lt

h
e

re
u

n
d
e

r,
L

e
s
s
o

r
sh

a
ll

n
o
t

p
u
rs

u
e

a
n
d

s
h

a
ll

n
o
t

b
e

b
e

e
n

title
d

toto
p

u
rs

u
e

a
n

y
re

m
e

d
ie

s
a

ris
in

g
so

le
ly

fro
m

th
e

o
c
c
u
rre

n
c
e

o
f

o
f

su
ch

E
v
e
n
t

o
f

o
f

D
e
fa

u
lt

h
e
re

u
n
d

e
r;

p
ro

v
id

e
d

,
h
o
w

e
ve

r,
th

a
t:

(a
)

n
o

n
o

civil
o
r

o
r

c
rim

in
a
l

lia
b

ility
w

o
u
ld

th
e

re
b

y
b
e

b
e

in
c
u
rre

d
b

y
b

y
L

e
s
s
o

r
a
n
d

n
o

n
o

lie
n

o
r

o
r

c
h

a
rg

e
w

o
u
ld

th
e

re
b

y
b
e

b
e

im
p
o

se
d

u
p
o
n

o
r

o
r

s
a

tis
fie

d
o
u
t

o
f

o
f

a
ll

o
r

o
r

a
n
y

p
a
rt

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s;

a
n
d

(b
)

th
e

re
c
o
n

tin
u
e

s
d

u
rin

g
su

ch
re

m
e
d

y
a

u
th

o
rity

toto
co

n
tin

u
e

toto
o
p
e
ra

te
th

e
F

a
cilitie

s
a

s
a

s
n
u
rsin

g
h

o
m

e
s

(w
h

ic
h

m
a
y

b
e

b
e

te
m

p
o
ra

ry
o
r

o
r

p
ro

v
is

io
n

a
l),

(c
)

su
ch

s
itu

a
tio

n
d

o
e
s

n
o

t
c
a

u
s
e

L
e

s
s
o

r
toto

b
e

b
e

inin
d

e
fa

u
lt

p
u

rs
u
a

n
t

toto
th

e
te

rm
s

o
f

o
f

a
n
y

m
o

rtg
a

g
e

,
a
n
d

(d
)

su
c
h

E
ve

n
t

o
f

o
f

D
e
fa

u
lt

d
o

e
s

n
o
t

je
o
p

a
rd

ize
th

e
L

ic
e

n
s
e

o
r

o
r

th
e

P
ro

v
id

e
r

A
g

re
e

m
e

n
ts

,
o

r
o

r
th

e
o
p

e
ra

tio
n
s
,

c
e

rtific
a

tio
n

s
o

r
o

r
v
a

lu
e

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

th
e

P
e

rs
o
n
a

l
P

ro
p

e
rty.

1
9

.3
.

L
e
s
se

e
s
h

a
ll

p
ro

m
p

tly
p

ro
v
id

e
L

e
s
s
o

r
w

ith
a

co
p

y
o

f
o

f
a

n
y

n
o
tic

e
fro

m
a

n
y

g
o

ve
rn

m
e

n
ta

l
a

u
th

o
rity

o
r

o
r

a
g
e
n
cy

th
re

a
te

n
in

g
o
r

o
r

re
q

u
e

s
tin

g
a

re
d
u
c
tio

n
inin

th
e

n
u
m

b
e
r

o
f

o
f

lic
e
n

s
e
d

b
e

d
s

a
t

a
t

th
e

F
a
c
ilitie

s
.

L
e
ss

e
e

s
h

a
ll

h
a
v
e

th
e

rig
h

t
toto

c
o
n
te

s
t

a
n

y
su

ch
re

d
u

ctio
n

a
n
d

s
h
a

ll
n

o
tify

L
e

s
s
o

r
w

ith
in

fifte
e
n

(1
5
)

d
a
y
s

fo
llo

w
in

g
th

e
d

a
te

o
f

o
f

su
ch

n
o
tice

(o
r

su
ch

s
h

o
rte

r
p

e
rio

d
a
s

a
s

re
q

u
ire

d
toto

p
ro

v
id

e
n
o
tice

toto
L

e
s
s
o

r
n
o
t

la
te

r
th

a
n

te
n

(1
0
)

d
a
y
s

p
rio

r
toto

th
e

c
u
to

ff
d

a
te

fo
r

a
n

y
su

c
h

c
o

n
te

s
t)

w
h
e
th

e
r

o
r

o
r

n
o
t

L
e
sse

e
s
h

a
ll

u
n
d

e
rta

k
e

s
u
ch

c
o
n
te

s
t.

1
f

1
f

L
e
s
se

e
fa

ils
toto

c
o
n
te

s
t

a
n

y
s
u
ch

re
d

u
c
tio

n
,

L
e

s
s
o

r
m

a
y,

fo
llo

w
in

g
w

ritte
n

n
o
tice

toto
L

e
sse

e
o
f

o
f

its

in
te

n
t

toto
d
o

d
o

s
o

,
c
o
n

te
s
t

a
n
y

su
c
h

re
d
u
c
tio

n
.

L
e

s
s
o

r
s
h
a

ll
a

d
d

itio
n

a
lly

h
a

v
e

th
e

rig
h

t
toto

in
te

rv
e

n
e

inin
a
n
y

su
ch

c
o
n
te

s
t

d
e
a

lin
g

w
ith

a
re

d
u
c
tio

n
inin

th
e

n
u
m

b
e
r

o
f

o
f

b
e

d
s

a
t

a
t

th
e

F
a

c
ilitie

s
.

1
9
.4

.
T

h
e

co
s
t

fo
r

a
n

y
c
o
n
te

s
t

p
e
rm

itte
d

u
n
d
e

r
th

is
A

rtic
le

X
IX

sh
a
ll

b
e

b
e

b
o
rn

e
b
y

b
y

th
e

L
e
s
s
e

e
.
A

t
A

t
L

e
s
s
o

r's
re

a
s
o
n

a
b
le

re
q
u

e
st,

L
e
ss

e
e

sh
a

ll
co

n
su

lt
w

ith
L

e
s
s
o

r
re

g
a

rd
in

g
th

e
p

u
rs

u
it

o
f

o
f

a
n

y
c
o
n
te

s
t.

A
R

T
IC

L
E

X
X

X
X

-
L

E
S

S
O

R
'S

R
E

M
E

D
IE

S
U

P
O

N
D

E
F
A

U
LT

2
0
.1

.
S

u
b
je

ct
toto

th
e

lim
ita

tio
n
s

o
n

o
n

L
e

ss
o

r's
rig

h
t

toto
te

rm
in

a
te

th
is

L
e

a
s
e

p
u
rsu

a
n

t
toto

S
e
ctio

n
1
9

.1
,

inin
th

e
e
ve

n
t

o
f

o
f

a
n

y
E

ve
n
t

o
f

o
f

D
e
fa

u
lt

b
y

b
y

L
e

ss
e

e
,

L
e

s
s
o

r
m

a
y,

ifif
itit

s
o

s
o

e
le

cts
,

a
n
d

w
ith

n
o
tice

o
f

o
f

s
u
ch

e
le

ctio
n

toto
L
e

s
s
e
e

,
a
n
d

u
p

o
n

d
e
m

a
n
d

u
p
o

n
L

e
s
s
e
e

,
fo

rth
w

ith
te

rm
in

a
te

th
is

L
e

a
s
e

a
n
d

L
e

s
s
e

e
's

rig
h

t
toto

p
o

sse
s
sio

n
o

f
o

f
th

e
D

e
m

ise
d

P
re

m
is

e
s
.

U
p

o
n

a
n

y
su

ch
te

rm
in

a
tio

n
o

f
o

f
th

is
L
e
a
se

,
L
e
ss

e
e

s
h
a

ll
v
a
c
a
te

th
e

D
e

m
is

e
d

P
re

m
ise

s
a

s
a

s
p

ro
m

p
tly

a
s

a
s

isis
re

a
s
o

n
a

b
ly

p
ra

c
tic

a
b

le
ta

k
in

g
in

to
a

c
c
o
u
n
t

le
g
a
l

a
n
d

re
g

u
la

to
ry

re
q
u

ire
m

e
n

ts
a
n
d

s
h
a

ll
q
u

ie
tly

a
n
d

p
e

a
c
e

a
b

ly
d
e
live

r
p
o
ss

e
ssio

n
th

e
re

o
f

toto
L

e
s
s
o
r,

a
n
d

L
e
sse

e
h

e
re

b
y

g
ra

n
ts

toto
L

e
s
s
o

r
fu

ll
a
n
d

fre
e

lic
e

n
s
e

toto
e
n

te
r

in
to

a
n
d

u
p
o

n
th

e
D

e
m

ise
d

P
re

m
is

e
s

inin
su

ch
e
v
e
n

t
w

ith
p
ro

c
e
s
s

o
f

o
f

la
w

a
n
d

toto
re

p
o
ss

e
ss

th
e

D
e
m

ise
d

P
re

m
ise

s
a
n
d

P
e
rso

n
a
l

P
ro

p
e

rty
a
s

a
s

L
e
s
so

r's
fo

rm
e
r

e
s
ta

te
.

InIn
th

e
e
v
e
n
t

o
f

o
f

a
n
y

s
u
ch

te
rm

in
a
tio

n
o
f

o
f

th
is

L
e
a
se

,
L

e
s
s
o

r
s
h

a
ll

a
g
a
in

h
a

v
e

p
o
sse

ssio
n

a
n
d

e
n
jo

ym
e

n
t

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
ise

s
a
n
d

P
e
rso

n
a

l
P

ro
p

e
rty

toto
th

e
e

x
te

n
t

a
s

a
s

ifif
th

is
L

e
a

se
h

a
d

n
o
t

b
e
e
n

m
a
d
e
,

a
n
d

th
e

re
u

p
o

n
th

is

L
e
a

se
a
n
d

e
v
e
ry

th
in

g
h

e
re

in
c
o

n
ta

in
e

d
o
n

o
n

th
e

p
a
rt

o
f

o
f

L
e
ss

e
e

toto
b
e

b
e

d
o

n
e

a
n
d

p
e

rfo
rm

e
d

s
h
a

ll
c
e

a
s
e

a
n
d

te
rm

in
a
te

,
a
ll,

h
o

w
e

v
e

r,
w

ith
o
u
t

p
re

ju
d
ic

e
toto

a
n
d

w
ith

o
u
t

re
lin

q
u
is

h
in

g
th

e
rig

h
ts

o
f

o
f

L
e

s
s
o

r
toto

R
e

n
t

(w
h
ic

h
,

u
p
o

n
su

c
h

te
rm

in
a
tio

n
o

f
o

f
th

is
L
e

a
s
e

a
n
d

e
n

try
o

f
o

f
L

e
s
s
o

r
u
p
o

n
th

e
D

e
m

ise
d

P
re

m
is

e
s
,

s
h
a
ll,

inin

a
n

y
e

v
e
n

t,
b
e

b
e

th
e

rig
h

t
toto

re
c
e

iv
e

R
e
n

t
d
u
e

u
p

u
p

toto
th

e
tim

e
o
f

o
f

su
ch

e
n
try)

o
r

o
r

a
n

y
o
th

e
r

rig
h

t
g

iv
e

n
toto

L
e

s
s
o

r

h
e

re
u

n
d

e
r

o
r

o
r

b
y

b
y

o
p

e
ra

tio
n

o
f

o
f

la
w

.

2
0

.2
.

InIn
th

e
e
v
e
n
t

o
f

o
f

a
n

a
n

E
v
e
n
t

o
f

o
f

D
e
fa

u
lt

a
n
d

L
e

s
s
o

r
e

le
c
ts

toto
te

rm
in

a
te

th
is

L
e
a
se

,
th

e
n

a
ll

lic
e
n
s
e
s
,

c
e

rtific
a

tio
n

s
,

p
e

rm
its

,
a
u

th
o

riza
tio

n
s

a
n
d

p
ro

vid
e

r
a

g
re

e
m

e
n
ts

issu
e
d

b
y

b
y

a
n

y
g

o
ve

rn
m

e
n
ta

l
a
g

e
n
cy,

b
o

d
y

o
r

o
r

a
u
th

o
rity

inin
co

n
n
e
c
tio

n
w

ith
o
r

o
r

re
la

tin
g

toto
th

e
D

e
m

is
e

d
P

re
m

ise
s

a
n
d

th
e

F
a
c
ilitie

s
th

e
re

o
n

s
h

a
ll

b
e

b
e

d
e
e

m
e
d

a
s

a
s

b
e
in

g
a
ss

ig
n
e
d

toto
L

e
s
s
o

r
toto

th
e

e
xte

n
t

th
e

s
a

m
e

a
re

le
g
a

lly
a

s
s
ig

n
a
b

le
.

L
e

s
s
o

r
s
h

a
ll

a
lso

h
a
v
e

th
e

rig
h

t
toto

co
n
tin

u
e

toto
u
tilize

th
e

te
le

p
h

o
n
e

n
u
m

b
e

rs
u
s
e
d

b
y

b
y

L
e
ss

e
e

inin
co

n
n
e
c
tio

n
w

ith
th

e
o

p
e

ra
tio

n
o

f
o

f
th

e
F

a
c
ilitie

s
.

InIn
c
o
n
n

e
ctio

n
w

ith
th

e
fo

re
g
o

in
g

c
la

u
s
e
s

o
f

o
f

th
is

S
e

c
tio

n
2
0
.2

,
th

is
L
e
a

s
e

sh
a

ll
b
e

b
e

d
e

e
m

e
d

a
n
d

c
o
n

s
tru

e
d

a
s

a
s

a
n

a
n

a
s
sig

n
m

e
n
t

fo
r

p
u

rp
o

s
e
s

o
f

o
f

ve
stin

g
inin

L
e

s
s
o

r
a
ll

rig
h
t,

title
a
n
d

in
te

re
st

inin
a
n
d

toto
(a

)
a
ll

lice
n
s
e
s,

ce
rtific

a
tio

n
s
,

p
e
rm

its,
a
u
th

o
riza

tio
n

s
a
n
d

p
ro

vid
e

r
a
g
re

e
m

e
n

ts
o

b
ta

in
e

d
inin

c
o
n
n

e
ctio

n
w

ith
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

cilitie
s

a
n
d

(b
)

th
e

te
le

p
h

o
n

e
n

u
m

b
e

rs
u

se
d

inin
co

n
n
e
c
tio

n
w

ith
th

e
o

p
e

ra
tio

n
o
f

o
f

th
e

F
a

c
ilitie

s
.

L
e
ss

e
e

h
e

re
b

y
a

g
re

e
s

toto
ta

ke
su

c
h

o
th

e
r

a
c
tio

n
a
n
d

e
x
e
cu

te
s
u
ch

o
th

e
r

d
o

c
u

m
e

n
ts

a
s

a
s

m
a

y
b
e

b
e

re
a

so
n
a

b
ly

n
e
ce

ssa
ry

inin
o
rd

e
r

toto
v
e
s
t

inin
L

e
s
s
o

r
a
ll

rig
h

t,
title

a
n
d

in
te

re
s
t

toto
th

e
ite

m
s

s
p
e
cifie

d
h
e

re
in

.

2
0

.3
.

[R
E

S
E

R
V

E
D

]

2
0

.4
.

L
e

s
s
e
e

s
lia

b
ility

toto
L

e
s
s
o

r
fo

r
d
a

m
a

g
e

s
u
p

o
n

th
e

o
c
c
u
rre

n
c
e

o
f

o
f

a
n

a
n

E
ve

n
t

o
f

o
f

D
e
fa

u
lt

s
h

a
ll

inin
a
ll

e
v
e
n
ts

su
rvive

th
e

te
rm

in
a

tio
n

b
y

b
y

L
e

s
s
o

r
o
f

o
f

th
is

L
e

a
se

.

2
0

.5
.

N
o

N
o

re
c
e
ip

t
o
f

o
f

fu
n
d
s

b
y

b
y

L
e

s
s
o

r
fro

m
L

e
s
s
e

e
a

fte
r

s
e
rv

ic
e

o
f

o
f

a
n
y

n
o
tice

o
f

o
f

a
n

a
n

E
v
e
n
t

o
f

o
f

D
e

fa
u

lt,
te

rm
in

a
tio

n
o
f

o
f

th
is

L
e
a
s
e

o
r

o
r

a
fte

r
c
o
m

m
e
n
c
e
m

e
n
t

o
f

o
f

a
n

y
s
u
it

o
r

o
r

p
ro

ce
e
d

in
g

o
f

o
f

L
e

ss
e
e

s
h
a
llinin

a
n
y

w
a
y

re
in

s
ta

te
,

c
o

n
tin

u
e

o
r

o
r

e
x
te

n
d

th
is

L
e

a
s
e

o
r

o
r

inin
a

n
y

w
a
y

a
ffe

c
t

th
e

n
o
tic

e
o

f
o

f
th

e
E

ve
n

t
o

f
o

f
D

e
fa

u
lt

o
r

o
r

d
e
m

a
n
d

o
r

o
r

inin
a
n
y

w
a
y

b
e

b
e

d
e

e
m

e
d

a
w

a
iv

e
r

b
y

b
y

L
e

s
s
o

r
o
f

o
f

a
n
y

o
f

o
f

its
rig

h
ts

u
n
le

s
s

c
o

n
s
e

n
te

d
toto

inin
w

ritin
g

b
y

b
y

L
e

s
s
o

r.

A
R

T
IC

L
E

X
X

I
-

L
IA

B
IL

IT
Y

O
F

O
F

L
E

S
S

O
R

L
e

s
s
o
r,

its
a
g

e
n

ts
,

a
n

d
e
m

p
lo

y
e
e

s,
w

ill
n
o
t

b
e

b
e

lia
b
le

fo
r

a
n
y

lo
ss

,
in

ju
ry,

d
e
a

th
,

o
r

o
r

d
a

m
a
g

e
(in

c
lu

d
in

g

c
o
n
s
e
q
u
e

n
tia

l
d

a
m

a
g

e
s)
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f

o
f

th
is

L
e

a
se

;
o
r

o
r

(b
)

in
ju

ry
toto

o
r

o
r

d
e
a
th

o
f

o
f

p
e
rso

n
s

o
r

o
r

lo
s
s

o
f

o
f

o
r

o
r

d
a

m
a

g
e

toto
p
ro

p
e
rty,

o
c
c
u

rrin
g

o
n

o
n

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
r

o
r

a
n
y

a
d
jo

in
in

g
s
id

e
w

a
lk

s
,

stre
e
ts

o
r

o
r

w
a

ys
o
r

o
r

inin
a
n

y
m

a
n
n
e
r

g
ro

w
in

g
o
u
t

o
f

o
f

o
r

o
r

c
o
n
n

e
cte

d
w

ith
th

e
u

s
e

o
r

o
r

o
c
c
u
p

a
tio

n
o

f
o

f
th

e
D

e
m

is
e
d

P
re

m
is

e
s

o
r

o
r

th
e

c
o
n
d
itio

n

th
e
re

o
f,

o
r

o
r

th
e

u
s
e

o
f

o
f

a
n
y

e
x
istin

g
o
r

o
r

fu
tu

re
s
e
w

e
r

s
ys

te
m

,
o
r

o
r

th
e

u
s
e

o
f

o
f

a
n
y

a
d
jo

in
in

g
s
id

e
w

a
lk

s
,

s
tre

e
ts

o
r

o
r

w
a

ys

o
c
c
u

rrin
g

a
fte

r
th

e
E

ffe
ctiv

e
D

a
te

;
o
r

o
r

(c
)

a
n
y

cla
im

s
,

p
e

n
a

ltie
s
,

re
co

v
e
rie

s,
in

te
re

s
t,

m
o

n
e

ta
ry

sa
n

ctio
n

s,
fe

e
s
,

o
r

o
r

o
th

e
r

lia
b

ilitie
s

im
p

o
s
e

d
b
y

b
y

a
g

o
v
e
rn

m
e

n
ta

l
a
g
e

n
c
y

o
r

o
r

b
y

b
y

a
th

ird
p
a
rty

in
su

ra
n
ce

co
m

p
a
n
y

re
la

te
d

toto
th

e

o
p

e
ra

tio
n
s

o
f

o
f

a
n
d

p
a
ym

e
n
ts

m
a
d

e
toto

th
e

F
a

c
ilitie

s
w

h
ile

L
e

s
se

e
w

a
s

p
ro

v
id

in
g

s
kille

d
n
u
rs

in
g

s
e

rv
ic

e
s
.

L
e

s
s
e

e

fu
rth

e
r

a
g

re
e

s
toto

p
a

y
a
n

y
re

a
s
o

n
a
b

le
a

tto
rn

e
y
s
fe

e
s

a
n
d

e
xp

e
n

s
e

s
in

c
id

e
n

t
toto

th
e

d
e
fe

n
s
e

b
y

b
y

L
e

s
s
o

r
o

f
o

f
a
n
y

s
u
c
h

c
la

im
s,

d
e
m

a
n
d
s

o
r

o
r

c
a
u

s
e

s
o

f
o

f
a
c
tio

n
.

N
o

tw
ith

s
ta

n
d

in
g

a
n
y
th

in
g

inin
th

is
L
e

a
s
e

toto
th

e
c
o

n
tra

ry,
inin

n
o

n
o

e
v
e
n
t

s
h
a
ll

L
e

ss
e

e
h
a

v
e

a
n
y

in
d
e
m

n
ifica

tio
n

o
b
lig

a
tio

n
s

toto
L

e
s
s
o

r
fo

r
a
n
y

cla
im

s,
d

e
m

a
n

d
s
,

lo
ss

e
s,

a
n
d

c
a

u
s
e

s
o
f

o
f

a
ctio

n

a
ris

in
g

o
u
t

o
f

o
f

th
e

fra
u

d
,

g
ro

s
s

n
e
g

lig
e

n
c
e

o
r

o
r

w
illfu

l
m

is
co

n
d

u
c
t

o
f

o
f

L
e

s
s
o

r
o

r
o

r
a
n
y

o
f

o
f

its
o

ffice
rs,

d
ire

c
to

rs
,

s
h

a
re

h
o

ld
e

rs
,

m
a
n
a

g
e
rs,

p
rin

c
ip

a
ls

,
e

m
p
lo

y
e
e

s
o
r

o
r

a
ffilia

te
s.

2
4

.2
.

L
e

s
s
o

r
a
g

re
e

s
toto

in
d

e
m

n
ify,

d
e

fe
n
d

a
n
d

s
a

v
e

h
a

rm
le

s
s

L
e

s
s
e

e
fro

m
a
n
d

a
g
a
in

st
a
n
y

lia
b

ilitie
s
,

lo
ss

e
s,

cla
im

s
,

d
e
m

a
n
d
s

a
n
d

c
a

u
s
e
s

o
f

o
f

a
ctio

n
w

h
a
tso

e
ve

r
a

s
s
e

rte
d

a
g
a
in

s
t

o
r

o
r

in
c
u

rre
d

b
y

b
y

L
e

s
se

e
o

n
o

n
a
c
co

u
n
t

o
f:

(a
)

a
n

y
fa

ilu
re

o
n

o
n

th
e

p
a

rt
o
f

o
f

L
e

s
s
o

r
d

u
rin

g
th

e
Te

rm
o
f

o
f

th
is

L
e
a

s
e

toto
p
e

rfo
rm

o
r

o
r

c
o
m

p
ly

w
ith

a
n

y
o

f
o

f
th

e
te

rm
s

o
f

o
f

th
is

L
e
a
se

;
a
n
d

(b
)

a
n

y
fa

ilu
re

o
n

o
n

th
e

p
a

rt
o
f

o
f

L
e

s
s
o

r
toto

p
e

rfo
rm

o
r

o
r

co
m

p
ly

w
ith

th
e

te
rm

s
o
f

o
f

a
n
y

m
o

rtg
a

g
e

(e
x
c
e
p
t

toto
th

e
e

xte
n
t

th
a
t

s
u

c
h

fa
ilu

re
isis

c
a
u
se

d
inin

w
h

o
le

o
r

o
r

inin
p

a
rt

b
y

b
y

a
c
ts

o
r

o
r

o
m

is
sio

n
s

o
f

o
f

L
e
s
s
e

e
).

L
e

s
s
o

r
fu

rth
e
r

a
g

re
e

s
toto

p
a

y
a
n

y
re

a
s
o
n

a
b

le
a

tto
rn

e
y
s
'

fe
e

s
a
n
d

e
x
p
e
n
s
e
s

in
cid

e
n
t

toto
th

e
d

e
fe

n
s
e

b
y

b
y

L
e

s
se

e
o

f
o

f
a
n

y
s
u
c
h

c
la

im
s,

d
e
m

a
n
d
s

o
r

o
r

c
a
u

s
e

s
o

f
o

f
a
c
tio

n
.

T
h
e

re
isis

e
xp

re
ss

ly
e

x
c
lu

d
e

d
fro

m
L
e

s
s
o

r's
in

d
e

m
n
ity

h
e

re
u

n
d
e

r
a
n
y

cla
im

o
r

o
r

p
ro

c
e
e

d
in

g
b
y

b
y

L
e

ss
e

e
(i)

w
h

ic
h

isis
b

a
s
e
d

u
p
o
n

th
e

p
h
y
sic

a
l

c
o
n
d

itio
n

o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
r

o
r

P
e
rso

n
a
l

P
ro

p
e
rty

p
rio

r
toto

th
e

E
ffe

ctiv
e

D
a

te
,

o
r

o
r

(ii)
a
n
y

fo
rm

o
f

o
f

re
lie

f
n
o
t

sa
tisfie

d
b
y

b
y

th
e

p
a
y
m

e
n
t

o
f

o
f

m
o

n
e

y.
F

u
rth

e
rm

o
re

,
a
n
d

n
o
tw

ith
s
ta

n
d

in
g

a
n
y
th

in
g

inin
th

is
L

e
a
s
e

toto
th

e
c
o

n
tra

ry,
inin

n
o

n
o

e
v
e
n
t

s
h

a
ll

L
e

s
s
o

r
h

a
v
e

a
n
y

in
d

e
m

n
ific

a
tio

n
o
b
lig

a
tio

n
s

toto
L

e
ss

e
e

fo
r

a
n
y

cla
im

s,
d
e
m

a
n

d
s
,

lo
ss

e
s,

a
n
d

c
a

u
s
e

s
o
f

o
f

a
ctio

n
a
risin

g
o
u
t

o
f

o
f

th
e

fra
u

d
,

g
ro

s
s

n
e
g

lig
e
n
c
e

o
r

o
r

w
illfu

l
m

is
c
o

n
d

u
c
t

o
f

o
f

L
e
s
se

e
o
r

o
r

a
n
y

o
f

o
f

its
o

ffice
rs,

d
ire

c
to

rs,
sh

a
re

h
o
ld

e
rs

,
m

a
n

a
g
e

rs
,

p
rin

c
ip

a
ls

,
e

m
p

lo
y
e

e
s

o
r

o
r

a
ffilia

te
s
.

2
4

.3
.

InIn
th

e
e
v
e
n
t

th
a
t

a
n

y
lia

b
ility,

cla
im

,
d
e
m

a
n
d

o
r

o
r

c
a

u
s
e

o
f

o
f

a
c
tio

n
w

h
ic

h
isis

in
d
e
m

n
ifie

d
a
g
a
in

st
b

y
b

y
o
r

o
r

u
n
d
e
r

a
n
y

te
rm

,
p
ro

v
isio

n
,

se
ctio

n
o

r
o

r
p
a

ra
g

ra
p

h
o
f

o
f

th
is

L
e
a

s
e

(In
d

e
m

n
ite

e
s

C
la

im
")

isis
m

a
d
e

a
g
a
in

st
o

r
o

r

re
c
e

iv
e
d

b
y

b
y

a
n
y

in
d
e

m
n
ifie

d
p

a
rty

(h
e

re
in

a
fte

r
"In

d
e

m
n

ite
e

")
h
e

re
u
n
d
e

r,
sa

id
In

d
e

m
n

ite
e

s
h

a
ll

n
o

tify
th

e

in
d

e
m

n
ify

in
g

p
a

rty
(h

e
re

in
a

fte
r

"In
d

e
m

n
ito

r")
inin

w
ritin

g
w

ith
in

fifte
e
n

(1
5

)
ca

le
n
d

a
r

d
a

y
s

o
f

o
f

In
d
e
m

n
ite

e
s

re
c
e

ip
t

o
f

o
f

w
ritte

n
n

o
tice

o
f

o
f

s
a
id

In
d

e
m

n
ite

e
s

C
la

im
,

p
ro

v
id

e
d

,
h
o

w
e

ve
r,

th
a

t
In

d
e
m

n
ite

e
's

fa
ilu

re
toto

tim
e

ly
n

o
tify

In
d

e
m

n
ito

r
o

f
o

f
In

d
e

m
n

ite
e

's
re

c
e

ip
t o

f
o

f
a

n
a

n
In

d
e

m
n
ite

e
s

C
la

im
s
h

a
ll

n
o
t

im
p

a
ir,

v
o

id
,
v
itia

te
o
r

o
r

in
v
a

lid
a

te
In

d
e
m

n
ito

r's
in

d
e

m
n

ity
h

e
re

u
n

d
e
r

n
o

r
re

le
a
s
e

In
d

e
m

n
ito

r
fro

m
th

e
s
a

m
e

,
w

h
ich

d
u

ty,
o

b
lig

a
tio

n
a
n
d

in
d

e
m

n
ity

s
h

a
ll

re
m

a
in

v
a
lid

,
b

in
d

in
g

,
e
n
fo

rce
a
b

le
a
n
d

inin
fu

ll
fo

rc
e

a
n
d

e
ffe

ct
s
o

s
o

lo
n
g

a
s

a
s

In
d
e
m

n
ite

e
s

d
e
la

y
inin

n
o

tify
in

g
In

d
e
m

n
ito

r
d

o
e
s

n
o

t,
so

le
ly

b
y

b
y

its
e

lf,d
ire

ctly
a
n
d

m
a
te

ria
lly

p
re

ju
d

ice
In

d
e
m

n
ito

r's
rig

h
t

o
r

o
r

a
b

ility
toto

d
e
fe

n
d

th
e

In
d
e
m

n
ifie

d
C

la
im

.
U

p
o
n

its
re

c
e

ip
t

o
f

o
f

a
n
y

o
r

o
r

a
ll

In
d
e

m
n

ite
e

s
C

la
im

(s
),

In
d

e
m

n
ito

r
s
h

a
ll,

inin
its

s
o

le
,

a
b
s
o

lu
te

a
n
d

u
n
re

vie
w

a
b
le

d
is

c
re

tio
n

,
d

ilig
e
n

tly
a
n
d

vig
o
ro

u
s
ly

d
e

fe
n

d
,

co
m

p
ro

m
ise

o
r

o
r

s
e
ttle

s
a
id

In
d

e
m

n
ite

e
's

C
la

im
a
t

a
t

In
d
e
m

n
ito

r's
s
o

le
a
n
d

e
x
c
lu

s
iv

e
c
o
s
t

a
n
d

e
xp

e
n

se
toto

th
e

e
x
te

n
t

fu
n

d
s

a
re

a
v
a
ila

b
le

(A
va

ila
b
le

F
u
n

d
s
")

toto
fu

lly
in

d
e

m
n

ify
su

ch
cla

im
s.

U
p

o
n

th
e

re
c
e

ip
t

o
f

o
f

th
e

w
ritte

n
re

q
u
e
s
t

o
f

o
f

In
d
e
m

n
ite

e
,

In
d

e
m

n
ito

r
s
h
a
ll

w
ith

in
te

n
(1

0
)

b
u

s
in

e
s
s

d
a
y
s

p
ro

vid
e

In
d

e
m

n
ite

e
a

tru
e
,

c
o

rre
c
t,

a
cc

u
ra

te
a
n
d

co
m

p
le

te
w

ritte
n

s
ta

tu
s

re
p

o
rt

re
g
a

rd
in

g
th

e
th

e
n

c
u
rre

n
t

s
ta

tu
s

o
f

o
f

s
a
id

In
d
e
m

n
ite

e
s

C
la

im
,

P
rio

r
toto

a
n

a
n

In
d
e

m
n
ifica

tio
n

D
e

fa
u
lt

(a
s

d
e
fin

e
d

h
e
re

in
),

In
d

e
m

n
ite

e
m

a
y

n
o
t

se
ttle

o
r

o
r

c
o
m

p
ro

m
ise

a
n

a
n

In
d
e

m
n

ite
e

's
C

la
im

w
ith

o
u

t
In

d
e
m

n
ito

r's
p
rio

r
w

ritte
n

c
o
n
s
e
n
t.

F
a
ilu

re
toto

o
b
ta

in
s
u
ch

c
o
n
s
e
n
t

sh
a

ll
b
e

b
e

d
e

e
m

e
d

a
fo

rfe
itu

re
b
y

b
y

In
d

e
m

n
ite

e
o

f
o

f
its

in
d

e
m

n
ific

a
tio

n
rig

h
ts

h
e

re
u
n
d

e
r.

InIn
th

e
e
v
e
n
t

th
a

t
In

d
e
m

n
ito

r
fa

ils
o
r

o
r

re
fu

s
e
s

toto
in

d
e

m
n

ify,
sa

v
e

,
d

e
fe

n
d

,

p
ro

te
ct

o
r

o
r

h
o

ld
In

d
e

m
n

ite
e

h
a
rm

le
s
s

fro
m

a
n
d

a
g
a
in

s
t

a
n

a
n

In
d

e
m

n
ite

e
s

C
la

im
a

n
d

/o
r

toto
d
ilig

e
n
tly

p
u

rs
u
e

th
e

s
a
m

e
toto

its
c
o

n
c
lu

s
io

n
,

o
r

o
r

inin
th

e
e
v
e
n
t

th
a

t
In

d
e
m

n
ito

r
fa

ils
toto

tim
e

ly
re

p
o

rt
toto

In
d

e
m

n
ite

e
th

e
sta

tu
s

o
f

o
f

its
e

ffo
rts

toto
re

a
ch

a
fin

a
l
re

s
o

lu
tio

n
o

f
o

f
a
n

a
n

In
d
e
m

n
ite

e
s

C
la

im
,

w
h
ich

fa
ilu

re
toto

re
p

o
rt

c
a
u

s
e
s

In
d

e
m

n
ite

e
m

a
te

ria
l

h
a
rm

,
o

r
o

r
inin

th
e

e
v
e
n
t

th
a

t
In

d
e
m

n
ito

r
d
o

e
s

n
o
t

h
a
v
e

th
e

A
v
a

ila
b

le
F

u
n
d

s,
o

n
o

n
th

irty
(3

0
)

c
a
le

n
d
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p
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b
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b
u
s
in

e
s
s

o
f

o
f

L
e

s
s
e

e
a

s
a

s
c
o

n
d

u
c
te

d
a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
s

a
s

a
g

o
in

g
c
o

n
c
e

rn
,

e
xc

lu
d
in

g
th

e
n
a
m

e
o
f

o
f

th
e

b
u

s
in

e
s
s

c
o
n

d
u

c
te

d
th

e
re

o
n

b
u
t

in
clu

d
in

g
a
ll

lo
c
a

l
te

le
p

h
o

n
e

n
u
m

b
e

rs
p
re

se
n
tly

inin
u

s
e

th
e

re
in

.

InIn
th

e
e
v
e
n
t

a
n

y
o

f
o

f
th

e
In

ta
n

g
ib

le
s

a
re

n
o
t

a
ss

ig
n

a
b

le
toto

L
e

s
s
o

r,
L

e
s
s
o

r
a
g

re
e
s

toto
u
s
e

a
ll

c
o

m
m

e
rc

ia
lly

re
a
s
o

n
a
b

le
e

ffo
rts

toto
o

b
ta

in
,

a
s

a
s

p
ro

m
p
tly

a
s

a
s

p
ra

ctica
b
le

,
a
n
y

a
n
d

a
ll

re
p

la
c
e
m

e
n

t
In

ta
n

g
ib

le
s

(in
c
lu

d
in

g
w

ith
o
u
t

lim
ita

tio
n

a
ll

a
p
p

ro
p

ria
te

s
ta

te
o
r
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p
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c
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p
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b
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p
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u
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c
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b
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b
e

p
ro

ra
te

d
b

e
tw

e
e
n

L
e

ss
e

e
a
n
d

L
e

s
s
o

r
a

s
a

s
o
f

o
f

1
2

:0
1

a
.m

.
o
n

o
n

th
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n
n

e
c
tio

n
w

ith
th

e
b

u
s
in

e
s
s

c
o

n
d

u
cte

d
a
t

a
t

th
e

D
e
m

is
e

d
P

re
m

ise
s.

S
u
ch

tra
n
s
fe

r
a
n
d

d
e

liv
e
ry

s
h
a

ll
b
e

b
e

inin
a
c
co

rd
a
n

ce
w

ith
a
ll

a
p

p
lic

a
b

le
la

w
s
,

ru
le

s
a
n
d

re
g

u
la

tio
n
s

c
o
n

c
e

rn
in

g
th

e
tra

n
s
fe

r
o
f

o
f

m
e

d
ic

a
l
re

c
o

rd
s

a
n
d

o
th

e
r

ty
p

e
s

o
f

o
f

p
a

tie
n

t
re

c
o
rd

s
.

3
0

.4
.

T
h
e

p
a
rtie

s
a

g
re

e
a
n
d

a
c
k
n

o
w

le
d

g
e

th
a

t,
s
u
b
je

c
t
o

n
ly

toto
th

e
re

q
u
ire

m
e

n
ts

o
f

o
f

a
p

p
lic

a
b

le
la

w
,

L
e

ss
e

e
s

o
b
lig

a
tio

n
s

toto
m

a
n
a

g
e

a
n
d

o
p
e
ra

te
th

e
D

e
m

is
e

d
P

re
m

is
e
s

sh
a
ll

e
xp

ire
a

s
a

s
o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.

N
o
tw

ith
s
ta

n
d
in

g
th

e
fo

rg
o
in

g
,

ifif
th

is
L

e
a

se
h

a
s

e
xp

ire
d

o
r

o
r

b
e
e
n

te
rm

in
a
te

d
fo

r
a

n
y

re
a
s
o

n
o

th
e

r
th

a
n

fo
r

L
e

ss
o

r's
b
re

a
ch

,
th

e
n
,

L
e

s
s
o

r,
o

r
o

r
L
e

s
s
o
r's

d
e
s
ig

n
e
e
,

s
h
a
ll

h
a

ve
th

e
rig

h
t,

b
u

t
n
o

t
th

e
o

b
lig

a
tio

n
,

toto
e
le

ct
th

a
t

th
e

C
lo

s
in

g
D

a
te

b
e

b
e

e
x
te

n
d

e
d

fo
r

a
p

e
rio

d
n

o
t

toto
e

x
ce

e
d

(6
)

six
m

o
n
th

s
o

r,
ifif

e
a

rlie
r,

u
n
til

th
e

d
a
te

th
a
t

L
e

s
s
o

r,
o
r

o
r

its
d
e

sig
n
e

e
,

o
b

ta
in

s
a
ll

a
p

p
ro

p
ria

te
sta

te
o
r

o
r

o
th

e
r

g
o

v
e
rn

m
e

n
ta

l
lic

e
n
s
e

s
a
n
d

c
e

rtific
a

tio
n

s
re

q
u

ire
d

toto

o
p
e

ra
te

th
e

F
a

c
ilitie

s
,

p
ro

vid
e

d
th

a
t

L
e

s
s
o

r
isis

u
sin

g
its

b
e
s
t

e
ffo

rts
toto

d
ilig

e
n
tly

a
n
d

c
o

n
tin

u
o

u
s
ly

o
b

ta
in

th
e

s
a
m

e
.

IfIf
m

a
d
e
,

s
u
ch

e
le

c
tio

n
sh

a
ll

b
e

b
e

m
a
d

e
inin

w
ritin

g
d
e
live

re
d

toto
L
e
ss

e
e

n
o

n
o

la
te

r
th

a
n

n
in

e
ty

(9
0
)

d
a
y
s

p
rio

r
toto

th
e

e
x
p

ira
tio

n
o
r

o
r

te
rm

in
a
tio

n
o

f
o

f
th

e
L
e

a
s
e

a
n
d

s
h
a

ll
b
e

b
e

d
e
e

m
e
d

a
n

a
n

e
x
te

n
s
io

n
o
f

o
f

th
e

T
e
rm

o
f

o
f

th
is

L
e

a
s
e
,

a
n
d

L
e

sse
e

sh
a

ll
p

a
y

R
e

n
t

inin
a

n
a

n
a
m

o
u

n
t

e
q
u
a
l

toto
th

e
R

e
n
t

inin
e

ffe
c
t

a
s

a
s

o
f

o
f

th
e

d
a
te

th
a

t
n
o

tice
o
f

o
f

th
e

e
x
te

n
s
io

n

isis
p

ro
v
id

e
d

,
a
n
d

L
e

sse
e

s
h
a

ll
c
o
n

tin
u

e
toto

o
p
e

ra
te

th
e

F
a

c
ilitie

s
a
n
d

s
h

a
ll

b
e

b
e

e
n

title
d

toto
a
ll

re
v
e
n
u
e

s
o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

d
u

rin
g

su
ch

p
e
rio

d
.

3
0

.5
.

L
e

s
se

e
s
h
a

ll
p

ro
v
id

e
L
e
ss

o
r

w
ith

a
n

a
n

a
c
c
o

u
n

tin
g

w
ith

in
fifte

e
n

(1
5

)
d

a
y
s

a
fte

r
th

e
C

lo
s
in

g
D

a
te

o
f

o
f

a
ll

fu
n
d

s
b

e
lo

n
g

in
g

toto
p
a

tie
n
ts

a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

w
h
ich

a
re

h
e

ld
b

y
b

y
L
e
ss

e
e

inin
a

c
u
sto

d
ia

l
ca

p
a
city.

S
u
c
h

a
c
c
o
u

n
tin

g
s
h
a

ll
s
e

t
fo

rth
th

e
n
a
m

e
s

o
f

o
f

th
e

p
a

tie
n
ts

fo
r

w
h
o

m
su

c
h

fu
n
d

s
a
re

h
e

ld
,

th
e

a
m

o
u
n

ts
h
e

ld
o
n

o
n

b
e
h
a

lf
o
f

o
f

e
a

ch
su

ch
p

a
tie

n
t

a
n
d

L
e

s
s
e
e

s
w

a
rra

n
ty

th
a

t
th

e
a

cc
o
u

n
tin

g
isis

tru
e
,

co
rre

c
t

a
n
d

c
o

m
p

le
te

.
A

d
d
itio

n
a
lly,

L
e
s
s
e
e

,
inin

a
c
co

rd
a

n
ce

w
ith

a
ll

a
p

p
lic

a
b

le
ru

le
s

a
n
d

re
g

u
la

tio
n
s
,

s
h
a

ll
m

a
k
e

a
ll

n
e
c
e
s
sa

ry

a
rra

n
g
e
m

e
n
ts

toto
tra

n
s
fe

r
s
u

c
h

fu
n
d
s

toto
a

b
a

n
k

a
c
c
o
u
n
t

d
e
sig

n
a
te

d
b

y
b

y
L

e
s
s
o

r,
a
n
d

L
e

s
s
o

r
sh

a
ll

inin
w

ritin
g

a
c
k
n

o
w

le
d

g
e

re
c
e
ip

t
o
f

o
f

a
n
d

e
xp

re
s
sly

a
s
s
u

m
e

a
ll

L
e
s
s
e

e
s

fm
a
n
c
ia

l
a
n
d

c
u
sto

d
ia

l
o

b
lig

a
tio

n
s

w
ith

re
s
p
e

ct
th

e
re

to
.

N
o

tw
ith

sta
n
d
in

g
th

e
fo

re
g
o
in

g
,

L
e

sse
e

w
ill

in
d

e
m

n
ify,

d
e
fe

n
d

a
n
d

h
o
ld

L
e

s
s
o

r
h
a

rm
le

s
s

fro
m

a
ll

lia
b

ilitie
s
,

c
la

im
s

a
n
d

d
e
m

a
n
d
s
,

in
clu

d
in

g
re

a
s
o

n
a

b
le

a
tto

rn
e

y
's

fe
e

s,
inin

th
e

e
ve

n
t

th
e

a
m

o
u
n
t

o
f

o
f

fu
n
d

s
,

ifif
a

n
y,

tra
n

sfe
rre

d
toto

L
e

s
s
o

r's
b

a
n

k
a
c
c
o
u
n
t

a
s

a
s

p
ro

vid
e

d
a
b
o
ve

,
d
id

n
o
t

re
p
re

s
e
n

t
th

e
fu

ll
a
m

o
u
n
t

o
f

o
f

th
e

fu
n

d
s

th
e

n

o
r

o
r

th
e

re
a

fte
r

s
h

o
w

n
toto

h
a
v
e

b
e
e
n

d
e
live

re
d

toto
L

e
ss

e
e

a
s

a
s

c
u

s
to

d
ia

n
th

a
t

re
m

a
in

u
n
d
isb

u
rs

e
d

fo
r

th
e

b
e

n
e
fit

o
f

o
f

th
e

p
a

tie
n

t
fo

r
w

h
o
m

s
u
c
h

fu
n
d
s

w
e
re

d
e

p
o
s
ite

d
,

o
r

o
r

w
ith

re
s
p
e

ct
toto

a
n
y

m
a
tte

rs
re

la
tin

g
toto

p
a

tie
n

t
fu

n
d
s

w
h
ich

a
c
cru

e
d

d
u

rin
g

th
e

Te
rm

a
n
d

L
e

s
s
o

r
w

ill
in

d
e

m
n

ify,
d
e

fe
n

d
a
n
d

h
o
ld

L
e

s
s
o

r
h
a

rm
le

s
s

fro
m

a
ll

lia
b

ilitie
s
,

c
la

im
s

a
n
d

d
e
m

a
n

d
s
,
in

c
lu

d
in

g
re

a
s
o
n

a
b
le

a
tto

rn
e

y
's

fe
e

s
w

ith
re

sp
e
c
t

toto
a
n

y
m

a
tte

rs
re

la
tin

g
toto

p
a

tie
n

t
fu

n
d
s

w
h
ich

a
c
c
ru

e
a

fte
r

th
e

T
e
rm

.

3
0
.6

.
A

ll
ca

s
h

,
ch

e
cks

a
n
d

c
a
s
h

e
q

u
iv

a
le

n
t

a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

d
e

p
o
s
its

inin
b

a
n

k
a
cc

o
u
n
ts

(o
th

e
r

th
a

n
p

a
tie

n
t

tru
s
t

a
c
co

u
n
ts

)
re

la
tin

g
toto

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
n

o
n

th
e

C
lo

sin
g

D
a

te
s
h

a
ll

re
m

a
in

L
e

s
s
e

e
's

p
ro

p
e
rty

a
fte

r
th

e
C

lo
sin

g
D

a
te

.
S

u
b
je

ct
toto

th
e

p
ro

vis
io

n
s

o
f

o
f

A
rticle

X
X

III
o
f

o
f

th
is

L
e
a
se

,
a
ll

a
c
c
o
u
n
ts

re
c
e

iv
a

b
le

,
lo

a
n
s

re
c
e

iv
a

b
le

a
n
d

o
th

e
r

re
c
e
iv

a
b

le
s

o
f

o
f

L
e
s
s
e
e
,

w
h

e
th

e
r

d
e

rive
d

fro
m

o
p

e
ra

tio
n

o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
r

o
r

o
th

e
rw

ise
,

s
h
a

ll
re

m
a

in
th

e
p
ro

p
e

rty
o
f

o
f

L
e
ss

e
e

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
L
e
s
se

e
s
h

a
ll

re
ta

in
fu

ll
re

s
p
o

n
s
ib

ility
fo

r
th

e
co

lle
ctio

n
th

e
re

o
f.

L
e

s
s
o

r
s
h

a
ll

a
s
su

m
e

re
s
p
o

n
s
ib

ility
fo

r
th

e
b

illin
g

a
n
d

co
lle

c
tio

n
o

f
o

f
p

a
y
m

e
n

ts
o

n
o

n
a
c
c
o
u

n
t

o
f

o
f

s
e

rv
ic

e
s

re
n
d
e

re
d

b
y

b
y

itit
o

n
o

n
a
n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
InIn

o
rd

e
r

toto
fa

cilita
te

L
e

s
s
e

e
's

co
lle

c
tio

n
e

ffo
rts

,
L
e
sse

e
a

g
re

e
s

toto
d
e

live
r

toto
L

e
s
so

r,
w

ith
in

a

re
a
s
o

n
a

b
le

tim
e

a
fte

r
th

e
C

lo
sin

g
D

a
te

,
a

sc
h
e

d
u

le
id

e
n
tifyin

g
a
ll

o
f

o
f

th
o

se
p
riv

a
te

p
a

y
b

a
la

n
c
e

s
o

w
in

g
fo

r
th

e
m

o
n

th
p

rio
r

toto
th

e
C

lo
sin

g
D

a
te

a
n
d

L
e

s
s
o

r
a

g
re

e
s

toto
a
p

p
ly

a
n
y

p
a

y
m

e
n

ts
re

c
e
ive

d
w

h
ich

a
re

s
p
e
c
ific

a
lly

d
e

s
ig

n
a

te
d

a
s

a
s

b
e

in
g

a
p
p

lica
b
le

toto
s
e

rv
ic

e
s

re
n

d
e
re

d
p

rio
r

toto
th

e
C

lo
sin

g
D

a
te

toto
re

d
u

ce
th

e

p
re

-C
lo

s
in

g
D

a
te

b
a

la
n

c
e
s

o
f

o
f

s
a

id
p

a
tie

n
ts

b
y

b
y

p
ro

m
p
tly

re
m

ittin
g

sa
id

p
a

y
m

e
n

ts
toto

L
e

s
se

e
.

P
a
y
m

e
n

ts
re

c
e
ive

d
b
y

b
y

L
e

s
s
o

r
o
r

o
r

L
e
ss

e
e

fro
m

p
a

tie
n

ts
o

w
in

g
m

o
n

e
y

fo
r

s
e

rv
ic

e
s

re
n
d

e
re

d
b

y
b

y
L

e
s
s
o

r
a
n
d

L
e
s
s
e

e
,

a
n
d

w
h
ich

a
re

n
o
t

a
llo

c
a
te

d
toto

a
p

a
rtic

u
la

r
tim

e
p
e

rio
d

s
h

a
ll

b
e

b
e

a
p

p
lie

d
(i)

a
p

p
lie

d
o
n

o
n

a
fir

st-in
-firs

t-o
u
t

b
a
s
is

toto
L
e
sse

e
fo

r
a

p
e

rio
d

o
f

o
f

6
0

6
0

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
sin

g
;

(ii)
a
p
p

lie
d

inin
a

n
a

n
e
q
u

a
lly

s
h
a

re
d

p
ro

p
o
rtio

n
a
l

sp
lit

b
e
tw

e
e
n

L
e
ss

e
e

a
n

d
L

e
s
s
o

r
(o

r
L
e

sso
r's

d
e
s
ig

n
e

e
)

fo
r

th
e

s
ix

ty
(6

0
)

d
a

y
p

e
rio

d

b
e
tw

e
e

n
6

0
-1

2
0

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

;
a
n
d

(iii)
a
n
d

th
e
re

a
fte

r
o
n

o
n

a
la

st-in
-first-o

u
t

b
a
s
is

.

L
e

s
s
o

r
s
h
a

ll
c
o

o
p

e
ra

te
w

ith
L
e
sse

e
inin

L
e
s
s
e
e

's
c
o
lle

ctio
n

o
f

o
f

its
p

re
-C

lo
s
in

g
D

a
te

a
c
c
o

u
n
ts

re
c
e

iv
a

b
le

a
n

d
,

s
u
b

je
ct

toto
th

e
fo

re
g

o
in

g
,

L
e

s
s
o

r
s
h

a
ll

h
a

v
e

n
o

n
o

lia
b
ility

fo
r

u
n
co

lle
c
tib

le
re

ce
iv

a
b

le
s

a
n
d

s
h
a

ll
n
o
t

b
e

b
e

o
b
lig

a
te

d
toto

b
e

a
r

a
n

y
e
x
p

e
n

s
e

a
s

a
s

a
re

s
u
lt

o
f

o
f

su
ch

a
ctivitie

s
o
n

o
n

b
e
h

a
lf

o
f

o
f

L
e
s
s
e

e
.

S
u

b
je

c
t

toto
th

e

p
ro

v
isio

n
s

o
f

o
f

A
rticle

X
X

III
o
f

o
f

th
is

L
e
a
s
e
,

L
e

s
s
o

r
s
h
a

ll
re

m
it

toto
L
e
sse

e
o

r
o

r
its

a
s
sig

n
e
e

th
o
s
e

p
o
rtio

n
s

o
f

o
f

a
n

y
p

a
y
m

e
n

ts
re

ce
ive

d
b

y
b

y
L

e
s
s
o

r
w

h
ich

a
re

s
p
e
c
ific

a
lly

d
e

s
ig

n
a
te

d
a

s
a

s
re

p
a
y
m

e
n
t

o
r

o
r

re
im

b
u
rse

m
e

n
t

a
ris

in
g

o
u
t

o
f

o
f

co
s
t

re
p
o

rts
file

d
fo

r
th

e
c
o
s
t

re
p

o
rtin

g
p

e
rio

d
s

e
n

d
in

g
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.

3
0
.7

.
W

ith
re

s
p
e

ct
toto

re
s
id

e
n

ts
a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

,
L

e
s
s
o

r
a
n
d

L
e

ss
e

e

a
g

re
e

a
s

a
s

fo
llo

w
s:1

)
1

)
W

ith
re

s
p
e

ct
toto

M
e

d
ic

a
re

a
n
d

M
e
d

ic
a
id

re
sid

e
n
ts,

L
e

s
s
o

r
a
n
d

L
e

ss
e

e
a
g

re
e

th
a

t
su

b
je

ct
toto

th
e

p
ro

visio
n

s
o
f

o
f

A
rtic

le
X

X
III

o
f

o
f

th
is

L
e
a
se

,
p

a
y
m

e
n

t
fo

r
in

-h
o

u
se

re
sid

e
n
ts

c
o
v
e

re
d

b
y

b
y

M
e

d
ic

a
re

o
r

o
r

M
e

d
ica

id
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

w
ill

b
e

b
e

m
a
d

e
(o

n
a

p
e

r
d

ie
m

b
a
s
is

)
b

y
b

y
M

e
d

ic
a

re
o
r

o
r

M
e
d

ic
a
id

u
n

d
e
r

c
u
rre

n
t

re
g

u
la

tio
n

s
d

ire
ctly

toto
L
e
s
se

e
fo

r
s
e
rvice

s
re

n
d
e

re
d

a
t

a
t

th
e

D
e
m

ise
d

P
re

m
is

e
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
S

a
id

p
a

ym
e
n
ts

sh
a

ll
b
e

b
e

th
e

s
o

le
re

s
p
o

n
sib

ility
o

f
o

f
L
e
sse

e
a
n
d

L
e

s
s
o

r
s
h

a
ll

inin
n

o
n

o
w

a
y

b
e

b
e

lia
b
le

th
e
re

fo
r.

A
fte

r
th

e
C

lo
sin

g
D

a
te

a
n
d

fo
r

a
p
e

rio
d

o
f

o
f

s
ix

(6
)

y
e

a
rs

th
e
re

a
fte

r,
L

e
s
s
o

r
a
n
d

L
e
ss

e
e

s
h

a
ll

e
a
ch

h
a

v
e

th
e

rig
h

t
toto

re
v
ie

w
su

p
p

o
rtin

g
b
o

o
k
s,

re
c
o

rd
s

a
n
d

d
o
c
u
m

e
n

ta
tio

n
th

a
t

a
re

inin
th

e
p
o
ss

e
ss

io
n

o
f

o
f

th
e

o
th

e
r

re
la

tin
g

toto
M

e
d
ica

id
o
r

o
r

M
e

d
ic

a
re

p
a
y
m

e
n

ts
.

2
)

2
)

If,
fo

llo
w

in
g

th
e

C
lo

s
in

g
D

a
te

,
L

e
s
s
o

r
(o

r
its

d
e
s
ig

n
e
e

)
re

c
e
iv

e
s

p
a
y
m

e
n
t

fro
m

a
n
y

sta
te

o
r

o
r

fe
d
e

ra
l

a
g

e
n
cy

o
r

o
r

th
ird

-p
a

rty
p

ro
v
id

e
r

w
h
ich

re
p

re
s
e
n

ts
re

im
b
u

rs
e

m
e

n
t

w
ith

re
s
p
e
c
t

toto
s
e
rvice

s
p

ro
v
id

e
d

a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
L

e
s
s
o

r
a

g
re

e
s

th
a

t,
s
u

b
je

c
t

toto
th

e
p
ro

v
is

io
n

s
o
f

o
f

A
rticle

X
X

III
o
f

o
f

th
is

L
e
a
s
e
,

itit
s
h

a
ll

re
m

it
su

c
h

p
a

ym
e

n
ts

toto
L
e

s
s
e

e
.

P
a
y
m

e
n
ts

b
y

b
y

L
e

s
s
o

r
toto

L
e

s
s
e

e
sh

a
ll

b
e

b
e

a
c
c
o
m

p
a
n

ie
d

b
y

b
y

a

c
o
p

y
o

f
o

f
th

e
a

p
p

ro
p

ria
te

re
m

itta
n

c
e

.

3
0

.8
.

InIn
a

d
d

itio
n

toto
th

e
o
b

lig
a

tio
n
s

re
q
u

ire
d

toto
b
e

b
e

p
e

rfo
rm

e
d

h
e

re
u
n
d

e
r

b
y

b
y

L
e

s
s
e

e
a
n
d

L
e

s
s
o

r
o

n
o

n
a
n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
L

e
ss

e
e

a
n
d

L
e

s
s
o

r
a

g
re

e
toto

p
e

rfo
rm

su
ch

o
th

e
r

a
c
ts

,
a
n
d

toto
e
x
e
cu

te
,

a
c
k
n

o
w

le
d

g
e

,
a

n
d

/o
r

d
e
liv

e
r

su
b
s
e
q
u
e

n
t

toto
th

e
C

lo
s
in

g
D

a
te

s
u
c
h

o
th

e
r

in
s
tru

m
e
n

ts
,

d
o
c
u
m

e
n

ts
a
n
d

m
a

te
ria

ls
,

a
s

a
s

th
e

o
th

e
r

m
a
y

re
a

s
o
n

a
b
ly

re
q
u
e
st

inin
o
rd

e
r

toto
e

ffe
ctu

a
te

th
e

c
o

n
s
u

m
m

a
tio

n
o

f
o

f
th

e
tra

n
sa

c
tio

n
co

n
te

m
p
la

te
d

h
e

re
in

.

3
0
.9

.
L

e
s
s
o

r,
o
r

o
r

L
e
s
s
o

r's
d
e
sig

n
a
te

d
o

p
e

ra
to

r
fo

r
th

e
D

e
m

is
e

d
P

re
m

ise
s

ifif
su

ch
a

p
a
rty

isis
d
e

s
ig

n
a

te
d

,
fo

r
itse

lf,
its

s
u
cc

e
s
s
o
rs

a
n
d

a
ss

ig
n

s
h

e
re

b
y

in
d

e
m

n
ifie

s
a
n
d

a
g

re
e
s

toto
d

e
fe

n
d

a
n
d

h
o

ld
L

e
s
s
e

e
a
n
d

its
su

c
c
e
s
s
o
rs

a
n
d

a
s
s
ig

n
s

h
a
rm

le
ss

fro
m

a
n
y

a
n
d

a
ll

c
la

im
s
,

d
e

m
a

n
d

s
,

o
b

lig
a

tio
n

s,
lo

s
se

s,
lia

b
ilitie

s,
d
a

m
a
g

e
s
,

re
c
o

ve
rie

s

a
n
d

d
e

fic
ie

n
c
ie

s
(in

c
lu

d
in

g
in

te
re

st,
p

e
n

a
ltie

s
a
n
d

re
a
s
o
n

a
b

le
a
tto

rn
e
y's

fe
e
s
,

c
o
s
ts

a
n
d

e
x
p

e
n
s
e

s
)

w
h
ich

a
n

y
o

f
o

f
th

e
m

m
a

y
su

ffe
r

a
s

a
s

a
re

s
u
lt

o
f

o
f

th
e

b
re

a
c
h

b
y

b
y

L
e

s
s
o

r
inin

th
e

p
e
rfo

rm
a

n
c
e

o
f

o
f

a
n

y
o

f
o

f
its

co
m

m
itm

e
n
ts

,
c
o
v
e
n
a
n
ts

o
r

o
r

o
b

lig
a
tio

n
s

u
n
d
e

r
th

is
A

rticle
X

X
X

,
o
r

o
r

w
ith

re
s
p
e

ct
toto

a
n

y
su

its
,

a
rb

itra
tio

n
p

ro
c
e

e
d
in

g
s
,

a
d
m

in
istra

tive
a

ctio
n

s
o

r
o

r
in

v
e

s
tig

a
tio

n
s

w
h
ic

h
re

la
te

toto
th

e
u
s
e

o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

a
fte

r
th

e
T
e

rm
,

o
r

o
r

fo
r

a
n
y

lia
b
ility

w
h
ich

m
a

y
a

ris
e

fro
m

o
p
e

ra
tio

n
o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

a
fte

r
th

e
T
e

rm
,

o
r

o
r

fo
r

a
n

y

o
v
e
rp

a
y
m

e
n

t
a
m

o
u
n
ts

d
u
e

o
r

o
r

toto
b
e

b
e

re
im

b
u

rs
e
d

fro
m

a
n

y
g

o
v
e
rn

m
e

n
ta

l
a
u

th
o

rity
b

a
s
e
d

u
p
o
n

a
n

y
a

u
d

it
o

r
o

r

re
v
ie

w
o
f

o
f

L
e
s
se

e
o

r
o

r
o
f

o
f

th
e

F
a

cilitie
s

o
r

o
r

th
e

o
p

e
ra

tio
n

th
e
re

o
f

a
n
d

p
e

rta
in

in
g

toto
th

e
p

e
rio

d
d

u
rin

g
th

e
Te

rm
.

T
h
e

rig
h

ts
o
f

o
f

L
e
s
se

e
u
n

d
e
r

th
is

p
a

ra
g

ra
p

h
a

re
w

ith
o
u
t

p
re

ju
d

ice
toto

a
n
y

o
th

e
r

re
m

e
d

ie
s

n
o
t

in
co

n
sis

te
n
t

h
e
re

w
ith

w
h
ich

L
e
ss

e
e

m
a

y
h
a

v
e

a
g
a

in
s
t

L
e

s
s
o

r
p

u
rsu

a
n

t
toto

th
e

te
rm

s
o
f

o
f

th
is

L
e

a
s
e

o
r

o
r

o
th

e
rw

is
e

.
T

h
e

fo
re

g
o
in

g
in

d
e

m
n

ity
s
h
a

ll
su

rvive
th

e
e

xp
ira

tio
n

o
r

o
r

te
rm

in
a
tio

n
o
f

o
f

th
is

L
e
a
se

,
w

h
e
th

e
r

d
u
e

toto
la

p
s
e

o
f

o
f

tim
e

o
r

o
r

o
th

e
rw

is
e

.

3
0
.1

0
.

E
a

ch
p

a
rty

s
h
a
ll

h
a
v
e

th
e

rig
h
t

toto
o

ffs
e
t

a
g
a
in

st
a
n
y

m
o

n
ie

s
d
u
e

toto
itit

p
u

rs
u
a

n
t

toto
th

e
te

rm
s

o
f

o
f

th
is

A
rticle

X
X

X
,

a
n

y
a
m

o
u
n
ts

d
u
e

p
u

rs
u

a
n

t
toto

th
is

L
e
a
s
e

o
r

o
r

d
u
e

toto
a

n
y

th
ird

p
a

rty,
in

c
lu

d
in

g
w

ith
o

u
t

lim
ita

tio
n

a
n

y
a

m
o
u
n
ts

d
u
e

fo
r

ta
x
e

s
,

u
tilitie

s
,

u
n
e
m

p
lo

y
m

e
n
t

in
s
u

ra
n

c
e

p
re

m
iu

m
s
,

p
a
y
ro

ll
o

b
lig

a
tio

n
s

o
r

o
r

a
n
y

o
th

e
r

o
b
lig

a
tio

n
a

ris
in

g
fro

m
th

e
o

p
e

ra
tio

n
o

f
o

f
th

e
D

e
m

is
e
d

P
re

m
is

e
s
.

3
0

.11
.

A
n

yth
in

g
toto

th
e

c
o

n
tra

ry
c
o

n
ta

in
e

d
inin

th
is

A
rtic

le
X

X
X

n
o

tw
ith

s
ta

n
d

in
g

,
inin

th
e

e
v
e
n
t

th
e

te
rm

in
a
tio

n
o
f

o
f

th
is

L
e
a

s
e

isis
d
u
e

toto
a

d
e
fa

u
lt

b
y

b
y

L
e
sse

e
h
e

re
u
n

d
e

r,
n

o
n

e
o

f
o

f
th

e
p

ro
v
is

io
n

s
o

f
o

f
th

is
A

rticle
X

X
X

s
h

a
ll

inin
a

n
y

w
a
y

lim
it,

re
d

u
c
e

,
re

s
trict

o
r

o
r

m
o
d

ify
th

e
rig

h
ts

o
th

e
rw

ise
g

ra
n

te
d

toto
L

e
s
s
o

r
p
u
rsu

a
n
t

toto

th
is

L
e
a
s
e
,

a
n
d

toto
th

e
e
xte

n
t

a
n

y
m

o
n
ie

s
a

re
d
u
e

toto
L
e
sse

e
p

u
rsu

a
n

t
toto

th
is

A
rtic

le
X

X
X

,
s
u
ch

s
u
m

s
s
h

a
ll

b
e

b
e

a
p

p
lie

d
b

y
b

y
L

e
s
s
o

r
toto

a
n

y
d
a

m
a

g
e

s
su

ffe
re

d
b
y

b
y

L
e

s
s
o

r
a

s
a

s
a

re
su

lt
o
f

o
f

L
e
ss

e
e
s

d
e
fa

u
lt

h
e

re
u

n
d

e
r.
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3
0
.1

2
.

L
e

s
s
o

r
a
n
d

L
e

sse
e

a
g

re
e

toto
c
o
o

p
e
ra

te
w

ith
e

a
ch

o
th

e
r

inin
o
rd

e
r

toto
e
ffe

ctu
a

te
th

e
te

rm
s

a
n
d

p
ro

visio
n
s

o
f

o
f

th
is

A
rtic

le
X

X
X

.

3
0
.1

3
.

N
o

tw
ith

sta
n

d
in

g
a
n

yth
in

g
h

e
re

in
toto

th
e

co
n

tra
ry,

p
ro

v
id

e
d

th
a

t
th

e
C

lo
s
in

g
(a

s
d
e

fin
e
d

inin
th

e

O
T
A

)
o
c
c
u

rs
u

n
d
e

r
th

e
O

T
A

,
th

e
te

rm
s

a
n
d

p
ro

v
is

io
n

o
f

o
f

th
e

S
e

c
tio

n
X

X
X

sh
a

ll
b
e

b
e

d
e

e
m

e
d

toto
b
e

b
e

n
u
ll

a
n
d

v
o
id

a
n
d

o
f

o
f

n
o

n
o

fo
rc

e
o
r

o
r

e
ffe

c
t.

A
R

T
IC

L
E

X
X

X
I

-

F
IN

A
N

C
IA

L
C

O
V

E
N

A
N

T
S

,
S

T
A

T
E

M
E

N
T

S
A

N
D

R
E

P
O

R
T

S

3
1

.1
.

L
e
ss

e
e

s
h

a
ll,

a
t

a
t

its
s
o

le
co

s
t

a
n
d

e
xp

e
n
s
e

,
a
s

a
s

o
f

o
f

th
e

E
ffe

c
tive

D
a

te
o
r

o
r

C
o

m
m

e
n

c
e
m

e
n
t

D
a
te

,
a

s
a

s

a
p

p
lic

a
b
le

,
a
n
d

d
u

rin
g

th
e

T
e

rm
,

co
m

p
ly

w
ith

a
ll

fin
a
n

cia
l

c
o

ve
n

a
n

ts
a
n
d

re
p
o

rtin
g

re
q

u
ire

m
e

n
ts

s
e

t
fo

rth
inin

th
e

L
o
a
n

D
o

cu
m

e
n
ts.

3
1
.2

.
R

e
p

o
rtin

g
R

e
q
u

ire
m

e
n

ts
:

a
)

a
)

M
o

n
th

ly
R

e
p

o
rts

:
W

ith
in

th
irty

(3
0

)
d

a
ys

a
fte

r
th

e
e
n
d

o
f

o
f

e
a

ch
c
a
le

n
d
a
r

m
o
n

th
,

L
e

s
se

e

s
h
a
ll

d
e
live

r
m

o
n

th
ly

u
n

a
u

d
ite

d
fin

a
n
c
ia

l
sta

te
m

e
n
ts

toto
L

e
s
s
o

r
a
n
d

L
e

s
s
o
r's

L
e

n
d

e
r

(if
re

q
u

ire
d

),
w

h
ich

fin
a

n
c
ia

l
s
ta

te
m

e
n
ts

sh
a

ll
in

clu
d
e

a
c
o

m
b

in
e

d
in

c
o

m
e

sta
te

m
e
n
t

a
n
d

c
o

m
b

in
e

d
b

a
la

n
c
e

s
h

e
e
t

fo
r

b
u

s
in

e
s
s

c
o
n

d
u
c
te

d
a
t

a
t

th
e

F
a

c
ilitie

s
,

a
n
d

a
n
y

s
u
ch

c
o

m
b

in
e

d
fin

a
n

cia
l

s
ta

te
m

e
n
ts

s
h
a

ll
in

clu
d
e

o
th

e
r

fin
a
n

c
ia

l
in

fo
rm

a
tio

n
fo

r
th

e
F

a
c
ilitie

s
toto

th
e

e
x
te

n
t

th
e

s
a
m

e
isis

re
a

s
o
n

a
b
ly

re
q

u
ire

d
b
y

b
y

L
e

s
s
o

r
o
r

o
r

L
e

s
s
o
r's

L
e

n
d

e
r

a
n
d

th
e

in
fo

rm
a
tio

n
isis

m
a
in

ta
in

e
d

b
y

b
y

th
e

L
e

ss
e

e
.

b
)

b
)

Q
u

a
rte

rly
R

e
p

o
rts

:
W

ith
in

fo
rty

-fiv
e

(4
5
)

d
a

y
s

a
fte

r
th

e
e
n
d

o
f

o
f

e
a

ch
c
a
le

n
d
a

r
q
u
a

rte
r,

G
u

a
ra

n
to

r
w

ill
p
ro

vid
e

q
u

a
rte

rly
a
n
d

ye
a

r
toto

d
a

te
u

n
a

u
d
ite

d
fin

a
n
c
ia

l
s
ta

te
m

e
n
ts

toto
L

e
s
s
o

r
a
n

d
,
w

h
ic

h
fin

a
n
c
ia

l
s
ta

te
m

e
n
ts

s
h

a
ll

in
clu

d
e

a
c
o

m
b

in
e

d
in

c
o
m

e
s
ta

te
m

e
n
t

a
n
d

a
c
o

m
b

in
e

d
b
a

la
n
c
e

s
h

e
e
t

fo
r

b
u

s
in

e
ss

c
o
n

d
u
c
te

d
a
t

a
t

th
e

F
a

c
ilitie

s
a
n
d

a
n
y

s
u
c
h

c
o

m
b

in
e

d
fin

a
n
c
ia

l
sta

te
m

e
n

ts
sh

a
ll

in
c
lu

d
e

o
th

e
r

fin
a
n

c
ia

l
in

fo
rm

a
tio

n
fo

r
th

e
F

a
c
ilitie

s
toto

th
e

e
x
te

n
t

th
e

s
a

m
e

isis
re

a
s
o

n
a

b
ly

re
q

u
ire

d
b
y

b
y

L
e

s
s
o

r
a
n
d

th
e

in
fo

rm
a
tio

n
isis

m
a

in
ta

in
e

d
b
y

b
y

G
u
a

ra
n
to

r.

c
)

c
)

A
n
n
u

a
l

R
e

p
o

rts
:

O
n

O
n

o
r

o
r

p
rio

r
toto

M
a
y

3
1

3
1

o
f

o
f

th
e

ye
a
r

fo
llo

w
in

g
th

e
e
n
d

o
f

o
f

e
a

ch
le

a
se

ye
a
r,

L
e

s
se

e
w

ill
d
e

live
r

toto
L

e
s
s
o

r
a
n
d

L
e

s
s
o
r's

L
e

n
d

e
r

(if
re

q
u
ire

d
)

a
n
n
u
a
l

a
u
d

ite
d

fin
a
n

c
ia

l
s
ta

te
m

e
n
ts

o
f

o
f

th
e

G
u
a

ra
n
to

r,
w

h
ic

h
sh

a
ll

in
clu

d
e

a
c
o

m
b

in
e

d
in

c
o

m
e

s
ta

te
m

e
n

t
a
n
d

a
c
o

m
b

in
e

d
b
a

la
n
c
e

s
h
e
e

t,
a
n
d

a
n
y

s
u
c
h

c
o

m
b

in
e

d
fin

a
n

c
ia

l
s
ta

te
m

e
n
ts

sh
a
ll

in
c
lu

d
e

o
th

e
r

fin
a

n
cia

l
in

fo
rm

a
tio

n
fo

r
G

u
a

ra
n

to
r

toto
th

e
e
x
te

n
t

th
e

s
a
m

e

isis
re

a
s
o

n
a

b
ly

re
q
u

ire
d

b
y

b
y

L
e

s
s
o

r
o
r

o
r

L
e

ss
o

r's
L

e
n
d

e
r

a
n
d

th
e

in
fo

rm
a
tio

n
isis

m
a

in
ta

in
e
d

b
y

b
y

th
e

G
u
a
ra

n
to

r.
L

e
s
se

e
s

a
n
n
u
a
l
fin

a
n
c
ia

l
s
ta

te
m

e
n
ts

w
ill

b
e

b
e

p
ro

v
id

e
d

a
s

a
s

p
a

rt
o
f

o
f

G
u

a
ra

n
to

r's
a

u
d

itinin
a

s
u
p
p

le
m

e
n
ta

l
in

fo
rm

a
tio

n
s
e
ctio

n
.

d
)

d
)

L
e

ss
e
e

a
n
d

G
u
a
ra

n
to

r
w

ill
c
o
m

p
ly

w
ith

a
ll

re
a

s
o
n

a
b
le

re
q

u
e
s
ts

fo
r

in
fo

rm
a
tio

n
fro

m
L

a
n
d

lo
rd

's
L

e
n

d
e

r,
in

clu
d
in

g
H

U
D

.
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L
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-
T
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M
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A
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N

3
2

.1
.

U
p

o
n

te
rm

in
a
tio

n
o
f

o
f

th
is

L
e

a
s
e

(w
h

e
th

e
r

b
y

b
y

re
a

s
o
n

o
f

o
f

d
e
fa

u
lt,

th
e

n
a

tu
ra

le
x
p

ira
tio

n
o
f

o
f

th
e

T
e
rm

o
r

o
r

o
th

e
rw

is
e

),
th

e
fo

llo
w

in
g

p
ro

v
is

io
n

s
sh

a
ll

b
e

b
e

a
p
p
lica

b
le

:

a
)

a
)

U
p

o
n

th
e

e
x
p
ira

tio
n

o
r

o
r

o
th

e
r

te
rm

in
a

tio
n

o
f

o
f

th
is

L
e
a

se
,

L
e
ss

e
e

s
h

a
ll

re
tu

rn
toto

L
e

s
s
o

r
th

e
D

e
m

is
e

d
P

re
m

is
e
s

a
n
d

th
e

P
e

rs
o
n
a
l

P
ro

p
e

rty
inin

a
c
o
n
d

itio
n

n
o

n
o

w
o
rse

th
a
n

th
a
t

w
h
ich

e
xiste

d
o

n
o

n
th

e

E
ffe

c
tive

D
a

te
,

lic
e

n
s
e

d
b
y

b
y

a
n
y

g
o

v
e

rn
m

e
n

ta
l

a
g
e

n
cie

s
h
a

vin
g

ju
ris

d
ic

tio
n

o
v
e
r

th
e

D
e
m

ise
d

P
re

m
is

e
s
,

a
n
d

fre
e

o
f

o
f

lie
n
s

o
r

o
r

e
n
c
u
m

b
ra

n
c
e
s

a
risin

g
th

ro
u

g
h

L
e
s
se

e
e

xc
e
p

t
fo

r
ta

x
lie

n
s

fo
r

cu
rre

n
t

g
e

n
e

ra
l

re
a
l

e
s
ta

te

ta
x
e
s

o
r

o
r

s
p

e
c
ia

l
a
s
s
e

ss
m

e
n

ts
,

p
e
rso

n
a

lty
le

a
se

s
a
n
d

o
th

e
r

e
x
p

e
n

s
e
s

in
cu

rre
d

inin
th

e
o

rd
in

a
ry

c
o
u
rse

o
f

o
f

b
u
s
in

e
s
s

w
h
ich

s
h

a
ll

b
e

b
e

p
ro

ra
te

d
.

b
)

b
)

L
e
sse

e
s
h

a
ll

p
a

y
a
ll

b
ills

in
cu

rre
d

inin
re

s
p
e
c
t

o
f

o
f

th
e

o
w

n
e
rs

h
ip

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
ise

s
a

n
d

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ilitie

s
fro

m
th

e
C

o
m

m
e

n
c
e

m
e
n

t
D

a
te

th
ro

u
g

h
th

e
te

rm
in

a
tio

n
d
a

te
a
n
d

s
h
a
ll

re
ce

ive
a
n
d

k
e
e

p
a
ll

in
c
o

m
e

a
n
d

s
u

ffe
r

a
ll

lo
s
s
e
s

in
c
u

rre
d

inin
th

e
o
w

n
e
rsh

ip
o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ilitie

s
fro

m
th

e
C

o
m

m
e
n

c
e
m

e
n

t
D

a
te

th
ro

u
g

h
th

e
te

rm
in

a
tio

n
d
a

te
.

c
)

c
)

D
u
rin

g
th

e
p
e

rio
d

fro
m

th
e

E
ffe

ctive
D

a
te

toto
th

e
te

rm
in

a
tio

n
d

a
te

:

i)i)
L

e
s
se

e
s
h

a
ll

b
e

b
e

re
sp

o
n
sib

le
fo

r
th

e
p
a
ym

e
n
t

o
f

o
f

a
ll

re
a
l

e
sta

te
ta

x
e
s

inin
a
c
co

rd
a

n
ce

w
ith

th
e

p
ro

v
isio

n
s

o
f

o
f

A
rtic

le
V

h
e

re
o

f

li)
L

e
s
se

e
s
h

a
ll

m
a

in
ta

in
a
llre

q
u
ire

d
in

s
u
ra

n
c
e

a
n
d

L
e

s
se

e
sh

a
ll

b
e

b
e

lia
b

le
fo

r
p

a
ym

e
n
t

o
f

o
f

a
n
d

s
h
a

ll
p
a
y

th
e

p
re

m
iu

m
s

th
e
re

o
n
;

a
n
d

InIn
c
a

s
e

o
f

o
f

te
rm

in
a

tio
n

,
L
e

s
se

e
s
h
a

ll
b
e

b
e

lia
b

le
toto

re
tu

rn
toto

L
e

s
s
o
r,

th
e

D
e

m
is

e
d

P
re

m
ise

s
a
n
d

a
ll

P
e

rs
o
n
a
l

P
ro

p
e

rty
inin

a
co

n
d
itio

n
n

o
n

o
w

o
rse

th
a

n
th

a
t

w
h
ich

e
xis

te
d

o
n

o
n

th
e

E
ffe

ctive
D

a
te

,
a
n
d

fre
e

o
f

o
f

lie
n
s

o
r

o
r

e
n

c
u

m
b

ra
n
c
e

s
a

ris
in

g
th

ro
u

g
h

L
e

ss
e
e

e
x
ce

p
t

fo
r

ta
x

lie
n

s
fo

r
c
u
rre

n
t

g
e

n
e

ra
l

re
a
l

e
s
ta

te

ta
x
e
s

o
r

o
r

sp
e
cia

l
a

ss
e

s
sm

e
n
ts

,
w

h
ich

s
h

a
ll

b
e

b
e

p
ro

ra
te

d
toto

th
e

te
rm

in
a

tio
n

d
a
te

,
a
n
d

e
x
c
e
p

t
a
s

a
s

toto
c
o
n
s
u
m

a
b
le

ite
m

s
toto

th
e

e
x
te

n
t

o
f

o
f

c
o

n
s
u
m

p
tio

n
th

e
re

o
f

w
h
ic

h
,

a
s

a
s

c
o
n
su

m
e
d
,

w
ill

b
e

b
e

re
p

le
n

is
h

e
d

b
y

b
y

L
e
s
s
e

e
,

inin
th

e

o
rd

in
a
ry

c
o
u
rs

e
o

f
o

f
b
u
sin

e
ss

.

d
)

d
)

L
e
sse

e
a
g

re
e
s

toto
e
x
e
c
u
te

su
ch

d
o

cu
m

e
n
ts

a
n
d

ta
ke

su
c
h

a
c
tio

n
s

a
s

a
s

m
a

y
b
e

b
e

re
q

u
ire

d
inin

o
rd

e
r

toto
re

s
to

re
L

e
s
s
o

r
toto

o
w

n
e

rs
h

ip
a
n
d

p
o

s
se

s
s
io

n
o

f
o

f
th

e
D

e
m

ise
d

P
re

m
is

e
s

a
n
d

th
e

P
e
rso

n
a
l
P

ro
p

e
rty,

in
c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
e

x
e
c
u

tio
n

o
f

o
f

a
n
y

a
ss

ig
n
m

e
n
t

o
r

o
r

c
h
a

n
g

e
o
f

o
f

o
w

n
e

rsh
ip

d
o

cu
m

e
n

ts
re

q
u
ire

d
toto

lic
e

n
s
e

L
e

s
s
o

r
o

r
o

r
its

a
s
sig

n
e

e
toto

o
p
e
ra

te
th

e
F

a
c
ilitie

s
.

e
)

e
)

L
e

ss
e
e

s
h

a
ll

k
e

e
p

a
n
d

m
a
in

ta
in

m
e

d
ic

a
l

re
c
o

rd
s

inin
a

c
c
o

rd
a

n
c
e

w
ith

a
p
p

lic
a
b

le
la

w
.

L
e

s
s
e

e
s
h

a
ll

k
e
e

p
a
n

d
m

a
in

ta
in

su
ch

fin
a
n

cia
l

a
n

d
o

p
e

ra
tio

n
a

l
re

co
rd

s
(in

c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n
,

c
o
st

re
p

o
rts

/c
o

n
tra

c
ts

)
a

s
a

s
a
re

re
q

u
ire

d
fo

r
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

b
u

s
in

e
s
s

u
n
d
e

r
a

p
p

lic
a

b
le

la
w

s
.

3
2

.2
.

N
o

tw
ith

s
ta

n
d

in
g

a
n
y
th

in
g

toto
th

e
c
o

n
tra

ry
c
o

n
ta

in
e

d
h

e
re

in
,

L
e

s
s
o

r
s
h
a

ll
h
a

v
e

th
e

rig
h

t
toto

te
rm

in
a

te
th

is
L
e
a

s
e

a
t

a
t

a
n
y

tim
e

b
y

b
y

p
ro

v
id

in
g

w
ritte

n
n

o
tice

o
f

o
f

su
c
h

te
rm

in
a

tio
n

toto
L

e
s
s
e

e
.
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N
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3
3
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.

T
h
e

fo
llo

w
in

g
s
h

a
ll

b
e

b
e

co
n
d
itio

n
s

p
re

ce
d
e
n

t
toto

L
e
s
s
e

e
's

o
b
lig

a
tio

n
toto

p
ro

c
e

e
d

w
ith

th
is

L
e

a
s
e

,
a

n
d

,
n
o

tw
ith

s
ta

n
d

in
g

a
n

y
th

in
g

toto
th

e
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p
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b
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b
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b
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b
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c
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b
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c
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d
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b
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c
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ra
n
ty

o
f

o
f

L
a
v
ie

C
a

re
C

e
n
te

rs,
L
L

C
,

a
D

e
la

w
a
re

lim
ite

d
lia

b
ility

c
o
m

p
a
n
y

o
f

o
f

a
ll

o
b
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c
h
e
d

h
e

re
to

a
s

a
s

E
xh

ib
it

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 65 of 312



b
)

b
)

L
e

ss
e
e

s
h
a

ll
h
a

ve
d
u
ly

a
n
d

tim
e
ly

p
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p
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m
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v
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b
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b
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b
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c
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c
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d
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d
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c
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c
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c
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d
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c
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c
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p
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c
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c
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b
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b
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n
d

a
n
y

m
o

n
ie

s
p
a

id
b

y
b

y
L

e
s
se

e
toto

L
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-

R
E

S
E

R
V

E
D

A
R

T
IC

L
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-
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L
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p
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p
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p
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b
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b
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p
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d
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b
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b
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b
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p
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c
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b
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b
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b
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R
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d
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b
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b
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n
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d
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b
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b
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b
le

a
t

a
t

la
w

o
r

o
r

e
q
u
ity,

o
r

o
r

u
n
d
e
r

th
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R
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e
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b
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p
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c
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c
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b
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c
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b
y

L
e

s
se

e
w

ith
o
u

t
L

e
s
s
o

r's
c
o

n
s
e

n
t,

s
h
a
ll

n
o
t

b
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b
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c
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b
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b
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rra

n
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L
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p
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b
e

e
n
tid

e
d

toto
re

c
o
v
e

r
fro

m
th

e

o
th

e
r

p
a

rty,
a
s

a
s

p
a

rt
o

f
o

f
th

e
p
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c
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1
.

G
u

a
ra

n
ty.

A
s

A
s

a
n

a
n

in
d
u

c
e
m

e
n

t
fo

r
L

e
s
s
o

r
toto

e
n

te
r

in
to

a
n
d

c
o

n
s
u

m
m

a
te

th
e

tra
n

s
a

c
tio

n
s

c
o
n

te
m

p
la

te
d

inin
th

e
L

e
a

s
e

,
G

u
a
ra

n
to

r
h
e

re
b
y

a
b

s
o
lu

te
ly,

irre
v
o

c
a
b

ly
a
n
d

u
n

c
o

n
d

itio
n

a
lly

g
u
a

ra
n
te

e
s

toto

L
e

s
s
o

r
th

e
p

a
y
m

e
n

t
o
f

o
f

a
n

y
a

m
o

u
n

ts
d
u
e

b
y

b
y

L
e
s
se

e
u
n

d
e
r

a
n
d

inin
a
c
c
o
rd

a
n
c
e

w
ith

th
e

p
ro

vis
io

n
s

o
f

o
f

th
e

L
e
a

s
e

n
o
w

e
x
is

tin
g

o
r

o
r

h
e
re

a
fte

r
a
risin

g
(th

e
"G

u
a

ra
n
te

e
d

O
b
lig

a
tio

n
s

").
G

u
a
ra

n
to

r
h
e

re
b
y

a
b

s
o
lu

te
ly,

irre
v
o
c
a

b
ly

a
n
d

u
n

co
n

d
itio

n
a

lly
co

ve
n

a
n

ts
a
n
d

a
g

re
e
s

th
a

t
itit

isis
lia

b
le

fo
r

th
e

G
u

a
ra

n
te

e
d

O
b
lig

a
tio

n
s

a
s

a
s

p
rim

a
ry

o
b

lig
o

r,
a
n
d

th
a

t
G

u
a
ra

n
to

r
s
h

a
ll

fu
lly

p
e

rfo
rm

e
a

ch
a
n
d

e
ve

ry
te

rm
a
n
d

p
ro

visio
n

h
e

re
o

f.
A

n
y

a
m

o
u

n
ts

d
u
e

b
y

b
y

G
u
a
ra

n
to

r
h

e
re

u
n

d
e

r
s
h

a
ll

b
e

b
e

d
u
e

w
ith

in
te

n
(1

0
)

b
u
s
in

e
ss

d
a
y
s

a
fte

r
d

e
m

a
n

d
w

ith
in

te
re

s
t

a
cc

ru
in

g
o
n

o
n

th
e

u
n

p
a

id
a

m
o

u
n

ts
a

t
a

t
a

ra
te

p
e

r
a
n
n
u
m

e
q
u
a
l

toto
fiv

e
p

e
rc

e
n

t
(5

%
)

(th
e

'D
e
fa

u
lt

R
a
te

"),
w

h
ich

in
te

re
st

s
h

a
ll

b
e

b
e

d
u
e

toto
L

e
s
s
o

r
m

o
n

th
ly.

G
u
a

ra
n

to
r

a
g

re
e

s
th

a
t

itit
isis

d
ire

c
tly

lia
b

le
toto

L
e

s
s
o

r
fo

r
th

e
G

u
a

ra
n

te
e

d
O

b
lig

a
tio

n
s

a
n

d
th

a
t

th
e

G
u

a
ra

n
te

e
d

O
b
lig

a
tio

n
s

o
f

o
f

G
u
a
ra

n
to

r
h

e
re

u
n

d
e

r
a
re

in
d

e
p

e
n

d
e
n

t
o
f

o
f

a
n

y
o

b
lig

a
tio

n
s

o
f

o
f

L
e
ss

e
e

toto
L
e

s
s
o

r.
T

h
is

G
u
a

ra
n

ty
s
h

a
ll

a
p
p

ly
u
n

til
a

ll
o

f
o

f
th

e
G

u
a
ra

n
te

e
d

O
b

lig
a
tio

n
s

h
a
v
e

b
e

e
n

s
a

tis
fie

d
.

2
.

2
.

C
o
n

tin
u
in

g
O

b
lig

a
tio

n
s
.

G
u
a
ra

n
to

r
a

g
re

e
s

th
a

t
p

e
rfo

rm
a
n
c
e

o
f

o
f

th
e

G
u

a
ra

n
te

e
d

O
b

lig
a

tio
n

s
b
y

b
y

G
u

a
ra

n
to

r
s
h

a
ll

n
o

t
b
e

b
e

s
u
b

je
c
t

toto
a

n
y

co
u

n
te

rc
la

im
,

se
t-o

ff,
a
b
a
te

m
e
n
t,

d
e

fe
rm

e
n

t
o
r

o
r

d
e

fe
n
s
e

b
a
s
e
d

u
p

o
n

a
n

y
cla

im
th

a
t

G
u

a
ra

n
to

r
m

a
y

h
a

v
e

a
g

a
in

s
t

L
e
sse

e
a
n
d

s
h

a
ll

re
m

a
in

inin
fu

ll
fo

rc
e

a
n
d

e
ffe

c
t

w
ith

o
u

t
re

g
a

rd
to

,
a
n
d

s
h

a
ll

n
o

t
b
e

b
e

re
le

a
s
e
d

,
d

is
c
h
a

rg
e

d
o
r

o
r

a
ffe

cte
d

inin
a

n
y

w
a

y
b

y,
a

n
y

c
irc

u
m

s
ta

n
c
e

o
r

o
r

co
n
d
itio

n
(w

h
e

th
e

r
o
r

o
r

n
o

t
G

u
a
ra

n
to

r
s
h

a
ll

h
a

v
e

a
n

y
k
n

o
w

le
d

g
e

th
e

re
o
f),

in
clu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
(i)

a
n

y
v
o
lu

n
ta

ry
o
r

o
r

in
v
o

lu
n

ta
ry

b
a

n
k
ru

p
tc

y,
a
s
s
ig

n
m

e
n

t
fo

r
th

e
b
e

n
e
fit

o
f

o
f

c
re

d
ito

rs
,

in
s
o
lv

e
n

c
y,

d
is

s
o
lu

tio
n
,

re
c
e

iv
e

rs
h

ip
,

o
r

o
r

s
im

ila
r

e
v
e

n
ts

o
r

o
r

p
ro

c
e

e
d

in
g

s
w

ith
re

sp
e
ct

toto
L

e
s
s
o

r
o
r

o
r

G
u
a
ra

n
to

r,
a
s

a
s

a
p

p
lica

b
le

,
o
r

o
r

(ii)
a

n
y

o
th

e
r

o
c
c
u

rre
n
c
e

,
c
irc

u
m

s
ta

n
c
e

,
h

a
p

p
e

n
in

g
o
r

o
r

e
v
e
n

t,
w

h
e
th

e
r

sim
ila

r
o
r

o
r

d
iss

im
ila

r
toto

th
e

fo
re

g
o

in
g

a
n
d

w
h
e

th
e
r

fo
re

s
e

e
n

o
r

o
r

u
n

fo
re

se
e
n
,

w
h
ich

o
th

e
rw

is
e

m
ig

h
t

co
n

stitu
te

a
le

g
a
l

o
r

o
r

e
q

u
ita

b
le

d
e

fe
n

s
e

o
r

o
r

d
is

ch
a
rg

e
o

f
o

f
th

e
lia

b
ilitie

s
o
f

o
f

G
u

a
ra

n
to

r
o
r

o
r

w
h

ic
h

o
th

e
rw

ise
m

ig
h

t
lim

it
re

c
o

u
rs

e
a

g
a

in
s
t

L
e
ss

e
e

o
r

o
r

G
u
a

ra
n

to
r,

toto
th

e
fu

lle
s
t

e
x
te

n
t

p
e

rm
itte

d
b
y

b
y

la
w

.

3
.

3
.

W
a
ive

rs.
E

xc
e
p

t
a
s

a
s

o
th

e
rw

ise
p

ro
vid

e
d

h
e

re
in

,
G

u
a
ra

n
to

r
e

x
p

re
s
s
ly

a
n
d

u
n

c
o

n
d

itio
n
a

lly
w

a
iv

e
s

a
ll

n
o

tic
e
s

w
h

ic
h

m
a
y

b
e

b
e

re
q
u
ire

d
b

y
b

y
s
ta

tu
te

,
ru

le
o
f

o
f

la
w

o
r

o
r

o
th

e
rw

is
e

,
n
o

w
o
r

o
r

h
e
re

a
fte

r
inin

e
ffe

ct,
toto

p
re

s
e

rv
e

in
ta

c
t

a
n

y
rig

h
ts

a
g
a

in
s
t

G
u
a
ra

n
to

r.

4
.

4
.

R
e

p
re

s
e

n
ta

tio
n

s
a
n
d

W
a

rra
n
tie

s
.

G
u

a
ra

n
to

r
a
g

re
e

s
th

a
t

th
e

fo
llo

w
in

g
s
h

a
ll

c
o
n
s
titu

te

re
p

re
s
e
n

ta
tio

n
s

a
n
d

w
a
rra

n
tie

s
o
f

o
f

G
u

a
ra

n
to

r
toto

L
e

ss
o

r,
w

h
ic

h
s
h

a
ll

s
u
rvive

th
e

e
x
e
c
u
tio

n
a
n
d

d
e
live

ry
h

e
re

o
f,

a
n
d

th
a

t
L

e
s
s
o

r
in

te
n
d

s
toto

e
n

te
r

in
to

th
e

L
e
a

se
inin

re
lia

n
c
e

th
e

re
o
n

:

a
.

a
.

N
e

ith
e

r
th

is
G

u
a

ra
n

ty
n
o
r

a
n

y
d

o
c
u

m
e

n
t,

fin
a

n
c
ia

l
s
ta

te
m

e
n
t,

cre
d
it

in
fo

rm
a

tio
n
,

w
ritte

n
c
e

rtific
a

te
o
r

o
r

w
ritte

n
sta

te
m

e
n

t
h

e
re

to
fo

re
fu

rn
is

h
e

d
o

r
o

r
re

q
u
ire

d
h

e
re

in
toto

b
e

b
e

fu
rn

is
h

e
d

toto
L

e
s
s
o

r
b
y

b
y

G
u

a
ra

n
to

r
c
o

n
ta

in
s

a
n
y

u
n

tru
e

s
ta

te
m

e
n

t
o
f

o
f

m
a
te

ria
l

fa
ct

o
r

o
r

k
n
o
w

in
g
ly

o
m

its
toto

s
ta

te
a

fa
c
t

m
a
te

ria
l

toto
th

is
G

u
a

ra
n

ty.

b
.

b
.

G
u
a

ra
n

to
r

isis
c
u
rre

n
tly

in
fo

rm
e

d
o

f
o

f
th

e
fin

a
n
c
ia

l
c
o
n
d

itio
n

a
n
d

p
e
rfo

rm
a
n

ce
c
a

p
a

b
ilitie

s
o
f

o
f

L
e
s
se

e
a
n
d

o
f

o
f

a
ll

o
th

e
r
c
irc

u
m

s
ta

n
c
e
s

w
h
ich

a
d
ilig

e
n

tin
q

u
iry

w
o

u
ld

re
v
e
a

l

a
n
d

w
h

ich
w

o
u

ld
b
e

a
r

u
p
o
n

th
e

ris
k

o
f

o
f

n
o
n
p

a
y
m

e
n

t
o
f

o
f

th
e

G
u
a
ra

n
te

e
d

O
b
lig

a
tio

n
s.

G
u

a
ra

n
to

r
w

ill
co

n
tin

u
e

toto
k
e

e
p

in
fo

rm
e

d
o
f

o
f

th
e

fm
a

n
c
ia

l
c
o

n
d

itio
n

o
f

o
f

L
e
sse

e
a
n
d

o
f

o
f

a
ll

o
th

e
r

circ
u
m

s
ta

n
c
e

s
w

h
ich

b
e
a

r
u

p
o
n

th
e

ris
k

o
f

o
f

n
o

n
p

a
y
m

e
n

t
o
r

o
r

n
o
n
p

e
rfo

rm
a

n
ce

o
f

o
f

th
e

G
u
a

ra
n

te
e

d
O

b
lig

a
tio

n
s
.

5
.

5
.

"E
v
e
n
t

o
f

o
f

D
e

fa
u

lr
s
h

a
ll

m
e

a
n

th
e

o
cc

u
rre

n
c
e

o
f

o
f

a
n

y
o
n
e

o
f

o
f

th
e

fo
llo

w
in

g
e

ve
n

ts
:

(i)
G

u
a
ra

n
to

r
fa

ils
o
r

o
r

n
e
g
le

cts
toto

p
e
rfo

rm
,

k
e

e
p

o
r

o
r

o
b

s
e

rv
e

a
n

y
te

rm
,

p
ro

visio
n
,

co
n
d

itio
n

,
w

a
rra

n
ty,

re
p

re
se

n
ta

tio
n

o
r

o
r

co
v
e

n
a

n
t

c
o
n
ta

in
e

d
inin

th
is

G
u

a
ra

n
ty

;
(ii)

G
u

a
ra

n
to

r
s
h

a
ll

m
a
ke

a
n

a
n

a
ss

ig
n
m

e
n
t

fo
r

th
e

b
e

n
e
fit

o
f

o
f

c
re

d
ito

rs,
o
r

o
r

a
n

a
n

a
p
p

lic
a
tio

n
isis

m
a
d

e
b

y
b

y
G

u
a

ra
n
to

r
fo

r
th

e
a
p

p
o

in
tm

e
n

t
o
f

o
f

a
re

ce
iv

e
r,

tru
ste

e
,

c
u

s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o

r
o

r
a

n
y

o
f

o
f

G
u
a
ra

n
to

r's
a

s
s
e
ts

;
(iii)

a
n

a
n

a
p

p
lica

tio
n

isis
m

a
d

e
a

g
a

in
s
t

G
u

a
ra

n
to

r
fo

r
th

e

a
p

p
o

in
tm

e
n

t
o

f
o

f
a

re
c
e
iv

e
r,

tru
ste

e
,

cu
s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o
r

o
r

a
n

y
o
f

o
f

G
u
a
ra

n
to

r's
a

ss
e
ts

a
n
d

th
e

re
la

te
d

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

ism
is

sa
l;

(iv
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
s
im

ila
r

fe
d
e

ra
l,

sta
te

o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g
u

la
tio

n
s
h

a
ll

b
e

b
e

file
d

b
y

b
y

G
u
a

ra
n

to
r;

o
r

o
r

(A
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
s
im

ila
r

fe
d

e
ra

l,
sta

te
o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g

u
la

tio
n

s
h

a
ll

b
e

b
e

file
d

a
g

a
in

s
t

G
u
a

ra
n

to
r

a
n
d

th
e

re
la

te
d

le
g
a
l

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

is
m

is
sa

l;
(v

)
G

u
a

ra
n
to

r
isis

e
n

jo
in

e
d

,
re

stra
in

e
d

o
r

o
r

inin
a

n
y

w
a
y

p
re

v
e
n
te

d
b

y
b

y
co

u
rt

o
rd

e
r

fro
m

c
o

n
d

u
c
tin

g
a

n
y

p
a

rt
o
f

o
f

G
u
a

ra
n
to

r's
b
u
s
in

e
s
s,

th
e

re
su

lt
o

f
o

f
w

h
ich

isis
a

m
a
te

ria
l

a
d
v
e
rse

a
ffe

ct
o
n

o
n

G
u
a

ra
n
to

r's

a
b

ility
toto

p
e

rfo
rm

h
e

re
u

n
d

e
r;

(v
i)

a
la

w
su

it
o
r

o
r

o
th

e
r

p
ro

c
e

e
d

in
g

isis
file

d
b

y
b

y
o
r

o
r
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u
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a
tio

n
s

a
n

d
th

a
t

th
e

G
u

a
ra

n
te

e
d

O
b
lig

a
tio

n
s

o
f

o
f

G
u
a
ra

n
to

r
h

e
re

u
n

d
e

r
a
re

in
d

e
p

e
n

d
e
n

t
o
f

o
f

a
n

y
o

b
lig

a
tio

n
s

o
f

o
f

L
e
ss

e
e

toto
L
e

s
s
o

r.
T

h
is

G
u
a

ra
n

ty
s
h

a
ll

a
p
p

ly
u
n
til

a
ll

o
f

o
f

th
e

G
u
a
ra

n
te

e
d

O
b

lig
a
tio

n
s

h
a
v
e

b
e

e
n

s
a

tis
fie

d
.

2
.

2
.

C
o
n

tin
u
in

g
O

b
lig

a
tio

n
s
.

G
u
a
ra

n
to

r
a

g
re

e
s

th
a

t
p

e
rfo

rm
a
n
c
e

o
f

o
f

th
e

G
u

a
ra

n
te

e
d

O
b

lig
a

tio
n

s
b
y

b
y

G
u

a
ra

n
to

r
s
h

a
ll

n
o

t
b
e

b
e

s
u
b

je
c
t

toto
a

n
y

co
u

n
te

rc
la

im
,

se
t-o

ff,
a
b
a
te

m
e
n
t,

d
e

fe
rm

e
n

t
o
r

o
r

d
e

fe
n
s
e

b
a
s
e
d

u
p

o
n

a
n

y
cla

im
th

a
t

G
u

a
ra

n
to

r
m

a
y

h
a

v
e

a
g

a
in

s
t

L
e
sse

e
a
n
d

s
h

a
ll

re
m

a
in

inin
fu

ll
fo

rc
e

a
n
d

e
ffe

c
t

w
ith

o
u

t
re

g
a

rd
to

,
a
n
d

s
h

a
ll

n
o

t
b
e

b
e

re
le

a
s
e
d

,
d

is
c
h
a

rg
e

d
o
r

o
r

a
ffe

cte
d

inin
a

n
y

w
a

y
b

y,
a

n
y

c
irc

u
m

s
ta

n
c
e

o
r

o
r

co
n
d
itio

n
(w

h
e

th
e

r
o
r

o
r

n
o

t
G

u
a
ra

n
to

r
s
h

a
ll

h
a

v
e

a
n

y
k
n

o
w

le
d

g
e

th
e

re
o
f),

in
clu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
(i)

a
n

y
v
o
lu

n
ta

ry
o
r

o
r

in
v
o

lu
n

ta
ry

b
a

n
k
ru

p
tc

y,
a
s
s
ig

n
m

e
n

t
fo

r
th

e
b
e

n
e
fit

o
f

o
f

c
re

d
ito

rs
,

in
s
o
lv

e
n

c
y,

d
is

s
o

lu
tio

n
,

re
c
e

iv
e

rs
h

ip
,

o
r

o
r

s
im

ila
r

e
v
e

n
ts

o
r

o
r

p
ro

c
e

e
d

in
g

s
w

ith
re

sp
e
ct

toto
L

e
s
s
o

r
o
r

o
r

G
u
a
ra

n
to

r,
a
s

a
s

a
p

p
lica

b
le

,
o
r

o
r

(ii)
a

n
y

o
th

e
r

o
cc

u
rre

n
c
e

,

c
irc

u
m

s
ta

n
c
e

,
h

a
p

p
e

n
in

g
o
r

o
r

e
v
e
n

t,
w

h
e
th

e
r

sim
ila

r
o
r

o
r

d
iss

im
ila

r
toto

th
e

fo
re

g
o

in
g

a
n
d

w
h
e

th
e
r

fo
re

s
e

e
n

o
r

o
r

u
n

fo
re

se
e
n
,

w
h
ich

o
th

e
rw

is
e

m
ig

h
t

co
n

stitu
te

a
le

g
a
l

o
r

o
r

e
q

u
ita

b
le

d
e

fe
n

s
e

o
r

o
r

d
is

ch
a
rg

e
o

f
o

f
th

e
lia

b
ilitie

s
o
f

o
f

G
u

a
ra

n
to

r
o
r

o
r

w
h

ic
h

o
th

e
rw

ise
m

ig
h

t
lim

it
re

c
o

u
rs

e
a

g
a

in
s
t

L
e
ss

e
e

o
r

o
r

G
u
a

ra
n

to
r,

toto
th

e
fu

lle
s
t

e
x
te

n
t

p
e

rm
itte

d
b
y

b
y

la
w

.

3
.

3
.

W
a

ive
rs

.
E

xc
e
p

t
a
s

a
s

o
th

e
rw

is
e

p
ro

vid
e
d

h
e

re
in

,
G

u
a
ra

n
to

r
e

x
p

re
s
s
ly

a
n
d

u
n

c
o

n
d

itio
n
a

lly
w

a
iv

e
s

a
ll

n
o

tic
e
s

w
h
ich

m
a
y

b
e

b
e

re
q
u
ire

d
b

y
b

y
s
ta

tu
te

,
ru

le
o
f

o
f

la
w

o
r

o
r

o
th

e
rw

is
e

,
n
o

w
o
r

o
r

h
e
re

a
fte

r
inin

e
ffe

ct,
toto

p
re

s
e

rv
e

in
ta

c
t

a
n

y
rig

h
ts

a
g
a

in
s
t

G
u
a
ra

n
to

r.
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4
.

4
.

R
e

p
re

s
e

n
ta

tio
n

s
a
n
d

W
a

rra
n
tie

s
.

G
u

a
ra

n
to

r
a
g

re
e

s
th

a
t

th
e

fo
llo

w
in

g
s
h

a
ll

c
o
n
s
titu

te

re
p

re
s
e
n

ta
tio

n
s

a
n
d

w
a
rra

n
tie

s
o
f

o
f

G
u

a
ra

n
to

r
toto

L
e

ss
o

r,
w

h
ic

h
s
h

a
ll

s
u
rvive

th
e

e
x
e
c
u
tio

n
a
n
d

d
e
live

ry
h

e
re

o
f,

a
n
d

th
a

t
L

e
s
s
o

r
in

te
n
d

s
toto

e
n

te
r

in
to

th
e

L
e
a

se
inin

re
lia

n
c
e

th
e

re
o
n

:

a
.

a
.

N
e

ith
e

r
th

is
G

u
a

ra
n

ty
n
o
r

a
n

y
d

o
c
u

m
e

n
t,

fin
a

n
c
ia

l
s
ta

te
m

e
n
t,

cre
d
it

in
fo

rm
a

tio
n
,

w
ritte

n
ce

rtifica
te

o
r

o
r

w
ritte

n
sta

te
m

e
n

t
h

e
re

to
fo

re
fu

rn
ish

e
d

o
r

o
r

re
q

u
ire

d
h

e
re

in
toto

b
e

b
e

fu
rn

ish
e
d

toto
L

e
s
s
o

r
b
y

b
y

G
u

a
ra

n
to

r
c
o

n
ta

in
s

a
n
y

u
n

tru
e

s
ta

te
m

e
n

t
o
f

o
f

m
a

te
ria

l
fa

ct
o
r

o
r

k
n
o
w

in
g
ly

o
m

its
toto

s
ta

te
a

fa
c
t

m
a
te

ria
l

toto
th

is
G

u
a

ra
n

ty.

b
.

b
.

G
u
a

ra
n

to
r

isis
c
u
rre

n
tly

in
fo

rm
e

d
o

f
o

f
th

e
fin

a
n

c
ia

l
c
o

n
d
itio

n
a
n
d

p
e
rfo

rm
a
n

ce
c
a

p
a

b
ilitie

s
o

f
o

f
L
e
s
se

e
a
n
d

o
f

o
f a

ll
o

th
e

r
c
irc

u
m

s
ta

n
c
e
s

w
h

ich
a

d
ilig

e
n

tin
q

u
iry

w
o

u
ld

re
v
e
a

l
a
n
d

w
h

ich
w

o
u

ld
b
e

a
r

u
p
o
n

th
e

ris
k

o
f

o
f

n
o
n
p

a
y
m

e
n

t
o
f

o
f

th
e

G
u
a
ra

n
te

e
d

O
b
lig

a
tio

n
s.

G
u

a
ra

n
to

r
w

ill
co

n
tin

u
e

toto
k
e

e
p

in
fo

rm
e

d
o
f

o
f

th
e

fm
a

n
c
ia

l
c
o

n
d

itio
n

o
f

o
f

L
e
sse

e
a
n
d

o
f

o
f

a
ll

o
th

e
r

circ
u
m

s
ta

n
c
e

s
w

h
ich

b
e
a

r
u

p
o
n

th
e

ris
k

o
f

o
f

n
o

n
p

a
y
m

e
n

t
o
r

o
r

n
o

n
p
e

rfo
rm

a
n

ce
o

f
o

f
th

e
G

u
a

ra
n

te
e

d
O

b
lig

a
tio

n
s
.

5
.

5
.

"E
v
e
n
t

o
f

o
f

D
e
fa

u
le

s
h

a
ll

m
e

a
n

th
e

o
cc

u
rre

n
c
e

o
f

o
f

a
n

y
o
n
e

o
f

o
f

th
e

fo
llo

w
in

g
e

ve
n

ts
:

(i)
G

u
a
ra

n
to

r
fa

ils
o
r

o
r

n
e
g
le

cts
toto

p
e
rfo

rm
,

k
e

e
p

o
r

o
r

o
b

s
e

rv
e

a
n

y
te

rm
,

p
ro

visio
n
,

co
n
d

itio
n

,
w

a
rra

n
ty,

re
p

re
se

n
ta

tio
n

o
r

o
r

co
v
e

n
a

n
t

c
o
n
ta

in
e

d
inin

th
is

G
u

a
ra

n
ty

;
(ii)

G
u

a
ra

n
to

r
s
h

a
ll

m
a
ke

a
n

a
n

a
ss

ig
n
m

e
n
t

fo
r

th
e

b
e

n
e
fit

o
f

o
f

c
re

d
ito

rs,
o
r

o
r

a
n

a
n

a
p
p

lic
a
tio

n
isis

m
a
d

e
b

y
b

y
G

u
a

ra
n
to

r
fo

r
th

e
a
p

p
o

in
tm

e
n

t
o
f

o
f

a
re

ce
iv

e
r,

tru
ste

e
,

c
u

s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o

r
o

r
a

n
y

o
f

o
f

G
u
a
ra

n
to

r's
a

s
s
e
ts

;
(iii)

a
n

a
n

a
p

p
lica

tio
n

isis
m

a
d

e
a

g
a

in
s
t

G
u

a
ra

n
to

r
fo

r
th

e

a
p

p
o

in
tm

e
n

t
o

f
o

f
a

re
c
e
iv

e
r,

tru
ste

e
,

cu
s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o
r

o
r

a
n

y
o
f

o
f
G

u
a
ra

n
to

r's
a

ss
e
ts

a
n
d

th
e

re
la

te
d

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

ism
is

sa
l;

(iv
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
s
im

ila
r

fe
d
e

ra
l,

sta
te

o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g
u

la
tio

n
s
h

a
ll

b
e

b
e

file
d

b
y

b
y

G
u
a

ra
n

to
r;

o
r

o
r

(A
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
sim

ila
r

fe
d

e
ra

l,
sta

te
o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g

u
la

tio
n

s
h

a
ll

b
e

b
e

file
d

a
g

a
in

s
t

G
u
a

ra
n

to
r

a
n
d

th
e

re
la

te
d

le
g
a
l

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

is
m

is
sa

l;
(v

)
G

u
a

ra
n
to

r
isis

e
n

jo
in

e
d

,
re

stra
in

e
d

o
r

o
r

inin
a

n
y

w
a
y

p
re

v
e
n
te

d
b

y
b

y
co

u
rt

o
rd

e
r

fro
m

c
o

n
d

u
c
tin

g
a

n
y

p
a

rt
o
f

o
f

G
u
a

ra
n
to

r's
b
u
s
in

e
s
s,

th
e

re
su

lt
o

f
o

f
w

h
ich

isis
a

m
a
te

ria
l

a
d
v
e
rse

a
ffe

ct
o
n

o
n

G
u
a

ra
n
to

r's

a
b

ility
toto

p
e

rfo
rm

h
e

re
u

n
d

e
r;

(v
i)

a
la

w
s
u
it

o
r

o
r

o
th

e
r

p
ro

c
e

e
d

in
g

isis
file

d
b

y
b

y
o
r

o
r

a
g

a
in

s
t

G
u

a
ra

n
to

r
toto

liq
u

id
a

te
a

n
y

o
f

o
f

G
u

a
ra

n
to

r's
a

s
se

ts
a
n
d

th
e

la
w

s
u
it

o
r

o
r

o
th

e
r
p

ro
c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d
is

m
is

s
a

l;
o
r

o
r

(v
ii)

a
m

a
te

ria
l

b
re

a
c
h

,
d

e
fa

u
lt

o
r

o
r

e
v
e

n
t

o
f

o
f

d
e
fa

u
lt

o
c
c
u

rs
u
n
d
e
r

a
n

y
a
g
re

e
m

e
n

t,
d
o

c
u

m
e
n

t
o
r

o
r

in
stm

m
e
n

t
e
x
e
cu

te
d

a
n
d

d
e

liv
e
re

d
b

y
b

y
L
e
ss

e
e

o
r

o
r

G
u

a
ra

n
to

r
toto

L
e

s
s
o

r,
a
n
d

su
ch

b
re

a
c
h
,

d
e

fa
u

lt
o
r

o
r

e
v
e

n
t

o
f

o
f

d
e

fa
u

lt
isis

n
o

t

c
u

re
d

w
ith

in
th

e
a
p

p
lica

b
le

g
ra

c
e

o
r

o
r

c
u
re

p
e
rio

d
,

ifif
a

n
y.

6
.

6
.

R
e

m
e
d

ie
s

U
p

o
n

a
n

a
n

E
ve

n
t

o
f

o
f

D
e
fa

u
lt.

U
p

o
n

th
e

o
c
c
u
rre

n
c
e

o
f

o
f

a
n
d

fo
r

a
s

a
s

lo
n
g

a
s

a
s

a
n

a
n

E
ve

n
t

o
f

o
f

D
e
fa

u
lt

re
m

a
in

s
u

n
c
u

re
d

,
th

e
G

u
a
ra

n
te

e
d

O
b

lig
a

tio
n

s
s
h

a
ll

b
e

b
e

im
m

e
d
ia

te
ly

d
u
e

a
n
d

p
a

y
a

b
le

b
y

b
y

G
u
a

ra
n
to

r,
a
n
d

c
o

n
c
u

rre
n

tly
w

ith
th

e
e

n
fo

rc
e

m
e

n
t

o
f

o
f

L
e

ss
o
r's

rig
h
ts

u
n
d
e

r
th

e
L
e
a
se

,
L
e

s
s
o

r
m

a
y,

inin
its

s
o

le

d
isc

re
tio

n
,

e
xe

rc
ise

a
n

y
o
f

o
f

its
rig

h
ts

o
r

o
r

re
m

e
d
ie

s
p

ro
vid

e
d

inin
th

is
G

u
a

ra
n

ty,
a

t
a

t
la

w
,

inin
e
q

u
ity

o
r

o
r

o
th

e
rw

is
e

.
A

ll
o
f

o
f

L
e
s
so

r's
rig

h
ts

a
n
d

re
m

e
d
ie

s
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e

r
p

a
rty

toto
c
lo

s
e

th
e

tra
n

s
a
c
tio

n
s

c
o
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e
m

e
n

t
ifif

a
n

y
c
o
n

d
itio

n
p
re

c
e
d

e
n

t
toto

C
lo

s
in

g
h

a
s

n
o
t

b
e

e
n

m
e

t
inin

a
c
c
o
rd

a
n

c
e

w
ith

th
e

te
rm

s
o
f

o
f

th
is

A
g

re
e
m

e
n

t
o
r

o
r

w
a

ive
d

inin
w

ritin
g

b
y

b
y

th
e

a
p
p
lica

b
le

p
a
rty.

N
o
tw

ith
sta

n
d

in
g

th
e

fo
re

g
o
in

g
,

o
r

o
r

a
n

yth
in

g
toto

th
e

c
o

n
tra

ry
co

n
ta

in
e

d
h
e

re
in

,
C

u
rre

n
t

O
p
e

ra
to

r
a
n

d
N

e
w

O
p

e
ra

to
r

a
g
re

e
th

a
t

a
t

a
t

a
n
y

tim
e

p
rio

r
toto

th
e

O
u

ts
id

e
D

a
te

,
a

t
a

t
N

e
w

O
p
e
ra

to
r's

re
q
u

e
s
t,

th
e

y
w

ill
e
n

te
r

in
to

a

m
a
n

a
g

e
m

e
n

t
a
g

re
e

m
e

n
t

(in
a

fo
rm

toto
b
e

b
e

m
u

tu
a

lly
a

g
re

e
d

u
p

o
n

b
y

b
y

th
e

p
a

rtie
s
)

(th
e

"M
a

n
a

g
e

m
e
n

t

A
g
re

e
m

e
n
t).

T
h

e
M

a
n

a
g
e

m
e

n
t

A
g

re
e

m
e

n
t

w
ill

p
ro

v
id

e
th

a
t
ifif

th
e

C
lo

s
in

g
d

o
e

s
n
o

t
o
c
c
u
r

b
y

b
y

th
e

O
u

ts
id

e
D

a
te

d
u

e
toto

a
fa

ilu
re

toto
m

e
e
t

th
e

c
lo

s
in

g
c
o

n
d

itio
n

s
e
t

fo
rth

inin
S

e
ctio

n
1
.4

(a
)((6

))
b

e
lo

w
,

o
r

o
r

a
t

a
t

s
u
c
h

e
a

rlie
r

d
a

te
ifif

re
q

u
e

s
te

d
b

y
b

y
N

e
w

O
p
e
ra

to
r,

th
e

n
N

e
w

O
p

e
ra

to
r

s
h
a

ll
ta

k
e

o
ve

r
th

e

m
a
n

a
g

e
m

e
n

t
o
f

o
f

th
e

F
a
c
ility

o
n

o
n

b
e
h

a
lf

o
f

o
f

C
u

rre
n
t

O
p
e

ra
to

r
u

n
til

s
u
c
h

clo
sin

g
c
o
n

d
itio

n
h

a
s

b
e

e
n

s
a

tis
fie

d
.

InIn
a
d

d
itio

n
,

a
m

o
n

g
o
th

e
r

th
in

g
s,

th
e

M
a

n
a

g
e

m
e
n

t
A

g
re

e
m

e
n

t
w

ill
p

ro
vid

e
th

a
t

N
e

w

O
p

e
ra

to
r

w
ill

a
s
su

m
e

re
sp

o
n

sib
ility

fo
r

a
ll

o
f

o
f

th
e

e
xp

e
n
s
e
s

re
la

te
d

toto
th

e
o
p
e

ra
tio

n
o
f

o
f

th
e

F
a

c
ility

a
n
d
,

inin
c
o
n
s
id

e
ra

tio
n

o
f

o
f

s
u
c
h

a
s
s
u

m
p

tio
n

,
C

u
rre

n
t

O
p
e

ra
to

r
s
h

a
ll

p
a
y

toto
N

e
w

O
p

e
ra

to
r

a
ll

o
f

o
f

th
e

g
ro

ss
re

v
e
n

u
e
s

g
e

n
e

ra
te

d
inin

c
o

n
n
e
c
tio

n
w

ith
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

fo
llo

w
in

g
N

e
w

O
p
e
ra

to
r's

a
s
su

m
p

tio
n

o
f

o
f

th
e

e
x
p
e

n
s
e

s.

1
.2

C
o

n
v
e

y
a

n
c
e

o
f

o
f

A
s
s
e

ts
.

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
tra

n
s
fe

r
toto

N
e

w

O
p

e
ra

to
r

th
e

fo
llo

w
in

g
(th

e
"A

s
s
ig

n
e
d

A
s
s
e

tf):

(a
)

T
o

T
o

th
e

e
x
te

n
t

C
u
rre

n
t
O

p
e
ra

to
r's

in
te

re
s
t

isis
a
s
s
ig

n
a

b
le

a
n

d
/o

r
tra

n
sfe

ra
b
le

p
u
rs

u
a

n
t

toto
a
p
p
lica

b
le

la
w

a
n

d
toto

th
e

e
x
te

n
t

N
e

w
O

p
e

ra
to

r,
inin

its
so

le
d
is

c
re

tio
n
,

e
le

c
ts

toto
a
ss

u
m

e
th

e
sa

m
e

,

a
ll

c
o

n
s
e

n
ts

,
th

e
A

s
sig

n
a

b
le

L
ic

e
n
s
e

s
a
n

d
P

e
rm

its
,

p
e
rm

its
,

a
p

p
ro

v
a

ls
,

a
cc

re
d

ita
tio

n
s,

c
e

rtifica
tio

n
s,

b
e
d

o
p
e

ra
tin

g
rig

h
ts,

a
n
d

M
e
d
ic

a
re

a
n

d
M

e
d

ic
a

id
p
ro

v
id

e
r

n
u

m
b

e
rs

a
n

d
a

g
re

e
m

e
n
ts

is
s
u

e
d

b
y

b
y

a
n
y

G
o

v
e
rn

m
e
n

ta
l
E

n
tity,

in
c
lu

d
in

g
w

ith
o
u

t
lim

ita
tio

n
,

a
n
y

a
u
th

o
riz

a
tio

n
s

toto
p
a

rtic
ip

a
te

inin
a

n
y

s
ta

te
o
r

o
r

fe
d

e
ra

l
re

im
b

u
rse

m
e

n
t

p
ro

g
ra

m
s
u

ch
a
s

a
s

M
e

d
ic

a
id

o
r

o
r

M
e
d
ic

a
re

;

(b
)

A
ll

rig
h

t,
title

a
n

d
in

te
re

s
t

o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r

inin
a

n
d

toto
a

n
y

tra
d

e
n
a
m

e
s

a
n
d

a
ll

v
a

ria
tio

n
s

th
e

re
o

f
c
o
n

n
e
c
te

d
w

ith
e

a
c
h

F
a

c
ility

;

(c
)

A
ll

te
le

p
h

o
n

e
a

n
d

fa
c
s
im

ile
n

u
m

b
e

rs
re

la
tin

g
so

le
ly

toto
th

e
F

a
c
ility

(in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

a
n

y
"e

-fa
x
"

n
u

m
b

e
rs

a
n
d

a
ll

"8
0
0

n
u
m

b
e

rs
)

a
n

d
a

ll
p
o

s
t

o
ffic

e
b
o

x
a
d

d
re

sse
s

a
s
s
o
c
ia

te
d

w
ith

th
e

F
a

c
ility

;

(d
)

a
ll

cu
rre

n
t

re
s
id

e
n

t
a

n
d

e
m

p
lo

y
e
e

re
c
o
rd

s
inin

th
e

fo
rm

lo
ca

te
d

a
t

a
t

th
e

F
a

c
ility

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

;

2

(e
)

a
ll

c
o

n
s
u

m
a

b
le

in
v
e
n
to

rie
s

o
f

o
f

e
v
e

ry
k
in

d
a

n
d

n
a
tu

re
w

h
a

tso
e

ve
r

(s
p
e
c
ifica

lly
in

c
lu

d
in

g
,

b
u

t
n
o

t
lim

ite
d

to
,

a
ll

p
h
a
rm

a
c
y

s
u

p
p

lie
s
,

n
u
rs

in
g

s
u

p
p

lie
s
,

m
e

d
ic

a
l

s
u

p
p

lie
s
,

h
o

u
s
e

k
e

e
p
in

g
s
u

p
p
lie

s
,

la
u

n
d

ry
s
u
p

p
lie

s
,

m
a
in

te
n

a
n
c
e

s
u

p
p
lie

s
,

o
ffic

e
s
u

p
p
lie

s
,

d
ie

ta
ry

s
u

p
p

lie
s
,

o
th

e
r

s
u

p
p

lie
s

a
n

d
fo

o
d

)
lo

c
a
te

d
a

t
a

t
a
n

d
u

s
e

d
inin

c
o
n
n

e
c
tio

n
w

ith
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

(th
e

"S
u

p
p

lie
f),

w
h

ic
h

S
u
p

p
lie

s
sh

a
ll

b
e

b
e

inin
a

q
u

a
n

tity
s
u

ffic
ie

n
t

toto
m

e
e
t

th
e

n
e
e

d
s

o
f

o
f

th
e

re
s
id

e
n

ts
o
f

o
f

th
e

F
a
c
ility

fo
r

th
e

p
ro

p
e
r

o
p
e
ra

tio
n

th
e
re

o
f

a
n
d

inin
c
o
m

p
lia

n
c
e

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
,

inin
th

e

o
rd

in
a
ry

c
o
u
rse

o
f

o
f

b
u

sin
e

ss;
a
n

d

(0(0
A

n
y

a
n

d
a

ll
o

th
e
r

ite
m

s
o
f

o
f

ta
n

g
ib

le
a

n
d

in
ta

n
g

ib
le

p
e

rs
o

n
a

l
p

ro
p

e
rty

o
w

n
e

d
o

r
o

r

le
a
s
e
d

b
y

b
y

th
e

a
p
p
lic

a
b
le

C
u
rre

n
t

O
p

e
ra

to
r

a
n

d
u

s
e

d
s
o

le
ly

inin
c
o

n
n
e
c
tio

n
w

ith
th

e
o

p
e
ra

tio
n

,
le

a
s
in

g
a

n
d

m
a
in

te
n

a
n

ce
o

f
o

f
th

e
F

a
c
ility,

in
c
lu

d
in

g
a

ll
fu

rn
itu

re
,

fixtu
re

s
a

n
d

e
q
u

ip
m

e
n

t,
ITIT

e
q

u
ip

m
e
n

t,
a

n
d

o
th

e
r

ite
m

s
o

f
o

f
p

e
rs

o
n

a
l p

ro
p
e

rty
lo

c
a
te

d
a

t
a

tth
e

F
a
c
ility

(c
o

lle
c
tive

ly,
th

e
"P

e
rs

o
n
a

lP
ro

p
e

rty
"),

a
n

d

a
n

y
g

o
o

d
w

ill
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r

a
s
s
o

c
ia

te
d

w
ith

th
e

b
u

sin
e
ss

o
p

e
ra

te
d

a
t

a
t

th
e

F
a

c
ility.

C
u

rre
n
t

O
p

e
ra

to
r

sh
a

ll
h

a
v
e

n
o

n
o

o
b
lig

a
tio

n
toto

d
e
liv

e
r

th
e

A
s
s
ig

n
e
d

A
s
s
e

ts
toto

a
n

y
lo

ca
tio

n
o
th

e
r

th
a

n

th
a
t

a
t

a
t
w

h
ic

h
e

a
c
h

ite
m

o
f

o
f

th
e

A
ss

ig
n
e
d

A
s
s
e

ts
isis

c
u

rre
n
tly

lo
c
a

te
d

,
a

n
d

N
e

w
O

p
e

ra
to

r
a

g
re

e
s

th
a

t

th
e

p
re

s
e
n

c
e

o
f

o
f

th
e

A
s
sig

n
e
d

A
s
s
e

ts
a

t
a

t
th

e
F

a
c
ility

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

s
h
a

ll
c
o
n

s
titu

te
d

e
liv

e
ry

th
e

re
o

f.
N

o
tw

ith
s
ta

n
d
in

g
th

e
fo

re
g
o
in

g
,

th
e

p
a
rtie

s
sh

a
ll

c
o

o
p

e
ra

te
inin

th
e

tra
n
s
fe

r
o
f

o
f

re
c
o
rd

s
a

s
a

s

c
o
n
te

m
p
la

te
d

h
e

re
in

.

1
.3

E
x
c
lu

d
e
d

L
ia

b
ilitie

s
.

N
e

w
O

p
e

ra
to

r
s
h
a

ll
n
o
t

a
s
su

m
e

a
n
d

s
h
a
ll

n
o

t
b
e

b
e

lia
b
le

fo
r,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
s
a
tis

fy
a
n

d
in

d
e

m
n

ify
a
n

d
d

e
fe

n
d

N
e

w
O

p
e

ra
to

r
fro

m
a
n

d
a

g
a

in
s
t,

inin
a

c
c
o
rd

a
n

c
e

w
ith

S
e

ctio
n

5
h
e

re
in

,
a

n
y

d
e

b
ts

,
lia

b
ilitie

s,
cla

im
s

o
r

o
r

o
b
lig

a
tio

n
s

o
f

o
f

a
n

y
k
in

d
o
r

o
r

n
a
tu

re
a
risin

g
fro

m
,

o
u
t

o
f

o
f

o
r

o
r

re
la

tin
g

toto
C

u
rre

n
t

O
p
e
ra

to
r's

o
p
e

ra
tio

n
o

f
o

f
th

e
F

a
c
ility,

o
r

o
r

a
n
y

a
ctivitie

s,
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

in
c
lu

d
in

g
th

e
p
e
rfo

rm
a
n
ce

o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r's

o
b

lig
a

tio
n

s
u

n
d
e

r
its

re
s
p
e

ctive
A

s
sig

n
e
d

A
g

re
e
m

e
n

ts
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

(th
e

"R
e
ta

in
e

d
L
ia

b
ilitie

s").

1
.4

C
o
n
d

itio
n

s
P

re
c
e
d
e

n
t.

(a
)

N
e

w
O

p
e
ra

to
r's

C
o

n
d
itio

n
s

P
re

ce
d
e
n

t.
N

e
w

O
p

e
ra

to
r's

o
b

lig
a

tio
n

toto
co

n
su

m
m

a
te

th
e

tra
n

s
a

c
tio

n
s

co
n
te

m
p
la

te
d

inin
th

is
A

g
re

e
m

e
n
t

s
h
a

ll
b
e

b
e

s
u

b
je

c
t

toto
th

e
fo

llo
w

in
g

co
n
d

itio
n

s

p
re

ce
d

e
n

t
b

e
in

g
s
a
tis

fie
d

o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

o
r

o
r

th
e

w
a

iv
e
r

th
e
re

o
fb

y
b

y
N

e
w

O
p

e
ra

to
r,

w
h
ic

h
w

a
ive

r
s
h
a
ll

b
e

b
e

b
in

d
in

g
u

p
o
n

N
e

w
O

p
e

ra
to

r
o

n
ly

toto
th

e
e
xte

n
t

m
a

d
e

inin
w

ritin
g

:

(1
)

C
u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
h
a

ve
d

u
ly

a
n
d

tim
e
ly

p
e

rfo
rm

e
d

a
n

d
fu

lfille
d

a
ll

o
f

o
f

its
d
u

tie
s,

o
b

lig
a

tio
n

s,
p

ro
m

is
e

s
,

co
ve

n
a
n
ts

a
n

d
a
g

re
e

m
e
n

ts
re

q
u

ire
d

toto
b
e

b
e

p
e
rfo

rm
e

d
h
e

re
u

n
d
e

r
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

inin
a

ll
m

a
te

ria
lre

sp
e
cts;

(2
)

E
a

c
h

o
f

o
f

th
e

re
p

re
s
e
n

ta
tio

n
s

a
n

d
w

a
rra

n
tie

s
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r

c
o

n
ta

in
e

d
inin

th
is

A
g

re
e
m

e
n

t
s
h
a

ll
b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

,
e

xc
e
p

t
th

a
t

th
o

se
re

p
re

s
e

n
ta

tio
n

s
a

n
d

w
a

rra
n

tie
s

th
a
t

co
n

ta
in

m
a
te

ria
lity

q
u

a
lific

a
tio

n
s

a
n

d
o

th
e

r
q
u
a
lifica

tio
n
s

b
a
s
e

d
o
n

o
n

th
e

w
o
rd

"m
a
te

ria
r

s
h
a
ll

b
e

b
e

re
q

u
ire

d
toto

b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
re

s
p

e
c
ts

a
n

d
n

o
t

m
e

re
ly

m
a

te
ria

l
re

sp
e
cts

;

(3
)

C
u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

d
e

liv
e
r

toto
N

e
w

O
p

e
ra

to
r

o
n

o
n

o
r

o
r

b
e
fo

re
th

e
C

lo
s
in

g
D

a
te

th
e

C
u
rre

n
t

O
p
e

ra
to

r's
D

e
liv

e
ra

b
le

s;

3
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(4
)

O
w

n
e

r
a

n
d

P
u

rc
h

a
s
e
r

s
h
a
ll

h
a

ve
e
n

te
re

d
in

to
,

a
n

d
co

n
su

m
m

a
te

d
th

e

tra
n
s
a

c
tio

n
s

co
n
te

m
p
la

te
d

u
n
d

e
r

th
e

P
S

A
;

(5
)

T
ra

n
sfe

r
o
f

o
f

th
e

A
ss

ig
n
e
d

A
s
s
e

ts
;

(6
)

T
ra

n
sfe

r
o

f
o

f
th

o
s
e

A
s
sig

n
a

b
le

L
ic

e
n

s
e
s

a
n
d

P
e

rm
its

fro
m

C
u
rre

n
t

O
p

e
ra

to
r

toto
N

e
w

O
p
e

ra
to

r
w

h
ic

h
a
re

re
q
u

ire
d

fo
r

N
e

w
O

p
e

ra
to

r
toto

o
p

e
ra

te
th

e

F
a

c
ility

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

a
s

a
s

a
d

u
ly

lic
e

n
s
e

d
s
k
ille

d
n
u
rs

in
g

fa
c
ility,

a
n
d

th
e

p
ro

c
u
re

m
e
n
t

b
y

b
y

N
e
w

O
p

e
ra

to
r

o
f

o
f

th
e

n
e
w

L
ic

e
n

s
e

fro
m

th
e

S
ta

te
o
f

o
f

F
lo

rid
a
,

p
ro

v
id

e
d

th
a
t

th
e

s
a

m
e

s
h

a
ll

b
e

b
e

d
e
e
m

e
d

toto
h

a
ve

b
e
e

n
s
a

tisfie
d

ifif
th

e

p
a

rtie
s

h
a
v
e

s
a

tis
fie

d
a

ll
n
o

tice
a
n

d
filin

g
re

q
u
ire

m
e

n
ts

s
u
c
h

th
a
t

a
n

y
o
f

o
f

s
u

c
h

tra
n

sfe
r(s

)
o
r

o
r

p
ro

c
u
re

m
e
n

t
sh

a
ll

b
e

b
e

e
ffe

c
te

d
a

fte
r

th
e

C
lo

s
in

g
b
u
t

e
ffe

ctiv
e

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

;

(7
)

S
in

c
e

th
e

d
a
te

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

th
e

re
s
h
a
ll

h
a
v
e

o
c
c
u
rre

d
n

o
n

o
e

v
e

n
t,

circu
m

sta
n
c
e

o
r

o
r

o
th

e
r

c
h

a
n

g
e

inin
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

th
e

F
a
c
ility

th
a
t

h
a

s

h
a

d
a

M
a

te
ria

l
A

d
v
e

rs
e

E
ffe

c
t

th
a

t
h

a
s

n
o
t

b
e
e

n
c
o
rre

cte
d

o
r

o
r

re
s
o
lv

e
d

p
rio

r
toto

C
lo

s
in

g
toto

N
e

w
O

p
e
ra

to
r's

s
a
tis

fa
c
tio

n
a
s

a
s

d
e

te
rm

in
e
d

inin
its

re
a
so

n
a
b

le

d
is

c
re

tio
n
;

(8
)

N
o

N
o

F
a

c
ility

s
h
a
ll

b
e

b
e

O
u

t
o

f
o

f
C

o
m

p
lia

n
c
e
;

a
n

d

(9
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

th
e

re
sh

a
ll

n
o
t

b
e

b
e

a
n

y
in

ju
n

c
tio

n
o
r

o
r

o
rd

e
r

e
n

te
re

d
b

y
b

y
a

co
u
rt

o
f

o
f

c
o
m

p
e
te

n
t

ju
risd

ic
tio

n
p
ro

h
ib

itin
g

th
e

c
o

n
s
u
m

m
a
tio

n
o

f
o

f
th

e

tra
n

sa
c
tio

n
co

n
te

m
p
la

te
d

h
e

re
b
y.

(b
)

C
u
rre

n
t

O
p

e
ra

to
r's

C
o
n

d
itio

n
s

P
re

ce
d

e
n
t.

C
u
rre

n
t

O
p
e

ra
to

r's
o
b

lig
a

tio
n

toto

c
o
n
s
u
m

m
a
te

th
e

tra
n

s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

inin
th

is
A

g
re

e
m

e
n

t
sh

a
ll

b
e

b
e

s
u

b
je

c
t

toto
th

e
fo

llo
w

in
g

c
o
n

d
itio

n
s

p
re

c
e
d

e
n
t

b
e

in
g

sa
tisfie

d
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

toto
o
r

o
r

th
e

w
a
iv

e
r

th
e
re

o
f

b
y

b
y

C
u

rre
n
t

O
p

e
ra

to
r,

w
h
ic

h
w

a
iv

e
r

sh
a
ll

b
e

b
e

b
in

d
in

g
u
p
o

n
C

u
rre

n
t

O
p

e
ra

to
r

o
n
ly

toto
th

e
e

xte
n
t

m
a

d
e

inin
w

ritin
g

:

(1
)

N
e

w
O

p
e

ra
to

r
s
h
a

ll
h
a
v
e

d
u
ly

a
n

d
tim

e
ly

p
e

rfo
rm

e
d

a
n

d
fu

lfille
d

a
ll

o
f

o
f

its

d
u

tie
s,

o
b

lig
a

tio
n

s,
p

ro
m

is
e

s
,

c
o
ve

n
a
n

ts
a
n

d
a
g

re
e

m
e
n

ts
re

q
u

ire
d

toto
b
e

b
e

p
e
rfo

rm
e

d
h
e

re
u

n
d
e

r
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

inin
a

ll
m

a
te

ria
lre

sp
e
cts;

(2
)

E
a

c
h

o
f

o
f

th
e

re
p

re
s
e

n
ta

tio
n

s
a
n

d
w

a
rra

n
tie

s
o

f
o

f
N

e
w

O
p

e
ra

to
r

c
o

n
ta

in
e
d

inin

th
is

A
g

re
e
m

e
n

t
s
h
a

ll
b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

,
e

xc
e
p

t
th

a
t

th
o

se
re

p
re

s
e

n
ta

tio
n

s
a

n
d

w
a

rra
n

tie
s

th
a
t

co
n

ta
in

m
a
te

ria
lity

q
u

a
lific

a
tio

n
s

a
n

d
o

th
e

r
q
u
a
lifica

tio
n
s

b
a
s
e

d
o
n

o
n

th
e

w
o
rd

"m
a
te

ria
r

s
h
a
ll

b
e

b
e

re
q

u
ire

d
toto

b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
re

s
p

e
c
ts

a
n

d
n

o
t

m
e

re
ly

m
a

te
ria

l
re

sp
e
cts

;

(3
)

N
e

w
O

p
e

ra
to

r
s
h
a

ll
h

a
v
e

e
x
e
c
u

te
d

a
n

d
d

e
live

re
d

toto
C

u
rre

n
t

O
p

e
ra

to
r

th
e

N
e

w
O

p
e

ra
to

r
D

e
live

ra
b
le

s
,

a
s

a
s

a
p
p
lic

a
b
le

;

(4
)

O
w

n
e

r
a

n
d

P
u

rc
h

a
s
e
r

s
h
a
ll

h
a

ve
e
n

te
re

d
in

to
,

a
n

d
co

n
su

m
m

a
te

d
th

e

tra
n
s
a

c
tio

n
s

co
n
te

m
p
la

te
d

u
n
d

e
r

th
e

P
S

A
;

a
n

d

4

(5
)

C
u
rre

n
t

O
p

e
ra

to
r's

L
e

a
s
e

o
b

lig
a

tio
n
s

a
n
d

th
o

se
o
f

o
f

a
n

y
a

ffilia
te

re
la

te
d

toto

P
ro

p
e

rty
h

a
ve

b
e
e

n
te

rm
in

a
te

d
.

1
.5

C
u
rre

n
t

O
p

e
ra

to
r

D
e
liv

e
ra

b
le

s
.

A
t

A
t

C
lo

s
in

g
,

C
u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
d
e

liv
e

r
th

e
fo

llo
w

in
g

toto
N

e
w

O
p

e
ra

to
r

(co
lle

ctiv
e

ly,
th

e
"C

u
rre

n
t

O
p
e

ra
to

r
D

e
liv

e
ra

b
le

):

(a
)

E
xe

cu
te

d
c
o
u

n
te

rp
a

rts
o
f

o
f

a
c
lo

sin
g

sta
te

m
e
n

t
re

fle
c
tin

g
a

n
y

p
ro

ra
tio

n
s

a
n
d

o
th

e
r

p
a

y
m

e
n
ts

toto
b
e

b
e

m
a

d
e

a
t

a
t

C
lo

s
in

g
inin

a
cc

o
rd

a
n

ce
w

ith
th

e
te

rm
s

o
f

o
f

th
is

A
g
re

e
m

e
n
t

(th
e

"O
T
A

S
e
ttle

m
e
n
tS

ta
te

m
e
n

t););

(b
)

T
h
e

a
c
c
o
u

n
tin

g
o
f

o
f

p
a

tie
n

t
fu

n
d

s
re

q
u

ire
d

b
y

b
y

S
e
c
tio

n
2

.2
h

e
re

o
f

a
n
d

s
u

c
h

p
a

tie
n

t
fu

n
d

s
;

(c
)

A
n

A
n

e
x
e

c
u
te

d
c
o
u
n
te

rp
a
rt

o
f

o
f

th
a

t
c
e
rta

in
A

g
re

e
m

e
n
t

e
n

te
re

d
in

to
a
m

o
n
g

C
u

rre
n
t

O
p
e

ra
to

r,
N

e
w

O
p

e
ra

to
r

a
n
d

M
id

C
a

p
F

u
n
d
in

g
IVIV

T
ru

s
t,

a
D

e
la

w
a

re
s
ta

tu
to

ry
tru

s
t

a
n
d

C
u

rre
n
t

O
p
e
ra

to
r's

le
n

d
e
r

("M
id

C
a

p
"),

a
c
o
p

y
o

f
o

f
w

h
ic

h
isis

a
tta

c
h
e

d
h

e
re

to
a
s

a
s

E
x
h

ib
it

B
(th

e
"M

id
C

a
p

A
g
re

e
m

e
n

t.").

(d
)

C
o
u

n
te

rp
a

rts
toto

a
n
y

co
n
ve

ya
n
c
e

d
o

c
u

m
e
n

ts
;

(e
)

A
n

A
n

e
x
e

c
u
te

d
co

u
n
te

rp
a
rt

o
f

o
f

th
e

B
ill

o
f

o
f

S
a

le
,

th
e

fo
rm

o
f

o
f

w
h

ic
h

isis
a
tta

c
h
e

d
h
e

re
to

a
s

a
s

E
x
h
ib

it
C

(th
e

"B
ill

o
f

o
fS

a
le

);

(0(0
A

n
A

n
e

x
e
c
u

te
d

c
o
u
n
te

rp
a
rt

o
f

o
f

th
e

A
s
sig

n
m

e
n

t
a

n
d

A
s
s
u
m

p
tio

n
A

g
re

e
m

e
n

t,
th

e
fo

rm
o

f
o

f
w

h
ic

h
isis

a
tta

ch
e
d

h
e

re
to

a
s

a
s

E
x
h
ib

it
D

(th
e

"A
s
sig

n
m

e
n

t
a

n
d

A
ss

u
m

p
tio

n
");

a
n
d

(g
)

C
o

o
p

e
ra

te
w

ith
N

e
w

O
p
e

ra
to

r
toto

p
ro

v
id

e
a

n
y

a
n
d

a
ll

d
o

c
u

m
e
n

ts
re

a
s
o

n
a
b

ly

re
q

u
e

s
te

d
o
r

o
r

re
q

u
ire

d
b

y
b

y
N

e
w

O
p
e
ra

to
r's

le
n
d
e

rs.

1
.6

N
e

w
O

p
e
ra

to
r's

D
e
liv

e
ra

b
le

s
.

A
t

A
t

C
lo

s
in

g
,

N
e

w
O

p
e

ra
to

r
s
h

a
ll

d
e

liv
e
r

th
e

fo
llo

w
in

g
toto

C
u

rre
n
t

O
p

e
ra

to
r

(co
lle

ctive
ly,

th
e

"N
e
w

O
p
e
ra

to
r
D

e
liv

e
ra

b
le

):

(a
)

A
n

A
n

e
x
e
c
u

te
d

co
u
n
te

rp
a
rt

o
f

o
f

th
e

O
T
A

S
e

ttle
m

e
n

t
S

ta
te

m
e
n

t;

(b
)

P
a

y
m

e
n
t

inin
im

m
e
d
ia

te
ly

a
va

ila
b

le
fu

n
d

s
o
f

o
f

a
n

y
a
m

o
u

n
ts

d
u

e
toto

C
u
rre

n
t

O
p

e
ra

to
r

fro
m

N
e

w
O

p
e

ra
to

r
w

ith
re

s
p
e

c
t

toto
th

e
F

a
c
ility

a
s

a
s

re
fle

c
te

d
inin

th
e

O
T
A

S
e

ttle
m

e
n
t

S
ta

te
m

e
n
t;

(c
)

A
n

A
n

e
x
e
c
u

te
d

co
u
n
te

rp
a
rt

o
f

o
f

th
e

B
ill

o
f

o
f

S
a

le
;

(d
)

A
n

A
n

e
x
e
c
u

te
d

co
u
n
te

rp
a
rt

o
f

o
f

th
e

A
s
sig

n
m

e
n
t

a
n

d
A

s
su

m
p

tio
n
;

a
n
d

(e
)

C
o
u

n
te

rp
a

rts
toto

a
n

y
c
o
n

ve
y
a
n

ce
d
o

c
u
m

e
n

ts
.

1
.7

P
a

y
m

e
n

t.
A

n
y

m
u

tu
a

l
o

b
lig

a
tio

n
s

o
w

in
g

b
e

tw
e

e
n

C
u
rre

n
t

O
p

e
ra

to
r

o
n

o
n

th
e

o
n
e

h
a

n
d

a
n
d

N
e

w
O

p
e

ra
to

r
o
n

o
n

th
e

o
th

e
r

p
u

rs
u
a

n
t

toto
S

e
ctio

n
s

1
.5

a
n
d

1
.6

h
e

re
o
f

s
h
a
ll

b
e

b
e

o
ffs

e
t

a
g
a

in
s
t

e
a

c
h
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o
th

e
r

a
n

d
sh

a
ll

b
e

b
e

re
fle

cte
d

o
n

o
n

th
e

O
T
A

S
e
ttle

m
e

n
t

S
ta

te
m

e
n

t
o
r

o
r

o
th

e
rw

is
e

p
a
id

inin
a

cc
o

rd
a

n
c
e

w
ith

S
e

ctio
n

2
.8

.

1
.8

W
a

iv
e

r.
InIn

th
e

e
ve

n
t

th
a

t
e

ith
e

r
o

f
o

f
th

e
p

a
rtie

s
h
e

re
to

(a(a
"W

a
iv

in
g

P
a
rty

")
w

a
iv

e
s

a

c
o

n
d
itio

n
p
re

c
e

d
e
n

t
toto

its
p
e
rfo

rm
a
n
c
e

h
e

re
u

n
d

e
r,

o
r

o
r

o
th

e
rw

is
e

e
le

c
ts

toto
p

ro
ce

e
d

w
ith

th
e

C
lo

s
in

g

d
e

sp
ite

th
e

fa
c
t

th
a
t

o
n
e

o
r

o
r

m
o
re

c
o
n

d
itio

n
s

p
re

c
e
d

e
n
t

toto
its

p
e
rfo

rm
a
n
c
e

h
a

ve
n
o

t
b
e

e
n

s
a

tis
fie

d
,

s
u

c
h

a
ctio

n
b

y
b

y
th

e
W

a
ivin

g
P

a
rty

s
h
a
ll

inin
n
o

n
o

w
a

y
b
e

b
e

d
e

e
m

e
d

a
w

a
iv

e
r

o
f

o
f

a
n
y

p
a
y
m

e
n
t,

in
d

e
m

n
ific

a
tio

n
o
r

o
r

o
th

e
r

rig
h

ts
o
f

o
f

th
e

W
a

iv
in

g
P

a
rty

w
ith

re
s
p

e
c
t

toto
s
u

c
h

co
n

d
itio

n
,

a
n

d
th

e

W
a

iv
in

g
P

a
rty

sh
a

ll
b
e

b
e

e
n

title
d
,

fo
llo

w
in

g
th

e
C

lo
s
in

g
,

toto
p
u

rsu
e

a
n

y
a

n
d

a
ll

a
v
a

ila
b

le
re

m
e

d
ie

s
a

t
a

t

la
w

o
r

o
r

e
q

u
ity

w
ith

re
s
p

e
c
t

th
e

re
to

.

S
E

C
T

IO
N

2

T
R

A
N

S
F

E
R

O
F

O
F

O
P

E
R

A
T

IO
N

S
;

C
E

R
T
A

IN
C

O
V

E
N

A
N

T
S

2
.1

L
ic

e
n
s
u

re
;

C
o

o
p

e
ra

tio
n
.

(a
)

T
h
e

p
a

rtie
s

h
e

re
to

a
g
re

e
toto

c
o
o

p
e
ra

te
w

ith
e
a

ch
o
th

e
r

toto
e
ffe

c
t

a
n

a
n

o
rd

e
rly

a
n

d

e
x
p
e
d
itio

u
s

tra
n

s
fe

r
o
f

o
f

th
e

c
o

n
tin

u
e

d
o

p
e

ra
tio

n
s

o
f

o
f

th
e

F
a
c
ility.

T
h
e

p
a
rtie

s
h
e

re
to

a
ls

o
a

g
re

e
toto

c
o

o
p

e
ra

te
w

ith
e

a
c
h

o
th

e
r

toto
e
ffe

c
t

a
n

a
n

o
rd

e
rly

a
n

d
e
x
p
e
d
itio

u
s

tra
n

sfe
r

o
f

o
f

a
ll

o
f

o
f

th
e

lic
e

n
s
e

s
a
n

d

p
e
rm

its
w

h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

u
s
e

s
a
s

a
s

a
re

q
u
ire

m
e
n
t
fo

r
th

e
o

p
e

ra
tio

n
o
f

o
f

th
e

F
a

c
ility

a
s

a
s

a
lic

e
n
s
e

d

s
k
ille

d
n
u
rs

in
g

fa
c
ility

a
n

d
w

h
ic

h
a
re

a
s
sig

n
a

b
le

b
y

b
y

la
w

(th
e

"A
s
s
ig

n
a
b

le
L

ic
e

n
s
e

s
a

n
d

P
e

rm
its").

N
e

w
O

p
e

ra
to

r
a

c
k
n

o
w

le
d

g
e

s
th

a
t

th
e

A
ss

ig
n

a
b

le
L
ic

e
n

s
e

s
a
n

d
P

e
rm

its
w

ill
n

o
t

in
clu

d
e

th
e

L
ic

e
n

s
e

ifif
th

e
s
a
m

e
isis

n
o

t
a

s
sig

n
a

b
le

b
y

b
y

la
w

.
N

e
w

O
p

e
ra

to
r

sh
a

ll
a
p

p
ly

fo
r

a
n

y
a
n

d
a

ll
c
o

n
s
e
n

ts
,

a
p

p
ro

v
a
ls

,

a
u

th
o

riz
a

tio
n

s
,

n
o

tic
e

s
,

filin
g

s,
tra

n
s
fe

rs
a
n

d
o

th
e

r
a

p
p

ro
v
a

ls
,

in
c
lu

d
in

g
,

b
u

t
n
o

t
lim

ite
d

to
,

a
p
p

ro
v
a
l

fo
r

a
n
e
w

L
ic

e
n

s
e

,
a
n

d
a
p
p
ro

v
a
l

o
f

o
f

th
e

tra
n

s
fe

r
o

f
o

f
th

e
A

s
s
ig

n
a

b
le

L
ic

e
n
s
e

s
a
n

d
P

e
rm

its
,

w
h
ic

h
inin

e
a

c
h

c
a
s
e

a
re

(i)
p
re

s
c
rib

e
d

b
y

b
y

a
n

y
g

o
v
e
rn

m
e
n
ta

l,
re

g
u

la
to

ry
o
r

o
r

a
d
m

in
istra

tive
b

o
d

y,
a

g
e
n

c
y

o
r

o
r

a
u

th
o
rity,

w
h
e
th

e
r

F
e

d
e
ra

l,
s
ta

te
o
r

o
r

lo
ca

l,
(ii)

re
q

u
ire

d
b

y
b

y
th

e
A

ss
ig

n
a
b

le
L

ic
e

n
s
e

s
a
n

d

P
e
rm

its
,

a
n

d
/o

r
(iii)

re
q

u
ire

d
fo

r
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ility

a
s

a
s

a
d

u
ly

lic
e
n

s
e

d
s
k
ille

d
n
u
rs

in
g

fa
c
ility.

A
s

A
s

s
o

o
n

a
s

a
s

p
ra

c
tic

a
b
le

,
N

e
w

O
p
e

ra
to

r
s
h

a
ll

a
p

p
ly

fo
r

th
e

a
p

p
ro

v
a

ls
fro

m
M

e
d

ic
a
re

a
n

d

M
e
d

ic
a

id
(in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

th
e

a
s
s
ig

n
m

e
n

t
toto

N
e

w
O

p
e

ra
to

r
o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r's

re
sp

e
c
tiv

e
M

e
d
ic

a
re

p
ro

v
id

e
r

a
g

re
e
m

e
n
t).

N
e

w
O

p
e

ra
to

r,
a

t
a

t
its

so
le

co
s
t

a
n

d
e
x
p

e
n

se
,

sh
a
ll

ta
k
e

a
ll

s
te

p
s

n
e

c
e

s
s
a

ry
toto

s
e
c
u
re

inin
N

e
w

O
p

e
ra

to
r's

n
a
m

e
a

ll
su

c
h

lice
n
s
u
re

,
p
e
rm

its
o
r

o
r

o
th

e
r

a
u
th

o
riz

a
tio

n
s

th
a
t

a
re

re
q

u
ire

d
fo

r
N

e
w

O
p

e
ra

to
r

toto
o

p
e
ra

te
th

e
F

a
c
ility

u
p

o
n

th
e

C
lo

s
in

g
,

a
n

d

N
e

w
O

p
e

ra
to

r
sh

a
ll

u
se

a
ll

c
o

m
m

e
rcia

lly
re

a
s
o
n
a

b
le

e
ffo

rts
toto

o
b

ta
in

s
u
c
h

lice
n
s
u
re

,
p
e
rm

its
a
n

d

o
th

e
r

a
u
th

o
riz

a
tio

n
s

fo
r

th
e

C
lo

s
in

g
toto

o
cc

u
r

w
ith

in
s
ix

ty
(6

0
)

d
a

y
s

o
f

o
f

th
e

E
ffe

c
tiv

e
D

a
te

.
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
re

a
s
o

n
a

b
ly

c
o

o
p

e
ra

te
w

ith
N

e
w

O
p

e
ra

to
r

b
y

b
y

fu
rn

is
h
in

g
a

ll
re

a
s
o

n
a

b
ly

re
q

u
e

s
te

d
d

o
c
u

m
e
n

ta
tio

n
a

n
d

e
x
e
c
u

tin
g

a
ll

d
o

c
u

m
e

n
ts

a
n

d
c
o
n
s
e
n
ts

re
a

s
o

n
a

b
ly

n
e

c
e

s
s
a
ry

fo
r

N
e

w

O
p
e
ra

to
r's

s
a
tis

fa
c
tio

n
o

f
o

f
its

o
b
lig

a
tio

n
s

u
n

d
e

r
th

is
S

e
ctio

n
2
.1

.
A

n
y

re
a
s
o
n

a
b
le

,
d

o
c
u

m
e

n
te

d
,

o
u
t

o
f

o
f
p

o
c
ke

t
e
x
p
e
n

se
in

c
u

rre
d

b
y

b
y

C
u
rre

n
t

O
p
e

ra
to

r
inin

c
o

m
p

ly
in

g
w

ith
th

e
fo

re
g
o

in
g

s
h
a
ll

b
e

b
e

p
ro

m
p
tly

re
im

b
u

rs
e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
a
t

a
t

th
e

C
lo

s
in

g
o
r

o
r

a
s

a
s

p
ro

v
id

e
d

inin
S

e
ctio

n
2
.8

.

(b
)

F
o
r

a
n
y

p
e
rio

d
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
th

a
t

N
e

w
O

p
e

ra
to

r
isis

n
o

t
ye

t
a

b
le

toto
b

ill
u

n
d
e

r
its

M
e

d
ic

a
id

a
n

d
/o

r
M

e
d
ica

re
p
ro

vid
e
r

a
g

re
e
m

e
n

ts
a

n
d

/o
r

m
a

n
a

g
e

d
c
a
re

c
o
n
tra

cts
(th

e
"P

ro
v
id

e
r

A
g

re
e

m
e

n
ts

"),
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

a
llo

w
N

e
w

O
p

e
ra

to
r

toto
b

ill
u
n

d
e
r

C
u

rre
n
t

O
p
e
ra

to
r's

re
sp

e
c
tiv

e
P

ro
vid

e
r

A
g
re

e
m

e
n

ts,
toto

th
e

e
x
te

n
t

p
e
rm

itte
d

b
y

b
y

a
p
p
lic

a
b
le

la
w

a
n
d

c
o

n
tra

c
t,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

s
h

a
llp

ro
m

p
tly

fo
rw

a
rd

toto
N

e
w

O
p

e
ra

to
r

a
n
y

p
a

y
m

e
n

ts
re

c
e

iv
e

d
w

ith
re

s
p

e
c
t

toto
s
e

rv
ic

e
s

re
n

d
e

re
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
fro

m
a

n
d

a
fte

r
C

lo
s
in

g
inin

a
c
co

rd
a

n
ce

w
ith

S
e

ctio
n

2
.5

6

h
e

re
o

f.
N

o
th

in
g

h
e

re
in

s
h
a
ll

re
q

u
ire

C
u

rre
n
t

O
p

e
ra

to
r

toto
s
u
b

m
it

cla
im

s
o
n

o
n

b
e

h
a

lf
o
fN

e
w

O
p
e

ra
to

r,

p
e

rfo
rm

a
n

y
b
illin

g
a

ctiv
ity

o
n

o
n

b
e

h
a

lf
o
f

o
f

N
e

w
O

p
e

ra
to

r
o
r

o
r

o
th

e
rw

is
e

m
a

ke
re

p
re

s
e

n
ta

tio
n

s
toto

a
n

y

p
a

y
o

r,
e

xc
e
p

t
a
s

a
s

n
e

c
e
s
s
a

ry
toto

a
d

v
is

e
th

e
p

a
y
o

r
o
f

o
f

th
e

o
p
e

ra
tio

n
s

tra
n
sfe

r.

2
.2

P
a
tie

n
t

F
u

n
d
s
;

A
d
v
a

n
c
e

P
a

ym
e
n

ts.

(a
)

W
ith

in
five

(5
)

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
a

n
d

s
u

b
je

c
t

toto
a

d
ju

s
tm

e
n
t

w
ith

in

th
irty

(3
0
)

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h

a
llp

ro
v
id

e
N

e
w

O
p

e
ra

to
r

w
ith

a
n

a
n

a
c
c
o
u
n
tin

g
o

f
o

f
a

ll
fu

n
d

s
b

e
lo

n
g

in
g

toto
re

s
id

e
n

ts
a

t
a

t
th

e
F

a
c
ility,

w
h

ic
h

a
re

h
e

ld
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

inin
a

c
u
s
to

d
ia

l
ca

p
a

city,
a

n
d

a
n

a
n

a
c
c
o

u
n
tin

g
o

f
o

f
a

ll
a

d
v
a

n
c
e

p
a

ym
e

n
ts

re
c
e
iv

e
d

b
y

b
y

e
a

c
h

o
f

o
f

th
e

m

p
e

rta
in

in
g

toto
re

s
id

e
n
ts

a
t

a
t

th
e

F
a

c
ility

(c
o

lle
ctiv

e
ly,

th
e

"R
e

s
id

e
n

t
T

ru
s
t

F
u
n
d

s/P
a
y
m

e
n

ts
").

S
u

c
h

a
c
c
o
u
n
tin

g
s
h
a
ll

se
t

fo
rth

th
e

n
a
m

e
s

o
f

o
f

th
e

re
s
id

e
n

ts
fo

r
w

h
o
m

s
u

ch
R

e
s
id

e
n

t
T

ru
s
t

F
u

n
d

s
/P

a
y
m

e
n

ts
a
re

h
e

ld
a

n
d

th
e

a
m

o
u

n
ts

h
e

ld
o
n

o
n

b
e
h

a
lf

o
f

o
f

e
a

c
h

re
s
id

e
n

t.

(b
)

N
o

N
o

la
te

r
th

a
n

fiv
e

(5
)

d
a

y
s

b
e
fo

re
th

e
C

lo
s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

sh
a

ll
p

ro
v
id

e
C

u
rre

n
t

O
p

e
ra

to
r

w
ith

w
ire

tra
n

s
fe

r
in

s
tru

ctio
n

s
fo

r
N

e
w

O
p
e
ra

to
r's

re
c
e
ip

t
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

o
f

o
f

th
e

R
e

s
id

e
n

t
T

ru
st

F
u

n
d
s
/P

a
y
m

e
n

ts
in

to
tru

st
a
cc

o
u
n

ts
o
p

e
n

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
p
rio

r
toto

th
e

C
lo

s
in

g
inin

c
o
m

p
lia

n
c
e

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
.

(c
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
a

n
d

s
u

b
je

c
t

toto
a

d
ju

s
tm

e
n

t
w

ith
in

th
irty

(3
0
)

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
tra

n
s
fe

r
th

e
R

e
s
id

e
n

t
T

ru
st

F
u

n
d
s
/P

a
y
m

e
n

ts
toto

a
b

a
n

k

a
cco

u
n
t

d
e

s
ig

n
a

te
d

b
y

b
y

N
e

w
O

p
e
ra

to
r,

a
n

d
N

e
w

O
p

e
ra

to
r

s
h
a
ll

a
c
k
n
o

w
le

d
g
e

re
c
e
ip

t
o
f,

a
n

d
d

o
e

s

h
e

re
b

y
e

x
p

re
s
sly

a
s
su

m
e

,
a

ll
o
f

o
f
C

u
rre

n
t

O
p

e
ra

to
r's

fm
a

n
cia

l
a
n

d
cu

s
to

d
ia

l
o
b

lig
a
tio

n
s

a
risin

g
fro

m

a
n

d
a

fte
r

th
e

C
lo

s
in

g
w

ith
re

s
p

e
c
t

th
e

re
to

,
itit

b
e

in
g

th
e

in
te

n
t

a
n

d
p
u

rp
o

se
o

f
o

f
th

is
p

ro
vis

io
n

th
a
t,

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
,

a
n

d
e

ffe
c
tive

u
p

o
n

tra
n
s
fe

r
o

f
o

f
th

e
R

e
s
id

e
n
t

T
ru

st
F

u
n

d
s
/P

a
y
m

e
n
ts

in
to

th
e

a
c
co

u
n
t

d
e

s
ig

n
a
te

d
b

y
b

y
N

e
w

O
p

e
ra

to
r,

C
u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
b

e
,

a
n

d
isis

h
e

re
b

y,
re

lie
ve

d
o
f

o
f

a
ll

fid
u

cia
ry

a
n

d
c
u

s
to

d
ia

l
o

b
lig

a
tio

n
w

ith
re

s
p

e
c
t

toto
s
u
ch

fu
n
d

s
a

n
d

th
a
t
N

e
w

O
p

e
ra

to
r

s
h
a

ll,
a
n

d
d

o
e

s
h
e

re
b

y,
a
s
s
u
m

e
a

ll
s
u
ch

p
o

st-C
lo

s
in

g
o

b
lig

a
tio

n
s

a
n

d
s
h
a
ll

b
e

b
e

d
ire

c
tly

a
c
c
o

u
n
ta

b
le

toto
th

e
re

sid
e

n
ts

w
ith

re
s
p

e
c
t

th
e

re
to

.

(d
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

sh
a

ll,
a
n

d
d

o
e

s
h
e

re
b

y,
a
s
s
u
m

e
c
u
s
to

d
y

o
f

o
f

a
ll

R
e
s
id

e
n

t
T

ru
s
t

F
u
n

d
s
/P

a
y
m

e
n

ts
a

n
d

a
n

y
o

th
e

r
tru

st
a
cc

o
u
n

ts
fo

r
re

s
id

e
n

ts
tra

n
s
fe

rre
d

b
y

b
y

C
u

rre
n
t

O
p

e
ra

to
r

toto
N

e
w

O
p

e
ra

to
r

a
n

d
a
g

re
e
s

toto
h
o

ld
a
n

d
tre

a
t

s
u

c
h

a
cco

u
n
ts

inin
th

e
fid

u
cia

ry
c
a

p
a

c
ity

re
q

u
ire

d
b

y
b

y
la

w
.

N
e

w
O

p
e

ra
to

r
a
g

re
e

s
toto

in
d

e
m

n
ify

a
n

d
h

o
ld

C
u

rre
n
t

O
p

e
ra

to
r

h
a

rm
le

s
s

fro
m

a
ll

lia
b

ilitie
s,

c
la

im
s
,

a
n

d
d

e
m

a
n

d
s

th
a
t

m
a

y
b
e

b
e

a
s
s
e

rte
d

a
g

a
in

s
t

C
u
rre

n
t

O
p

e
ra

to
r

inin
c
o

n
n
e
c
tio

n
w

ith

N
e

w
O

p
e

ra
to

r's
tre

a
tm

e
n
t

o
f

o
f

s
u
ch

a
cc

o
u
n

ts
o
n

o
n

a
n

d
a
fte

r
th

e
C

lo
s
in

g
D

a
te

.

2
.3

F
in

a
l

C
o
s
t

R
e

p
o
rts

.
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
p

re
p

a
re

a
n

d
file

,
w

ith
th

e
a
p
p
ro

p
ria

te
g

o
v
e
rn

m
e

n
ta

l
a

u
th

o
ritie

s,
a

fm
a
l

c
o
st

re
p
o
rt

inin
re

s
p

e
c
t

toto
its

o
p
e

ra
tio

n
o

f
o

f
th

e
F

a
cility,

p
rio

r
toto

C
lo

s
in

g
,

w
ith

in
th

e
tim

e
fra

m
e

fo
llo

w
in

g
th

e
C

lo
s
in

g
a
s

a
s

re
q

u
ire

d
b

y
b

y
la

w
,

ru
le

,
o
r

o
r

re
g
u
la

tio
n
.

N
e

w

O
p

e
ra

to
r

s
h
a

ll
p
re

p
a

re
a

n
d

file
,

w
ith

th
e

a
p
p
ro

p
ria

te
g
o
v
e
rn

m
e
n
ta

l
a

u
th

o
ritie

s
,

its
in

itia
l

c
o
st

re
p

o
rts

w
ith

re
s
p

e
c
t

toto
its

o
p
e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility,

fo
llo

w
in

g
C

lo
s
in

g
fo

r
th

e
fisc

a
l

y
e

a
r
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c
o

m
m

e
n
c
in

g
w

ith
th

e
fis

ca
l
ye

a
r

inin
w

h
ic

h
th

e
C

lo
s
in

g
o
cc

u
rs,

w
ith

in
th

e
tim

e
fra

m
e

fo
llo

w
in

g
th

e

C
lo

s
in

g
a
s

a
s

re
q

u
ire

d
b

y
b

y
la

w
,

ru
le

,
o
r

o
r

re
g

u
la

tio
n
.

2
.4

E
m

p
lo

ye
e

s
.

(a
)

A
s

A
s

o
f

o
f

th
e

E
ffe

c
tiv

e
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

cu
rre

n
tly

e
m

p
lo

y
s

ce
rta

in
e

m
p

lo
y
e

e
s

e
n

g
a

g
e

d
inin

th
e

o
p
e
ra

tio
n

o
f

o
f

th
e

F
a

c
ility

(to
g

e
th

e
r
w

ith
s
u
c
h

a
d

d
itio

n
a

l
p
e
rs

o
n
s

a
s

a
s

C
u

rre
n
t

O
p

e
ra

to
r

m
a

y
h

ire
b

e
fo

re
th

e
C

lo
s
in

g
inin

th
e

o
rd

in
a
ry

c
o
u
rs

e
o

f
o

f
th

e
F

a
c
ility

's
o

p
e

ra
tio

n
s

(th
e

"E
m

p
lo

ye
e
).

C
u

rre
n
t

O
p

e
ra

to
r

sh
a

ll
p

ro
v
id

e
N

e
w

O
p

e
ra

to
r

w
ith

a
lis

t
o

f
o

f
a

ll
E

m
p

lo
ye

e
s

a
s

a
s

o
f

o
f

th
e

E
ffe

c
tiv

e
D

a
te

in
c
lu

d
in

g
:

(i)
th

e
va

ca
tio

n
,

s
ick

,
h

o
lid

a
y,

p
e

rs
o

n
a
l
tim

e
-o

ff,
a
n

d
a

n
y

o
th

e
r

p
a

id
tim

e
o

ff
o

f
o

f
a

ll
s
u

c
h

E
m

p
lo

y
e
e

s,
w

h
e
th

e
r

ve
ste

d
o

r
o

r
u

n
v
e
ste

d
,

toto
th

e
e
xte

n
t

itit
w

a
s

a
cc

ru
e

d
p
rio

r
toto

th
e

E
ffe

c
tiv

e
D

a
te

a
n

d
re

m
a
in

s
u

n
u

s
e

d
("P

T
O

"),
(ii)

th
e

cu
rre

n
t

b
a

s
e

s
a
la

rie
s

o
r

o
r

w
a
g

e
ra

te
o
f

o
f

s
u

c
h

E
m

p
lo

ye
e
s
,

(iii)
th

e
e

x
e

m
p
t

a
n

d
n
o
n
e
x
e
m

p
t

sta
tu

s
o
f

o
f

e
a

c
h

E
m

p
lo

y
e

e
u
n

d
e
r

th
e

F
a
ir

L
a
b

o
r

S
ta

n
d
a

rd
s

A
c
t

a
n
d

a
n

y

a
p
p
lic

a
b
le

s
ta

te
la

w
(w

h
e

th
e

r
o

r
o

r
n
o

t
p

a
id

a
n

a
n

h
o

u
rly

o
r

o
r

sa
la

ry
ra

te
),

(iv
)

e
a

c
h

E
m

p
lo

ye
e

's
d

a
te

o
f

o
f

h
ire

o
r

o
r

co
m

m
e

n
ce

m
e
n
t

o
f

o
f

m
o
s
t

re
c
e
n
t

e
m

p
lo

ym
e

n
t,

(v
)

e
a

c
h

E
m

p
lo

y
e
e

's
p

o
sitio

n
,

a
n
d

(v
i)

th
e

n
u

m
b

e
r

o
f

o
f

h
o
u

rs
w

o
rk

e
d

b
y

b
y

e
a

c
h

E
m

p
lo

y
e
e

inin
th

e
p

re
c
e
d
in

g
1
2

1
2

m
o
n

th
s
,

e
a

c
h

o
f

o
f

w
h

ic
h

s
h
a
ll

b
e

b
e

u
p
d

a
te

d
a
s

a
s

o
f

o
f

th
e

m
o
st

re
ce

n
t

p
a

y
ro

ll
d

a
y

p
rio

r
toto

th
e

C
lo

s
in

g
.

N
e

w
O

p
e

ra
to

r
sh

a
ll

n
o
t

b
e

b
e

b
o
u

n
d

b
y

b
y

o
r

o
r

a
s
s
u

m
e

a
n

y
e

m
p
lo

y
m

e
n
t

c
o
n
tra

cts
toto

w
h

ic
h

C
u

rre
n
t

O
p

e
ra

to
r

m
a

y
b
e

b
e

a
p

a
rty.

C
u

rre
n
t

O
p

e
ra

to
r

s
h
a

ll
te

rm
in

a
te

th
e

e
m

p
lo

y
m

e
n
t

a
n

d
a

ll
b

e
n

e
fits

o
f

o
f

th
e

E
m

p
lo

y
e
e

s,
e
ffe

c
tiv

e
a
s

a
s

o
f

o
f

11
:5

9
:5

9
o
n

o
n

th
e

d
a

y
im

m
e
d
ia

te
ly

p
re

c
e
d
in

g
th

e
C

lo
s
in

g
D

a
te

.
C

u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

b
e

b
e

re
sp

o
n

sib
le

fo
r,

a
n

d
s
h

a
llp

a
y

toto
th

e
E

m
p

lo
y
e
e

s,
a

t
a

t
o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a

n
y

a
m

o
u

n
ts

d
u

e

fo
r

P
T

O
p

a
y
a

b
le

inin
a
c
c
o
rd

a
n

c
e

w
ith

,
o

r
o

r
o
th

e
rw

is
e

a
s

a
s

re
q

u
ire

d
u

n
d
e

r
(i)

C
u

rre
n
t

O
p

e
ra

to
r's

th
e

n
-

c
u
rre

n
t

p
o

lic
y

fo
r

te
rm

in
a
te

d
e
m

p
lo

y
e

e
s
,

w
h

ic
h

N
e

w
O

p
e

ra
to

r
a

c
k
n

o
w

le
d

g
e

s
m

a
y

n
o

t
re

q
u

ire
a
n

y
p
a
y
o
u
t,

(ii)
a

n
y

c
o
lle

c
tiv

e
b
a
rg

a
in

in
g

a
g

re
e
m

e
n

ts
a
ffe

c
tin

g
th

e
F

a
c
ility,

a
s

a
s

d
e
te

rm
in

e
d

b
y

b
y

th
e

C
u

rre
n
t

O
p
e

ra
to

r,
a

n
d

(iii)
a
p
p
lica

b
le

la
w

s
o
f

o
f

th
e

sta
te

,
c
o

u
n
ty,

o
r

o
r

city
inin

w
h

ic
h

th
e

F
a

c
ility

isis

lo
ca

te
d

.(b
)

N
e

w
O

p
e

ra
to

r
s
h
a

llo
ffe

r
toto

h
ire

a
s
u

ffic
ie

n
t

n
u

m
b

e
r

o
f

o
f

th
e

E
m

p
lo

y
e
e

s
e
ffe

ctiv
e

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

,
a

n
d

sh
a
ll

u
s
e

a
ll

c
o

m
m

e
rc

ia
lly

re
a
s
o

n
a

b
le

e
ffo

rts
toto

e
m

p
lo

y
th

e
m

in
im

u
m

n
u

m
b

e
r

o
f

o
f

e
m

p
lo

y
e

e
s
,

s
o

s
o

a
s

a
s

toto
a

v
o

id
c
re

a
tin

g
a

n
y

o
b
lig

a
tio

n
o
n

o
n

th
e

p
a
rt

o
f

o
f
C

u
rre

n
t

O
p

e
ra

to
r

u
n

d
e
r

th
e

W
o

rk
e
r

A
d

ju
s
tm

e
n

t
a

n
d

R
e

tra
in

in
g

N
o

tific
a

tio
n

A
c
t,

o
r

o
r

a
n

y
o
th

e
r

c
o

m
p

a
ra

b
le

s
ta

te
o
r

o
r

lo
ca

l

la
w

(co
lle

ctive
ly,

th
e

"W
A

R
N

A
cC

).
S

u
c
h

E
m

p
lo

y
e
e

s
w

h
o

a
cce

p
t

s
u

c
h

e
m

p
lo

y
m

e
n
t

o
ffe

rs
fro

m

N
e

w
O

p
e

ra
to

r
sh

a
ll

b
e

b
e

re
fe

rre
d

toto
a

s
a

s
th

e
"R

e
ta

in
e

d
E

m
p

lo
ye

e
s."

A
n
y

s
u
ch

e
m

p
lo

y
m

e
n
t

o
f

o
f

a

R
e

ta
in

e
d

E
m

p
lo

y
e
e

b
y

b
y

N
e

w
O

p
e

ra
to

r
sh

a
ll

b
e

b
e

o
n

o
n

te
rm

s
s
u

c
h

th
a
t

C
u
rre

n
t

O
p

e
ra

to
r

s
h

a
ll

n
o

t
h
a

ve

v
io

la
te

d
th

e
W

A
R

N
A

c
t,

a
n

d
w

ill
n
o

t
re

s
u

lt
inin

a
d

e
te

rm
in

a
tio

n
th

a
tR

e
ta

in
e

d
E

m
p
lo

y
e
e

s
h
a

ve
b
e

e
n

c
o
n

stru
c
tiv

e
ly

d
is

c
h

a
rg

e
d

.
N

e
w

O
p

e
ra

to
r

sh
a

ll
n

o
t

d
iscrim

in
a

te
inin

th
e

h
irin

g
o
f

o
f

E
m

p
lo

ye
e
s

o
n

o
n

a
n

y

le
g

a
lly

im
p
e

rm
is

s
ib

le
b

a
s
is

,
a
n

d
s
h
a
llin

d
e

m
n

ify,
d

e
fe

n
d

,
a

n
d

h
o
ld

h
a
rm

le
s
s

C
u
rre

n
t

O
p

e
ra

to
r

w
ith

re
s
p

e
c
t

toto
a

n
y

re
la

te
d

lia
b
ility

o
r

o
r

cla
im

.
N

o
N

o
la

te
r

th
a

n
fiv

e
(5

)
b

u
sin

e
s
s

d
a

ys
b

e
fo

re
th

e
C

lo
s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

sh
a
ll

p
ro

v
id

e
C

u
rre

n
t

O
p

e
ra

to
r

w
ith

a
w

ritte
n

lis
t

o
f

o
f

a
n

y
E

m
p

lo
ye

e
s

w
h

o
m

N
e

w
O

p
e

ra
to

r
d

o
e

s
n
o

t
a
n

ticip
a
te

w
ill

b
e
c
o
m

e
R

e
ta

in
e
d

E
m

p
lo

ye
e

s.

(c
)

N
e

w
O

p
e
ra

to
r

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

a
ck

n
o

w
le

d
g
e

a
n
d

a
g
re

e
th

a
t

th
e

p
ro

v
isio

n
s

o
f

o
f

th
is

S
e
c
tio

n
2

.4
,

a
re

d
e
sig

n
e

d
,

inin
p
a

rt,
toto

e
n
s
u
re

th
a
t

C
u
rre

n
t

O
p

e
ra

to
r

isis
n
o

t
re

q
u

ire
d

toto
g

iv
e

n
o

tice

toto
E

m
p
lo

y
e
e

s
u

n
d
e

r
th

e
W

A
R

N
A

c
t.

A
c
c
o

rd
in

g
ly,

N
e
w

O
p

e
ra

to
r

a
g
re

e
s

to
,

a
n

d
h

e
re

b
y

d
o
e

s,
a
s
s
u
m

e
a

n
y

lia
b
ility

re
la

tin
g

toto
th

e
W

A
R

N
A

c
t,

inin
th

e
e

ve
n

t
o
f

o
f

th
e

v
io

la
tio

n
b

y
b

y
N

e
w

O
p

e
ra

to
r

o
f

o
f

th
e
ir

o
b

lig
a
tio

n
s

u
n
d

e
r

S
e

ctio
n

2
.4

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

in
c
lu

d
in

g
a

v
io

la
tio

n
w

h
ic

h
re

s
u
lts

fro
m

a
lle

g
a
tio

n
s

th
a
t

N
e

w
O

p
e

ra
to

r
c
o
n

stru
c
tiv

e
ly

d
is

c
h
a

rg
e

d
a

n
y

E
m

p
lo

ye
e
s

a
s

a
s

a
re

s
u

lt
o

f
o

f
th

e
te

rm
s

8

a
n

d
c
o
n

d
itio

n
s

o
f

o
f

e
m

p
lo

y
m

e
n
t

o
ffe

re
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
o
r

o
r

a
n
y

o
f

o
f

th
e
ir

a
ffilia

te
s.

N
o

th
in

g
inin

th
is

S
e

ctio
n

2
.4

s
h
a

ll,
h

o
w

e
v
e
r,

c
re

a
te

a
n

y
th

ird
p

a
rty

b
e
n

e
fic

ia
ry

o
r

o
r

o
th

e
r

rig
h

ts
inin

fa
v
o
r

o
f

o
f

a
n
y

p
e

rs
o

n
n

o
t

a
p
a

rty
h

e
re

to
,

in
c
lu

d
in

g
E

m
p
lo

y
e
e

s,
o
r

o
r

c
o
n
s
titu

te
a
n

a
n

e
m

p
lo

y
m

e
n
t

a
g

re
e
m

e
n

t
o
r

o
r

c
o

n
d

itio
n

o
f

o
f

e
m

p
lo

y
m

e
n
t

fo
r

R
e
ta

in
e

d
E

m
p
lo

ye
e
s.

(d
)

C
u
rre

n
t

O
p

e
ra

to
r

s
h

a
ll

b
e

b
e

re
s
p
o

n
sib

le
fo

r
p
ro

v
id

in
g
,

ifif
re

q
u

ire
d

b
y

b
y

la
w

,
a

ll

a
p
p
lic

a
b
le

C
O

B
R

A
n
o

tic
e

s
a

n
d

C
O

B
R

A
c
o

n
tin

u
a
tio

n
h

e
a
lth

c
a

re
c
o
v
e
ra

g
e

fo
r

a
ll"M

&
A

Q
u

a
lifie

d
B

e
n

e
fic

ia
rie

s
"

(a
s

th
a
t

te
rm

isis
d
e

fm
e
d

inin
S

e
ctio

n
4
9
8
0
B

o
f

o
f

th
e

C
o

d
e

a
n

d
T

itle
6

o
f

o
f

th
e

E
m

p
lo

y
e
e

R
e
tire

m
e
n

t
In

c
o
m

e
S

e
c
u

rity
A

c
t

o
f

o
f

1
9

7
4

,
a
s

a
s

a
m

e
n
d

e
d
,

a
n

d
th

e
re

g
u

la
tio

n
s

th
e
re

u
n

d
e

r)
a

s
a

s
inin

e
ffe

c
t

fro
m

tim
e

toto
tim

e
a

n
d

th
e

re
g

u
la

tio
n

s
th

e
re

u
n

d
e

r
o
r

o
r

p
u

rsu
a

n
t

toto
o
th

e
r

a
p
p
lica

b
le

s
ta

te
la

w
inin

c
o

n
n
e
c
tio

n
w

ith
th

e
tra

n
s
a

c
tio

n
.

N
e

w
O

p
e

ra
to

r
s
h
a

ll
c
o
o

p
e
ra

te
a
s

a
s

re
a
s
o

n
a

b
ly

n
e

c
e

s
s
a

ry
s
o

s
o

th
a

t

C
u

rre
n
t

O
p

e
ra

to
r

m
a

y
sa

tisfy
a

ll
s
u
c
h

o
b

lig
a
tio

n
s.

C
u

rre
n
t

O
p

e
ra

to
r

a
c
k
n
o

w
le

d
g

e
s

a
n

d
a

g
re

e
s

th
a
t

N
e

w
O

p
e

ra
to

r
isis

n
o
t

a
ss

u
m

in
g

a
n

y
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r's

o
b

lig
a
tio

n
s

toto
its

C
u
rre

n
t

E
m

p
lo

y
e
e

s,
fo

rm
e
r

e
m

p
lo

y
e

e
s,

a
n
d

/o
r

q
u

a
lifie

d
b
e
n
e
fic

ia
rie

s
u

n
d
e

r
C

O
B

R
A

o
r

o
r

o
th

e
r

a
p
p
lic

a
b
le

s
ta

te
la

w
.

2
.5

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

.

(a
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

s
h
a

ll,
a

n
d

d
o

e
s

h
e

re
b

y,
a

s
su

m
e

re
sp

o
n

s
ib

ility
fo

r
th

e
b

illin
g

fo
r,

a
n

d
c
o
lle

c
tio

n
o
f,

p
a

y
m

e
n

ts
o
n

o
n

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

(a
s

s
u
c
h

te
rm

isis
d
e
fm

e
d

b
e

lo
w

)
fo

r
s
e

rv
ic

e
s

re
n
d

e
re

d
b

y
b

y
th

e
m

a
t

a
t
th

e
ir

F
a
c
ility,

o
n

o
n

a
n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

(s
u
c
h

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

,
"N

e
w

O
p
e
ra

to
r

A
m

o
u

n
ts").

O
n

O
n

a
n

d
a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
a

ll
N

e
w

O
p

e
ra

to
r

A
m

o
u

n
ts

s
h
a
ll

b
e

b
e

b
ille

d
a
n

d
c
o

lle
c
te

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

u
s
in

g
N

e
w

O
p
e

ra
to

r's
o
w

n
c
o
m

p
u
te

r
s
o

ftw
a
re

a
n

d
b

illin
g

sy
s
te

m
s
.

C
u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

n
o
t

b
e

b
e

re
s
p
o

n
sib

le
fo

r
b

illin
g

o
r

o
r

c
o
lle

ctin
g

N
e

w
O

p
e
ra

to
r's

a
m

o
u
n

ts
u

s
in

g
its

o
w

n
c
o
m

p
u
te

r
s
o

ftw
a

re
,
b

illin
g

s
ys

te
m

s,
o
r

o
r

a
n

y
o
th

e
r

re
s
o
u
rc

e
s
.

W
ith

o
u

t
lim

itin
g

th
e

fo
re

g
o
in

g
,

toto
th

e
e
xte

n
t

p
e
rm

itte
d

u
n

d
e
r

a
p
p
lic

a
b
le

la
w

a
n

d
a
p
p
lic

a
b
le

e
n

ro
llm

e
n

t
te

rm
s
,

a
n

d
a

t
a

t
N

e
w

O
p
e

ra
to

r's
e

le
c
tio

n
,

fo
r

a
p
e
rio

d
b
e

tw
e
e

n
th

e
C

lo
s
in

g
D

a
te

a
n

d
th

e

firs
t

a
n

n
ive

rs
a

ry
th

e
re

o
f,

C
u
rre

n
t

O
p

e
ra

to
r

h
e

re
b
y

a
g
re

e
s

th
a
t
N

e
w

O
p

e
ra

to
r

m
a

y
b

ill
fo

r
s
e

rv
ic

e
s

p
ro

v
id

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
u
n

d
e
r

C
u
rre

n
t
O

p
e
ra

to
r's

M
e
d
ic

a
re

a
n

d
M

e
d
ic

a
id

p
ro

v
id

e
r

a
g
re

e
m

e
n
ts

(in
clu

d
in

g
u
s
e

o
f

o
f
a

n
y

N
P

I
n

u
m

b
e

rs
o

f
o

f
o

th
e

r
b

illin
g

id
e
n

tifie
rs

n
e

c
e
s
s
a

ry
toto

c
o

m
p

le
te

s
u

ch
b

illin
g

),
a
s

a
s

w
e
ll

a
s

a
s

a
n

y
o

th
e

r
p
ro

v
id

e
r

a
g

re
e
m

e
n

ts
,

a
n

d
th

a
t

th
e

N
e

w
O

p
e

ra
to

r
A

m
o
u

n
ts

re
su

ltin
g

fro
m

s
u

c
h

b
illin

g
m

a
y

b
e

b
e

p
a

id
toto

C
u

rre
n
t

O
p

e
ra

to
r.

S
u

c
h

N
e

w
O

p
e

ra
to

r
A

m
o

u
n

ts
co

lle
cte

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

p
a

id
toto

N
e

w
O

p
e

ra
to

r
a
s

a
s

p
ro

v
id

e
d

inin
th

is
S

e
ctio

n
2

.5
a

n
d

a
s

a
s

p
ro

v
id

e
d

inin
th

e

M
id

C
a

p
A

g
re

e
m

e
n

t.
A

s
A

s
a

c
o

n
d

itio
n

o
f

o
f

th
e

rig
h

ts
g
ra

n
te

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

inin
th

is
S

e
c
tio

n
2
.5

,
N

e
w

O
p

e
ra

to
r

a
g

re
e
s

toto
c
o
m

p
ly

w
ith

th
e

te
rm

s
o
f

o
f

th
e

M
id

C
a

p
A

g
re

e
m

e
n

t
a
n

d
fu

rth
e

r
a
g
re

e
th

a
t,

ifif
a

n
y

te
rm

s
o

f
o

f
th

e
M

id
C

a
p

A
g
re

e
m

e
n
t

c
o

n
flic

t
w

ith
th

e
te

rm
s

o
f

o
f

th
is

S
e

ctio
n

2
.5

,
th

e
n

th
e

te
rm

s

o
f

o
f

th
e

M
id

C
a

p
A

g
re

e
m

e
n
t

s
h
a

ll
c
o
n
tro

l.

(b
)

C
u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
re

ta
in

a
ll

rig
h
ts

inin
a
n

d
title

toto
A

c
co

u
n
ts

R
e
c
e
iva

b
le

fo
r

s
e
rv

ic
e

s
re

n
d

e
re

d
a

t
a

t
its

F
a

c
ility

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

(th
e

"C
u
rre

n
t

O
p
e

ra
to

r's
A

c
c
o

u
n

ts

R
e

ce
iv

a
b

le
),

a
n

d
s
h
a

ll
re

ta
in

fu
ll

re
sp

o
n

sib
ility

fo
r

th
e

c
o

lle
c
tio

n
th

e
re

o
f.

T
h
e

C
u
rre

n
t
O

p
e
ra

to
r's

A
c
c
o
u
n
ts

R
e

ce
iv

a
b

le
s
h
a
ll

in
c
lu

d
e

a
ll

a
m

o
u

n
ts

d
u

e
C

u
rre

n
t

O
p
e

ra
to

r,
w

h
e
th

e
r

b
ille

d
o

r
o

r
u

n
b

ille
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
fo

r
a

ll
s
e

rv
ic

e
s

a
n

d
a
n

c
illa

ry
s
e

rv
ic

e
s

o
r

o
r

p
ro

d
u
c
ts

p
ro

v
id

e
d

toto
a

n
y

cu
rre

n
t

o
r

o
r

fo
rm

e
r

re
s
id

e
n

ts
b

y
b

y
C

u
rre

n
t

O
p
e

ra
to

r
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a

n
d

a
n

y
A

cc
o
u

n
ts

R
e

ce
iv

a
b

le

a
ris

in
g

fro
m

th
e

ra
te

a
d

ju
s
tm

e
n

ts
w

h
ic

h
re

la
te

toto
p
e
rio

d
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
e
v
e
n

ifif
s
u

c
h

a
d

ju
s
tm

e
n

ts
o
c
c
u
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
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(c
)

A
ll

th
ird

p
a

rty
p
a

y
o
r

p
a

y
m

e
n

ts
th

a
t

d
e

sig
n
a
te

th
e

d
a
te

s
o
f

o
f

s
e

rv
ic

e
o
r

o
r

o
th

e
r

id
e
n

tify
in

g
d

a
ta

o
n

o
n

th
e

re
m

itta
n
c
e

re
c
e

iv
e

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

fro
m

a
n

d
a

fte
r

th
e

C
lo

s
in

g
D

a
te

sh
a
ll

re
la

te
toto

th
e

p
e
rio

d
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
a
s

a
s

th
e

c
a
s
e

m
a

y
b

e
,

inin

c
o

n
n
e
c
tio

n
w

ith
th

e
a
cc

o
u
n

t
o

f
o

f
th

e
re

s
id

e
n

t
fo

r
w

h
o

m
th

e
p
a
y
m

e
n
t

isis
m

a
d

e
inin

a
cc

o
rd

a
n
c
e

w
ith

th
e

d
a
te

s
o

f
o

f
s
e

rv
ic

e
o
r

o
r

o
th

e
r

id
e

n
tify

in
g

d
a

ta
in

d
ic

a
te

d
o
n

o
n

th
e

re
m

itta
n

ce
,

a
n

d
N

e
w

O
p
e

ra
to

r
s
h
a

llre
m

it

toto
C

u
rre

n
t

O
p

e
ra

to
r,

w
ith

in
five

(5
)

d
a
y
s

o
f

o
f

its
re

c
e
ip

t
th

e
re

o
f,

a
n

y
p
a
y
m

e
n
t

re
c
e

iv
e

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

th
a

t
a

p
p
ly

toto
C

u
rre

n
t

O
p

e
ra

to
r's

A
c
c
o
u
n
ts

R
e

ce
iv

a
b

le
,

to
g

e
th

e
r

w
ith

a
c
o

p
y

o
f

o
f

th
e

re
m

itta
n
c
e

a
d

v
ic

e
;

p
ro

v
id

e
d

,
h
o
w

e
v
e
r,

inin
th

e
e
v
e
n
t

p
a
y
m

e
n
t

isis
m

a
d

e
w

ith
o

u
t

re
m

itta
n
ce

a
d

v
ice

(o
r

w
h

e
re

th
e

re
m

itta
n

ce
a

d
v
ic

e
d

o
e

s
n
o
t

s
p

e
c
ify

th
e

d
a
te

s
o
f

o
f

s
e

rvic
e

),
a
n

d
th

e
p
a

rtie
s

a
re

o
th

e
rw

ise

u
n
a

b
le

toto
id

e
n

tify
th

e
tim

e
p
e
rio

d
toto

w
h

ic
h

s
u
c
h

p
a
y
m

e
n
t

re
la

te
s
,

su
c
h

p
a
ym

e
n
t

w
ill,

fo
r

th
e

firs
t

th
irty

(3
0
)

d
a
y
s

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
b
e

b
e

a
p

p
lie

d
toto

th
e

a
p
p
ro

p
ria

te
C

u
rre

n
t
O

p
e
ra

to
r's

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

,
a
n

d
th

e
re

a
fte

r
toto

th
e

a
p
p
ro

p
ria

te
N

e
w

O
p

e
ra

to
r

A
m

o
u

n
ts

.

(d
)

InIn
a
d

d
itio

n
,

N
e

w
O

p
e

ra
to

r
s
h
a

ll
re

m
it

toto
C

u
rre

n
t

O
p
e

ra
to

r,
w

ith
in

fifte
e

n
(1

5
)

b
u
s
in

e
s
s

d
a

y
s

o
f

o
f

its
re

c
e
ip

t
th

e
re

o
f,

a
n

y
c
a
s
h

re
p

a
y
m

e
n

t
o
r

o
r

c
a
s
h

re
im

b
u
rs

e
m

e
n

t
re

c
e
iv

e
d

b
y

b
y

N
e

w

O
p

e
ra

to
r

a
risin

g
o
u

t
o
f

o
f

co
st

re
p

o
rts

file
d

fo
r

th
e

p
e
rio

d
e

n
d

in
g

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
N

e
w

O
p

e
ra

to
r

a
c
kn

o
w

le
d

g
e
s

th
a
t

M
e
d
ic

a
re

P
a
rt

A
c
o

in
s
u

ra
n

c
e

re
ce

iva
b
le

s
fro

m
d
a
te

s
o
f

o
f

s
e

rv
ic

e
p

rio
r

toto
th

e
C

lo
s
in

g
D

a
te

e
x
is

t,
a
n

d
N

e
w

O
p

e
ra

to
r

a
g

re
e

s
th

a
t,

toto
th

e
e
x
te

n
t

th
e

in
fo

rm
a

tio
n

isis
p

ro
vid

e
d

toto
th

e
N

e
w

O
p

e
ra

to
r

s
o

s
o

th
a
t

itit
m

a
y

a
c
c
u
ra

te
ly

re
fle

c
t

th
e

in
fo

rm
a
tio

n
inin

th
e

filin
g
,

N
e

w
O

p
e

ra
to

r
w

ill
(i)

re
p
o
rt

a
n

y
a
m

o
u

n
ts

u
n

c
o
lle

c
tib

le
fro

m
M

e
d
ic

a
re

P
a

rt
A

b
e
n
e
ficia

rie
s

th
a
t

m
e
e
t

a
ll

o
f

o
f

th
e

c
rite

ria
s
p

e
c
ifie

d
inin

4
2

4
2

C
F

R
4
1
3
.8

9
(3

),
o
r

o
r

a
n

y
s
u
cc

e
s
s
o
r

la
w

s
th

e
re

to
,

a
n

d
a

n
y

o
th

e
r

re
g

u
la

tio
n

s
,

la
w

s,
m

a
te

ria
ls

,
o
r

o
r

C
M

S
g

u
id

a
n

c
e

(s
u

ch
a

m
o
u

n
ts

,
th

e
B

a
d

D
e

b
ts

")
fro

m
C

u
rre

n
t

O
p
e
ra

to
r's

d
a

te
s

o
f

o
f

s
e
rv

ic
e

o
n

o
n

N
e

w
O

p
e

ra
to

r's
in

itia
l

M
e
d

ic
a

re
co

s
t

re
p

o
rt,

a
n
d

a
n
y

s
u

b
s
e

q
u

e
n

t
c
o
st

re
p

o
rts

ifif
n

e
e
d
e

d
,

a
n

d
(ii)

ifif
N

e
w

O
p

e
ra

to
r

re
ce

iv
e
s

p
a
y
m

e
n
t

o
r

o
r

c
re

d
it

fo
r

th
e

B
a
d

D
e
b

ts
th

a
t

a
re

fro
m

C
u
rre

n
t
O

p
e
ra

to
r's

d
a
te

s
o
f

o
f

se
rv

ice
,

N
e

w
O

p
e

ra
to

r
w

ill
p
a

y
toto

C
u

rre
n
t

O
p

e
ra

to
r

th
o

s
e

a
m

o
u
n

ts
w

ith
in

fifte
e

n
(1

5
)

b
u
s
in

e
ss

d
a

ys
o
f

o
f

its
re

ce
ip

t
th

e
re

o
f.

A
n

y
a
m

o
u

n
ts

n
o
t

s
o

s
o

p
a

id
toto

C
u

rre
n
t

O
p

e
ra

to
r

s
h
a

ll
b

e
a

r
in

te
re

s
t

th
e

re
o

n
a

t
a

t
a
n

a
n

a
n
n

u
a

l
ra

te
o
f

o
f

tw
e

lve
p
e

rc
e
n

t
(1

2
%

)
c
a
lc

u
la

te
d

fro
m

th
e

d
a

te
s
u

c
h

p
a
y
m

e
n
t

o
r

o
r

c
re

d
it

w
a
s

re
c
e

iv
e

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

th
ro

u
g

h
th

e
d
a

te
w

h
e

n
p

a
id

inin
fu

ll.

(e
)

C
u
rre

n
t

O
p

e
ra

to
r

a
n

d
N

e
w

O
p

e
ra

to
r

a
g
re

e
th

a
t,

e
xc

e
p

t
a
s

a
s

p
ro

v
id

e
d

inin
th

e
M

id
C

a
p

A
g

re
e
m

e
n

t,
a

n
y

p
a

y
m

e
n

ts
re

ce
ive

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

th
a
t

p
e

rta
in

toto
th

e
p
e
rio

d
c
o

m
m

e
n
c
in

g
fro

m
a

n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
w

h
e
th

e
r

re
ce

ive
d

fro
m

p
riv

a
te

p
a

y
p

a
tie

n
ts

o
r

o
r

a
s

a
s

re
p

a
y
m

e
n

t
o

r
o

r

re
im

b
u

rs
e

m
e

n
t

a
risin

g
o
u
t

o
f

o
f

c
o
st

re
p
o

rts
,

sh
a

ll
b
e

b
e

re
m

itte
d

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

toto
N

e
w

O
p

e
ra

to
r

w
ith

in
fiv

e
(5

)
d

a
y
s

o
f

o
f

C
u
rre

n
t

O
p
e
ra

to
r's

re
c
e
ip

t
th

e
re

o
f.

(0(0
T
o

T
o

th
e

e
xte

n
t

e
ith

e
r

p
a
rty

re
c
e
ive

s
a

n
y

p
ro

ce
e

d
s

fro
m

th
e

A
cc

o
u
n
ts

R
e

ce
iv

a
b

le
o
f

o
f

th
e

o
th

e
r

p
a
rty,

th
e

p
a

rtie
s

a
c
kn

o
w

le
d

g
e

th
a

tth
e

p
a
rty

re
c
e

ivin
g

th
e

p
a

ym
e
n

t
b
e

lo
n

g
in

g
toto

th
e

o
th

e
r

p
a
rty

s
h
a
ll

h
o

ld
th

e
p
a
y
m

e
n
t

inin
tru

st.
H

o
w

e
ve

r,
b
o
th

P
a

rtie
s

s
h
a
ll

h
a
v
e

th
e

rig
h

t
toto

o
ffs

e
t

w
ith

re
s
p

e
c
t

toto
a

n
y

a
m

o
u
n
ts

o
th

e
rw

ise
o
w

e
d
,

o
r

o
r

re
a

s
o

n
a
b

ly
e
s
tim

a
te

d
toto

b
e

b
e

o
w

e
d
,

b
y

b
y

a
n

d
b
e

tw
e

e
n

th
e

P
a

rtie
s

p
u

rsu
a
n

t
toto

th
is

A
g

re
e

m
e

n
t.

F
o
r

a
p
e

rio
d

o
f

o
f

s
ix

(6
)

m
o

n
th

s
fo

llo
w

in
g

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

a
n
d

N
e

w
O

p
e
ra

to
r

s
h

a
llp

ro
vid

e
e

a
c
h

o
th

e
r

w
ith

a
n

a
n

a
c
c
o
u

n
tin

g
b

y
b

y
th

e
tw

e
n

tie
th

(2
0
th

)
d

a
y

o
f

o
f

e
a

c
h

m
o
n
th

se
ttin

g
fo

rth
a

ll
a

m
o
u
n

ts
re

c
e

iv
e

d
b

y
b

y
th

e
m

d
u

rin
g

th
e

p
re

c
e
d
in

g
m

o
n

th

w
ith

re
s
p

e
c
t

toto
th

e
A

c
c
o
u
n
ts

R
e

ce
iv

a
b

le
.

T
o

T
o

th
e

e
xte

n
t

th
a

t
s
u

c
h

a
c
c
o
u
n
tin

g
s
h
o

w
s

th
a

t
e

ith
e

r
p

a
rty

re
c
e
iv

e
d

A
c
c
o
u
n
ts

R
e

ce
iv

a
b

le
th

a
t

a
re

a
p
p
lic

a
b
le

toto
th

e
o
th

e
r

p
a

rty
's

p
e

rio
d

o
f

o
f

o
p

e
ra

tio
n

,
s
u

c
h

a
m

o
u
n

ts
s
h
a

ll
b
e

b
e

p
a

id
o
v
e
r

toto
s
u
c
h

o
th

e
r

p
a

rty
w

ith
in

five
(5

)
d

a
y
s

o
f

o
f

s
u
c
h

d
e
te

rm
in

a
tio

n
.

N
o

th
in

g

1
0

1
0

h
e

re
in

s
h
a
ll

b
e

b
e

d
e
e

m
e
d

toto
lim

it
inin

a
n

y
w

a
y

e
ith

e
r

p
a

rty's
rig

h
ts

a
n

d
re

m
e

d
ie

s
toto

re
c
o
v
e
r

a
c
co

u
n
ts

re
ce

iv
a
b

le
d

u
e

a
n

d
o
w

in
g

toto
itit

u
n

d
e
r

th
e

te
rm

s
o

f
o

f
th

is
A

g
re

e
m

e
n

t.

(g
)

N
o
tw

ith
s
ta

n
d

in
g

a
n
y
th

in
g

inin
th

is
A

g
re

e
m

e
n

t
toto

th
e

co
n

tra
ry,

a
n

y
a

n
d

a
ll

g
ra

n
t

p
a

y
m

e
n

ts
,

s
tim

u
lu

s
p

a
y
m

e
n

ts
,

re
tro

a
c
tiv

e
ra

te
a
d

ju
s
tm

e
n

ts
,

a
n

d
a
n

y
a
n

d
a

ll
o
th

e
r

p
a

y
m

e
n

ts
a
n

d

s
u
p

p
o

rt
p

a
id

w
ith

re
s
p

e
c
t

toto
th

e
F

a
c
ility

inin
re

la
tio

n
toto

C
O

V
ID

-1
9

re
lie

f
e

ffo
rts

(C
O

V
ID

P
a

y
m

e
n

ts
')

b
a
s
e

d
o
n
,

inin
re

tu
rn

fo
r,

o
r

o
r

c
a
lc

u
la

te
d

u
s
in

g
d

a
ta

o
r

o
r

d
a
te

s
o
f

o
f

se
rvice

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
s
h
a

ll
b
e

b
e

th
e

p
ro

p
e
rty

o
f

o
f

th
e

C
u

rre
n
t

O
p

e
ra

to
r

a
n

d
re

ta
in

e
d

b
y

b
y

a
n

d
/o

r
p

a
id

toto
th

e
C

u
rre

n
t

O
p
e

ra
to

r.
A

n
y

C
O

V
ID

P
a

y
m

e
n
ts

b
a

s
e
d

o
n
,

inin
re

tu
rn

fo
r,

o
r

o
r

c
a
lcu

la
te

d
u

s
in

g
d

a
ta

o
r

o
r

d
a

te
s

o
f

o
f

s
e

rv
ic

e

o
n

o
n

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

sh
a

ll
b
e

b
e

th
e

p
ro

p
e
rty

o
f

o
f

th
e

N
e

w
O

p
e

ra
to

r
a

n
d

re
ta

in
e
d

b
y

b
y

a
n

d
/o

r
p

a
id

toto
th

e
N

e
w

O
p
e

ra
to

r.
S

u
c
h

C
O

V
ID

P
a

ym
e

n
ts

s
h
a
ll

b
e

b
e

tra
n
s
fe

rre
d

b
y

b
y

th
e

re
ce

ivin
g

p
a

rty
inin

th
e

s
a
m

e
m

a
n
n
e

r
a
s

a
s

o
th

e
r

A
c
c
o
u
n
ts

R
e
c
e
iva

b
le

p
u
rs

u
a

n
t

toto
th

is
S

e
ctio

n
2

.5
a

n
d

inin
c
o
m

p
lia

n
c
e

w
ith

a
p
p
lic

a
b
le

la
w

.
T
o

T
o

th
e

e
x
te

n
t

th
a
t

C
u

rre
n
t

O
p
e

ra
to

r
re

c
e
ive

s
a

n
y

C
O

V
ID

P
a
y
m

e
n
ts

a
fte

r
th

e

C
lo

s
in

g
D

a
te

th
a
t

a
re

n
o
t

le
g

a
lly

p
e
rm

itte
d

toto
b
e

b
e

tra
n

sfe
rre

d
toto

N
e

w
O

p
e

ra
to

r
fo

r
a

n
y

re
a

so
n

,
th

e
n

C
u

rre
n
t

O
p
e

ra
to

r
s
h
a

ll
o
th

e
rw

is
e

c
o

o
p
e

ra
te

w
ith

N
e

w
O

p
e

ra
to

r
toto

e
n
s
u
re

th
a
t

s
u
c
h

C
O

V
ID

P
a
y
m

e
n

ts
a
re

u
s
e

d
s
o

le
ly

fo
r

th
e

b
e

n
e

fit
o
f

o
f

th
e

F
a

c
ility

a
n
d

its
re

s
id

e
n

ts
a

n
d

s
ta

ff
inin

co
m

p
lia

n
c
e

w
ith

a
p
p
lica

b
le

la
w

.
T
o

T
o
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p
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T
A

S
e
ttle

m
e
n

t
S

ta
te

m
e

n
t)

s
h
a

ll
b
e

b
e

se
ttle

d
th

re
e

(3
)

m
o

n
th

s
a
fte

r

th
e

C
lo

s
in

g
D

a
te

.
If,

th
e

re
a

fte
r,

a
p

a
rty

h
e

re
to

d
e
te

rm
in

e
s

th
a
t

a
n
y

fu
rth

e
r

p
a
y
m

e
n
t

o
r

o
r

a
d
ju

s
tm

e
n

t
isis

toto
b
e

b
e

m
a

d
e

,
su

c
h

p
a
rty

s
h
a
ll

s
u
b

m
it

a
sta

te
m

e
n
t

toto
th

e
o

w
in

g
p

a
rty

s
e
ttin

g
fo

rth
a

n
y

a
n

d
a

ll
s
u

c
h

ite
m

s,
a

n
d

th
e

c
a

lc
u

la
tio

n
o

f
o

f
th

e
a
m

o
u
n
ts

d
u

e
h

e
re

u
n
d

e
r.

S
u

c
h

sta
te

m
e
n

t
s
h
a

ll
b
e

b
e

s
u

b
m

itte
d

w
ith

a
p
p
ro

p
ria

te
b
a

c
ku

p
m

a
te

ria
ls

.
IfIf

a
m

o
u
n

ts
a
re

o
w

in
g

fro
m

N
e

w
O

p
e

ra
to

r
toto

C
u

rre
n
t

O
p

e
ra

to
r,

N
e

w

O
p

e
ra

to
r

s
h

a
ll

h
a

ve
th

irty
(3

0
)

d
a

y
s

fro
m

th
e

d
a

te
o

f
o

f
re

c
e
ip

t
o
f

o
f

s
u

ch
sta

te
m

e
n

t
toto

te
n

d
e

r
p
a
y
m

e
n
t

toto
o
n

o
n

b
e

h
a

lf
o
f

o
f

C
u
rre

n
t

O
p
e

ra
to

r,
o
r

o
r

toto
q

u
e
s
tio

n
o
r

o
r

d
isp

u
te

inin
w

ritin
g

a
n

y
ite

m
th

e
re

o
n

.
IfIf

a
m

o
u
n

ts

a
re

d
e

te
rm

in
e

d
toto

b
e

b
e

o
w

in
g

fro
m

C
u
rre

n
t

O
p

e
ra

to
r

toto
N

e
w

O
p

e
ra

to
r,

C
u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
h
a

ve

th
irty

(3
0
)

d
a

ys
fro

m
th

e
d
a

te
o

f
o

f
re

c
e
ip

t
o

f
o

f
s
u

ch
sta

te
m

e
n

t
toto

te
n

d
e

r
p
a
y
m

e
n
t

toto
N

e
w

O
p
e

ra
to

r,
o

r
o

r

toto
q

u
e
s
tio

n
o
r

o
r

d
isp

u
te

inin
w

ritin
g

a
n

y
ite

m
th

e
re

o
n

.

2
.9

M
e

d
ic

a
re

/M
e
d
ica

id
R

e
im

b
u

rs
e

m
e

n
ts;

A
u
d
its

.

(a
)

C
u
rre

n
t

O
p

e
ra

to
r

a
n

d
N

e
w

O
p

e
ra

to
r

u
n

d
e

rs
ta

n
d

th
a

t
re

im
b

u
rs

e
m

e
n

ts
fro

m

M
e

d
ic

a
re

a
n

d
/o

r
M

e
d

ic
a

id
fo

r
ite

m
s

o
r

o
r

s
e
rv

ic
e

s
p

ro
v
id

e
d

o
r

o
r

re
n

d
e

re
d

fro
m

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g

1
2

1
2

D
a
te

m
a

y
co

n
tin

u
e

toto
b
e

b
e

is
s
u

e
d

toto
C

u
rre

n
t

O
p
e

ra
to

r
fo

r
a

p
e

rio
d

o
f

o
f

tim
e

.
C

u
rre

n
t

O
p

e
ra

to
r

a
g
re

e
toto

c
o
m

p
ly

w
ith

th
e

te
rm

s
o
f

o
f

S
e
c
tio

n
2

.5
w

ith
re

s
p

e
c
t

toto
a

n
y

re
im

b
u

rse
m

e
n
ts

re
ce

ive
d

b
y

b
y

C
u

rre
n
t

O
p

e
ra

to
r

fro
m

M
e
d

ic
a

re
a
n

d
/o

r
M

e
d

ica
id

fo
r

ite
m

s
o
r

o
r

s
e

rv
ic

e
s

p
ro

vid
e

d
o
r

o
r

re
n
d

e
re

d
fro

m
o
r

o
r

a
fte

r

th
e

C
lo

s
in

g
D

a
te

,
s
u

b
je

c
t

toto
th

e
te

rm
s

o
f

o
f

th
e

M
id

C
a
p

A
g

re
e

m
e
n

t.
N

o
tw

ith
s
ta

n
d
in

g
a

n
y
th

in
g

toto
th

e

c
o
n

tra
ry

co
n

ta
in

e
d

h
e

re
in

,
w

ith
re

s
p

e
c
t

toto
a

n
y

a
u

d
it,

in
te

rim
p
a
y
m

e
n
t,

fm
a
l

p
a
y
m

e
n
t,

o
r

o
r

o
th

e
r

a
ctio

n
re

la
tin

g
toto

C
u
rre

n
t

O
p
e

ra
to

r's
b
u

sin
e
s
s

fo
r

th
e

p
e

rio
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

b
y

b
y

a
n
y

s
ta

te

re
g

u
la

to
ry

a
g

e
n
c
y,

th
e

C
e

n
te

rs
fo

r
M

e
d

ic
a

id
a
n

d
M

e
d
ica

re
S

e
rv

ice
s
,

B
lu

e
C

ro
s
s

B
lu

e
S

h
ie

ld
o
r

o
r

its

a
p
p
lic

a
b
le

s
ta

te
a

ffilia
te

,
H

e
a
lth

C
a

re
S

e
rv

ic
e

C
o

rp
o

ra
tio

n
,

o
r

o
r

a
n
y

o
th

e
r

th
ird

p
a

rty
p

a
y
e
r

(a
n

y
s
u

c
h

a
ctio

n
,

a
"C

u
rre

n
t

O
p
e

ra
to

r
P

a
y
e
r
A

u
d
it"),

inin
n
o

n
o

e
ve

n
t

w
ill

N
e

w
O

p
e

ra
to

r
m

a
k
e

a
n

y
a

ss
u
m

p
tio

n
o
r

o
r

ta
k
e

a
n

y
a
c
tio

n
,

w
h

ic
h

re
su

lts
inin

a
n

y
c
la

im
,

a
d

ju
s
tm

e
n

t,
o
r

o
r

o
ffs

e
t

a
g

a
in

st
a

m
o
u
n

ts
o
th

e
rw

is
e

re
im

b
u
rs

a
b
le

toto
C

u
rre

n
t

O
p
e

ra
to

r
fo

r
s
e

rv
ic

e
s

p
ro

vid
e

d
p

rio
r

toto
th

e
C

lo
s
in

g
D

a
te

.
N

e
w

O
p

e
ra

to
r

a
g
re

e
s

toto
p

ro
m

p
tly

n
o

tify
C

u
rre

n
t

O
p

e
ra

to
r

u
p

o
n

re
c
e
ip

t
o

f
o

f
a

n
y

n
o

tice
o

f
o

f
a

C
u

rre
n
t

O
p
e

ra
to

r's

P
a
y
o
r

A
u

d
it.

If,
a
n

d
toto

th
e

e
xte

n
t

th
a
t,

N
e

w
O

p
e

ra
to

r
isis

re
s
p
o

n
sib

le
fo

r
ta

kin
g

a
n

y
a

ctio
n

,
o

r
o

r

m
a

kin
g

a
n
y

filin
g
,

p
u
rs

u
a

n
t

toto
a

C
u
rre

n
t

O
p
e

ra
to

r
P

a
y
e
r

A
u

d
it,

N
e

w
O

p
e

ra
to

r
a

g
re

e
s

toto
ke

e
p

C
u

rre
n
t

O
p

e
ra

to
r

re
a

s
o
n

a
b

ly
in

fo
rm

e
d

a
n

d
w

ill
c
o
o
rd

in
a
te

w
ith

C
u

rre
n
t

O
p
e

ra
to

r
a
n

y
s
u

c
h

a
c
tio

n
s

ta
k
e

n
o

r
o

r
filin

g
s

m
a

d
e

b
y

b
y

N
e

w
O

p
e

ra
to

r.

(b
)

InIn
th

e
e
v
e
n
t

a
n

y
G

o
v
e
rn

m
e
n

ta
l

E
n
tity

m
a
k
in

g
p

a
ym

e
n

ts
fo

r
s
e

rv
ic

e
s

p
e

rfo
rm

e
d

a
t

a
t

th
e

F
a

c
ility

o
r

o
r

ve
ste

d
w

ith
a

u
d

it
a

u
th

o
rity,

m
a

k
e
s

a
n
y

re
c
o

u
p
m

e
n

t
o
n

o
n

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

fo
r

a
n

a
n

a
lle

g
e
d

o
v
e
rp

a
ym

e
n

t,
u

n
d

e
rp

a
ym

e
n
t,

o
r

o
r

a
d
ju

s
tm

e
n

t
o

f
o

f
a

n
y

ta
x

a
ss

e
ss

m
e

n
t

o
r

o
r

M
e

d
ic

a
id

o
r

o
r

M
e

d
ic

a
re

re
im

b
u

rse
m

e
n

t
a
p
p
lic

a
b
le

fo
r

a
n
y

p
e

rio
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

(c
o

lle
c
tive

ly,
a

R
e
c
a

p
tu

re
C

la
im

"),
th

e
n

e
a
c
h

p
a

rty
a
g

re
e
s

toto
n

o
tify

th
e

o
th

e
r

w
ith

in
five

(5
)

b
u

sin
e
ss

d
a

y
s
.

B
o

th

p
a

rtie
s

sh
a

ll
b
e

b
e

e
n

title
d

toto
co

n
te

st
o
r

o
r

p
u
rs

u
e

s
u
c
h

R
e

c
a
p

tu
re

C
la

im
(to

th
e

e
x
te

n
t

p
e
rm

itte
d

b
y

b
y

a
p
p
lic

a
b
le

la
w

/re
g
u
la

tio
n

);
p
ro

vid
e

d
,
h

o
w

e
v
e
r,

th
a
tN

e
w

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

a
llo

w
e

d
th

e
o

p
p

o
rtu

n
ity

toto
p

a
rtic

ip
a
te

inin
s
u
c
h

c
o

n
te

s
t,

a
n

d
b
e

b
e

in
c
lu

d
e
d

inin
a

ll
m

e
e

tin
g

s
,

a
n
d

b
e

b
e

p
ro

v
id

e
d

w
ith

c
o

p
ie

s
o

f
o

f
a

ll

a
u

d
it

a
d
ju

s
tm

e
n
ts

a
n

d
w

o
rk

p
a

p
e

rs.
C

u
rre

n
t

O
p

e
ra

to
r

a
n

d
N

e
w

O
p

e
ra

to
r

sh
a
ll

co
o

p
e

ra
te

toto
re

so
lv

e

s
u
c
h

a
u

d
it

toto
th

e
ir

m
u

tu
a

l
s
a

tis
fa

ctio
n
.

InIn
th

e
e
v
e
n
t

o
n
e

p
a

rty
fa

ils
toto

p
u

rsu
e

a
n
y

is
su

e
o
r

o
r

iss
u

e
s

ra
is

e
d

inin
a
n

y
s
u
ch

a
p

p
e

a
l,

th
e

o
th

e
r

p
a

rty
m

a
y,

a
t

a
t

its
o
w

n
e

x
p
e

n
s
e
,

p
u

rsu
e

a
n

a
n

a
p

p
e

a
l o

f
o
f

s
u

c
h

is
su

e

o
r

o
r

is
s
u

e
s
,

a
n

d
th

e
n

o
n
-a

p
p
e
a
lin

g
p

a
rty

w
ill

c
o
o

p
e
ra

te
fu

lly
w

ith
a

p
p

e
a

lin
g

p
a

rty
inin

s
u

c
h

a
p

p
e

a
l,

in
c
lu

d
in

g
b

y
b

y
p

ro
v
id

in
g

c
o
p

ie
s

o
f

o
f

a
n
y

d
o

c
u
m

e
n
ta

tio
n

re
q

u
ire

d
toto

s
u
b

sta
n

tia
te

c
o
sts

re
p

o
rte

d
o
n

o
n

th
e

c
o
st

re
p
o

rts
.

InIn
th

e
e
v
e
n
t

e
ith

e
r

p
a

rty's
fu

n
d
s

a
re

w
ith

h
e
ld

fro
m

,
o

r
o

r
c
re

d
ite

d
to

,
th

e
o
th

e
r

p
a
rty

a
s

a
s

th
e

re
s
u

lt
o
f

o
f

a
R

e
c
a

p
tu

re
C

la
im

,
th

e
n

th
e

re
ce

iv
in

g
o
r

o
r

c
re

d
itin

g
p
a

rty
sh

a
llp

a
y

s
u

c
h

a
m

o
u

n
ts

toto
th

e

o
th

e
r

p
a

rty
w

ith
in

five
(5

)
d
a

y
s

fo
llo

w
in

g
d

e
m

a
n

d
th

e
re

fo
re

.

2
.1

0
T

ra
n

sfe
r

o
f

o
f

R
e
s
id

e
n

t
R

e
c
o
rd

s;
A

c
c
e
s
s

toto
R

e
c
o

rd
s
.

S
u

b
je

c
t

toto
a

ll
a
p
p
lica

b
le

la
w

s
,

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

tra
n

sfe
r

toto
N

e
w

O
p
e

ra
to

r,
b

y
b

y
le

a
v
in

g
a

t
a

t
th

e
F

a
c
ility,

th
e

re
co

rd
s

o
f

o
f

a
ll

re
s
id

e
n

ts
inin

th
e

F
a

c
ility

(th
e

"T
ra

n
s
fe

rre
d

R
e
c
o
rd

s
");

p
ro

v
id

e
d

,
h
o
w

e
v
e
r,

th
a
t

(a
)

C
u

rre
n
t

O
p

e
ra

to
r

s
h
a

ll
b
e

b
e

e
n
title

d
toto

ke
e
p

s
u
c
h

c
o

p
ie

s
o
f

o
f

a
ll

T
ra

n
s
fe

rre
d

R
e
c
o

rd
s
,

a
s

a
s

itit
m

a
y

d
e

e
m

n
e
c
e
s
s
a

ry,
a

n
d

(b
)

N
e

w
O

p
e

ra
to

r
s
h

a
ll

n
o
t

h
a

v
e

a
n

y
c
la

im
o
r

o
r

rig
h

t
o

f
o

f
in

d
e

m
n

ity
a

g
a
in

s
t

C
u

rre
n
t

O
p

e
ra

to
r

a
risin

g
fro

m
th

e
c
o
n

d
itio

n
o
r

o
r

q
u
a

lity
o
f

o
f

th
e

T
ra

n
s
fe

rre
d

R
e

c
o
rd

s
,

in
c
lu

d
in

g
c
la

im
s

b
a

s
e

d

o
n

o
n

th
e

ir
co

m
p
le

te
n

e
s
s

o
r

o
r

a
c
c
u
ra

c
y.

F
ro

m
a

n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

s
o

le
ly

re
sp

o
n

sib
le

fo
r

c
a

rin
g

fo
r

th
e

re
s
id

e
n

ts
o

f
o

f
th

e
F

a
c
ility

inin
a

cc
o

rd
a

n
c
e

w
ith

th
e
ir

c
o

n
tra

c
tu

a
l

rig
h

ts
,

a
n

d
inin

a
cc

o
rd

a
n

c
e

w
ith

la
w

.
S

u
b
se

q
u
e

n
t

toto
th

e
C

lo
s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

s
h
a

ll
a
llo

w
C

u
rre

n
t

O
p

e
ra

to
r

a
n

d
th

e
ir

re
sp

e
ctiv

e
a

ffilia
te

s
,

a
g
e
n
ts,

a
n

d
re

p
re

s
e

n
ta

tiv
e
s
,

a
t

a
t

C
u
rre

n
t
O

p
e
ra

to
r's

so
le

co
st

a
n

d
e

xp
e

n
s
e
,

toto
h

a
v
e

u
n

fe
tte

re
d

a
c
c
e
s
s

toto
(u

p
o

n
re

a
so

n
a
b
le

p
rio

r
n
o
tic

e
),

a
n

d
toto

m
a

k
e

c
o

p
ie

s
o
f,

th
e

T
ra

n
sfe

rre
d

R
e

co
rd

s
,

a
n

d
a

n
y

o
th

e
r

re
c
o
rd

s
th

a
t

a
re

inin
N

e
w

O
p

e
ra

to
r's

p
o
s
se

ss
io

n
o
n

o
n

th
e

C
lo

s
in

g
D

a
te

re
la

tin
g

toto
th

e
o
p

e
ra

tio
n

s
o
f

o
f

th
e

b
u

sin
e

ss
a
t

a
t

th
e

F
a

c
ility

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te
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(O
p
e

ra
tio

n
a

l
R

e
c
o
rd

s"),
toto

th
e

e
xte

n
t

re
a

s
o

n
a

b
ly

re
q

u
ire

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r.

N
e

w
O

p
e

ra
to

r
w

ill
p
re

s
e
rv

e
th

e
e
x
iste

n
ce

a
n
d

m
a
in

ta
in

th
e

c
o

n
fid

e
n

tia
lity

o
f

o
f

th
e

re
s
id

e
n

t
re

c
o
rd

s
a
n

d
th

e
o
th

e
r

th
e

T
ra

n
s
fe

rre
d

R
e
c
o
rd

s
a

n
d

th
e

O
p

e
ra

tio
n

a
l

R
e

co
rd

s,
toto

th
e

e
xte

n
t

re
q

u
ire

d
b

y
b

y
la

w
a

n
d

inin

a
c
co

rd
a

n
ce

w
ith

a
n

y
a
p
p
lic

a
b
le

a
n

y
G

o
v
e
rn

m
e
n
t

a
n
d

/o
r

p
riv

a
te

th
ird

p
a

rty
p

ro
vid

e
r

a
g

re
e

m
e

n
ts

,
b

u
t

inin
n
o

n
o

e
ve

n
t

le
s
s

th
a

n
s
e
v
e
n

(7
)

ye
a

rs
.

2
.11

D
e
p

o
sits.

A
ll

d
e
p

o
sits

,
ifif

a
n

y,
h

e
ld

b
y

b
y

a
u
tility,

o
r

o
r

o
th

e
r

p
a
rty

toto
a
n

a
n

e
x
e
c
u
to

ry
c
o
n
tra

c
t,

s
h

a
ll

re
m

a
in

th
e

p
ro

p
e
rty

o
f

o
f

C
u
rre

n
t

O
p
e

ra
to

r,
a
n

d
N

e
w

O
p

e
ra

to
r

s
h

a
ll

b
e

b
e

re
q

u
ire

d
toto

p
o

s
t

its
o
w

n

re
p

la
ce

m
e

n
t

s
e
c
u
rity

d
e
p

o
sits

,
in

c
lu

d
in

g
,

b
u
t

n
o

t
lim

ite
d

to
,

a
n

y
s
e
c
u
rity

d
e

p
o
s
its

re
q

u
ire

d
u
n

d
e
r

a
n

y
A

s
sig

n
e
d

A
g

re
e

m
e

n
ts

(a
s

h
e

re
in

d
e

fm
e

d
)

a
ss

u
m

e
d

b
y

b
y

N
e

w
O

p
e
ra

to
r.

2
.1

2
C

o
m

p
lia

n
c
e

w
ith

L
a
w

s
.

T
h

e
p
a

rtie
s

s
h
a
ll

c
o

m
p

ly
inin

a
ll

m
a

te
ria

l
re

s
p

e
c
ts

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
,

a
n

d
w

ith
a

ll
a
p
p
lic

a
b
le

ru
le

s
a

n
d

re
g

u
la

tio
n

s
o
f

o
f

a
ll

g
o
v
e
rn

m
e
n
ta

l
a

u
th

o
ritie

s
,

inin

c
o
n

ju
n
c
tio

n
w

ith
th

e
e

xe
cu

tio
n
,

d
e
liv

e
ry,

a
n

d
p
e
rfo

rm
a
n
c
e

o
f

o
f

th
is

A
g
re

e
m

e
n
t

a
n

d
th

e
tra

n
s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

h
e

re
b

y.

2
.1

3
A

c
c
o
u
n
ts

P
a

y
a

b
le

.
N

e
w

O
p

e
ra

to
r

a
g
re

e
s

toto
a

s
s
u
m

e
o
n
ly

th
o

se
a
cc

o
u
n

ts
p

a
ya

b
le

fo
r

s
u

p
p

lie
s

a
n

d
o

th
e

r
g
o

o
d

s
o
r

o
r

e
q

u
ip

m
e

n
t

re
c
e

iv
e

d
a

t
a

t
th

e
F

a
c
ility

o
n

o
n

a
n
d

s
u

b
s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

,
a

n
d

fo
r

s
e

rv
ic

e
s

re
n

d
e

re
d

a
n
d

p
e

rfo
rm

e
d

o
n

o
n

a
n

d
s
u
b

s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

.
U

n
le

s
s

o
th

e
rw

is
e

s
p
e

c
ific

a
lly

a
s
su

m
e
d

inin
w

ritin
g

b
y

b
y

N
e

w
O

p
e

ra
to

r,
N

e
w

O
p

e
ra

to
r

s
h
a

ll
n

o
t

b
e

b
e

re
sp

o
n
s
ib

le
o
r

o
r

lia
b
le

fo
r

a
n

y
a
c
co

u
n
ts

p
a
y
a

b
le

,
in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

tra
d

e
p

a
y
a
b

le
s
,

u
tility

b
ills,

v
e

n
d

o
r

p
a

y
a

b
le

s,
o
r

o
r

o
th

e
r

e
x
p
e

n
s
e
s

w
h
ic

h
a
c
cru

e
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
e

xc
e
p

t
toto

th
e

e
x
te

n
t

N
e

w
O

p
e

ra
to

r
c
o

n
tin

u
e

s
toto

re
ce

iv
e

o
r

o
r

u
tiliz

e
su

c
h

se
rvice

s,
s
u

p
p

lie
s
,

g
o

o
d

s
,

o
r

o
r

e
q

u
ip

m
e

n
t

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

.
N

o
tw

ith
s
ta

n
d
in

g
th

e
fo

re
g
o

in
g
,

N
e

w
O

p
e

ra
to

r
a
g

re
e
s

toto
e
n
s
u
re

a
ll

s
e
rv

ice
s,

su
p
p

lie
s
,

g
o

o
d

s
,

o
r

o
r

e
q
u

ip
m

e
n

t
re

c
e
iv

e
d

a
t

a
t

th
e

F
a
c
ility

o
n

o
n

a
n

d
s
u

b
s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

a
re

u
n
d

e
r

its
o
w

n
a
c
c
o

u
n
ts

,
a

n
d

N
e

w
O

p
e

ra
to

r
s
h
a

ll
m

a
in

ta
in

re
s
p
o

n
sib

ility
fo

r
p
a

yin
g

fo
r

th
e

s
a
m

e
.

2
.1

4
T
a
x
e

s
.

N
e

w
O

p
e
ra

to
r

s
h
a

ll
n
o

t
a
s
s
u
m

e
,

a
n
d

s
h
a
ll

n
o

t
b
e

b
e

lia
b
le

fo
r,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

s
h

a
ll

in
d

e
m

n
ify

N
e

w
O

p
e
ra

to
r

fo
r,

a
n

y
d

e
b

ts
,

lia
b

ilitie
s
,

o
r

o
r

o
b

lig
a

tio
n

s
o
f

o
f

th
e

C
u
rre

n
t

O
p

e
ra

to
r

fo
r

a
n

y
T
a
x
e
s

a
p
p
lica

b
le

to
,

o
r

o
r

a
s
se

ss
e
d

a
g

a
in

s
t,

th
e

C
u
rre

n
t

O
p
e

ra
to

r,
th

e
P

ro
p

e
rty,

o
r

o
r

th
e

a
s
s
e

ts
o

r
o

r

b
u
s
in

e
s
s

o
f

o
f

th
e

C
u
rre

n
t

O
p

e
ra

to
r

fo
r

(a
)

a
n

y
ta

xa
b
le

y
e
a

r
o

r
o

r
p
e

rio
d

e
n

d
in

g
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g

D
a
te

,
a

n
d

(b
)

inin
th

e
c
a

s
e

o
f

o
f

a
n
y

S
tra

d
d

le
P

e
rio

d
,

th
e

p
o
rtio

n
o
f

o
f

th
e

S
tra

d
d

le
P

e
rio

d
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
N

e
w

O
p

e
ra

to
r

s
h

a
ll

b
e

b
e

lia
b
le

fo
r,

a
n

d
N

e
w

O
p

e
ra

to
r

sh
a

ll
in

d
e
m

n
ify

C
u

rre
n
t

O
p

e
ra

to
r

fo
r,

a
n

y
d

e
b
ts

,
lia

b
ilitie

s
,

o
r

o
r

o
b
lig

a
tio

n
s

o
f

o
f
N

e
w

O
p
e

ra
to

r
fo

r
a
n

y
ta

xe
s

a
p
p
lic

a
b
le

to
,

o
r

o
r

a
ss

e
s
se

d
a

g
a

in
s
t,

th
e

N
e

w
O

p
e

ra
to

r,
o

r
o

r
th

e
a

s
s
e

ts
o
r

o
r

b
u
s
in

e
s
s

o
f

o
f

th
e

N
e

w
O

p
e

ra
to

r
fo

r
(a

a
)

a
n

y
ta

xa
b

le
y
e

a
r

o
r

o
r

p
e
rio

d
b
e

g
in

n
in

g
a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
a

n
d

(b
b

)
inin

th
e

c
a
s
e

o
f

o
f

a
n

y
S

tra
d
d

le
P

e
rio

d
,

th
e

p
o

rtio
n

o
f

o
f

th
e

S
tra

d
d
le

P
e

rio
d

b
e

g
in

n
in

g
a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
"S

tra
d
d

le
P

e
rio

d
m

e
a
n

s
a
n

y
ta

xa
b

le
y
e

a
r

o
r

o
r

p
e
rio

d
th

a
t

in
c
lu

d
e
s
,

b
u
t

d
o

e
s

n
o
t

e
n

d
o
n

,
th

e
C

lo
s
in

g
D

a
te

.
F

o
r

p
u
rp

o
se

s
o
f

o
f

th
is

A
g

re
e
m

e
n

t,
w

h
e

n
e

v
e

r
itit

isis
n

e
c
e

s
s
a
ry

toto
d

e
te

rm
in

e
th

e
lia

b
ility

fo
r

T
a

x
e

s
inin

re
s
p
e

c
t

o
f

o
f

th
e

C
u

rre
n
t

O
p

e
ra

to
r

o
r

o
r

N
e

w
O

p
e

ra
to

r
fo

r
a

S
tra

d
d

le
P

e
rio

d
,

th
e

d
e

te
rm

in
a

tio
n

o
f

o
f

s
u

c
h

Ta
x
e

s
fo

r
th

e
p
o

rtio
n

o
f

o
f

th
e

S
tra

d
d
le

P
e
rio

d
e

n
d

in
g

o
n

o
n

a
n
d

in
c
lu

d
in

g
,

a
n
d

th
e

p
o
rtio

n
o

f
o

f
th

e
S

tra
d

d
le

P
e
rio

d
b
e

g
in

n
in

g
a

fte
r,

th
e

C
lo

s
in

g
D

a
te

s
h
a

ll
b
e

b
e

d
e

te
rm

in
e

d
a
s

a
s

fo
llo

w
s
:

(1
)

inin
th

e
c
a
s
e

o
f

o
f

p
ro

p
e

rty
a
n

d
s
im

ila
r

a
d

a
d

v
a

lo
re

m
ta

x
e
s

a
n

d
a

n
y

o
th

e
r

ta
x
e
s

n
o

t
d

e
s
c
rib

e
d

inin
c
la

u
s
e

(2
)

b
e
lo

w
,

b
y

b
y

m
u

ltip
lyin

g
th

e
a

m
o
u
n

t
o
f

o
f

s
u

c
h

ta
x
e
s

fo
r

th
e

e
n

tire
S

tra
d

d
le

P
e
rio

d
b

y
b

y
a

fra
c
tio

n
,

th
e

n
u
m

e
ra

to
r

o
f

o
f

w
h

ic
h

isis
th

e
n
u

m
b

e
r

o
f

o
f

d
a

y
s

d
u
rin

g
th

e
S

tra
d

d
le

P
e
rio

d
th

a
t

fa
ll

o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

a
n
d

th
e

d
e
n

o
m

in
a
to

r
o
f

o
f

w
h
ic

h
isis

th
e

n
u

m
b

e
r

o
f

o
f

d
a

y
s

inin
th

e
e

n
tire

S
tra

d
d

le
P

e
rio

d
,

a
n

d
(2

)
inin

th
e

c
a
s
e

o
f

o
f

in
co

m
e

ta
xe

s,
s
a
le

s

1
4

1
4

a
n

d
s
im

ila
r

ta
xe

s,
e

m
p
lo

y
m

e
n
t

ta
x
e
s,

a
n

d
o

th
e

r
ta

xe
s

th
a
t

a
re

re
a

d
ily

a
p
p
o

rtio
n
a
b
le

b
a

s
e
d

o
n

o
n

a
n

a
n

a
ctu

a
l

o
r

o
r

d
e

e
m

e
d

c
lo

sin
g

o
f

o
f

th
e

b
o
o

ks
,

b
y

b
y

a
s
su

m
in

g
th

a
t

th
e

S
tra

d
d

le
P

e
rio

d
c
o

n
s
is

te
d

o
f

o
f

tw
o

ta
xa

b
le

y
e
a

rs
o
r

o
r

p
e

rio
d

s
,

o
n
e

w
h

ic
h

e
n

d
e

d
a

t
a

t
th

e
c
lo

s
e

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

a
n

d
th

e
o
th

e
r

w
h

ic
h

b
e
g

a
n

a
t

a
t

th
e

b
e
g

in
n

in
g

o
f

o
f

th
e

d
a
y

im
m

e
d
ia

te
ly

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
a
n

d
ite

m
s

o
f

o
f

in
co

m
e

,

g
a
in

,
d
e

d
u

c
tio

n
,

lo
s
s
,

o
r

o
r

c
re

d
it

o
f

o
f

th
e

C
u

rre
n
t

O
p

e
ra

to
r

o
r

o
r

th
e

N
e

w
O

p
e

ra
to

r
fo

r
th

e
S

tra
d
d

le
P

e
rio

d

s
h

a
ll

b
e

b
e

a
llo

c
a
te

d
b

e
tw

e
e
n

su
c
h

tw
o

ta
x
a
b

le
ye

a
rs

o
r

o
r

p
e
rio

d
s

o
n

o
n

a
"c

lo
sin

g
o

f
o

f
th

e
b

o
o

ks
b

a
s
is

"
b

y
b

y

a
s
s
u

m
in

g
th

a
t

th
e

b
o
o

ks
o

f
o

f
th

e
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

N
e

w
O

p
e

ra
to

r,
a
s

a
s

a
p

p
lic

a
b

le
,

w
e
re

c
lo

s
e

d
a

t
a

t

th
e

c
lo

s
e

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

;
p
ro

v
id

e
d
,

h
o
w

e
v
e
r,

th
a
t

e
x
e

m
p

tio
n

s,
a
llo

w
a

n
c
e
s,

o
r

o
r

d
e
d

u
c
tio

n
s

th
a

t

a
re

c
a
lc

u
la

te
d

o
n

o
n

a
n

a
n

a
n

n
u

a
l

b
a

s
is

,
s
u

c
h

a
s

a
s

th
e

d
e

d
u

ctio
n

fo
r

d
e

p
re

c
ia

tio
n

,
s
h

a
ll

b
e

b
e

a
p
p

o
rtio

n
e

d
b

e
tw

e
e
n

s
u
c
h

tw
o

ta
xa

b
le

ye
a
rs

o
r

o
r

p
e
rio

d
s

o
n

o
n

a
d
a

ily
b

a
sis

.

2
.1

5
R

e
g

u
la

to
ry

In
sp

e
ctio

n
s
;

S
u
rv

e
ys

.
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

b
e

b
e

re
sp

o
n

s
ib

le
fo

r,
a
n

d
sh

a
ll

b
e

a
r

a
ll

c
o
sts

a
n
d

e
xp

e
n
s
e
s

in
c
u
rre

d
inin

c
o

n
n
e
c
tio

n
w

ith
,

a
n

y
re

q
u

ire
m

e
n

ts
o

f
o

f
re

g
u

la
to

ry
in

sp
e

ctio
n

s
o

r
o

r

s
u
rv

e
y
s

(a
)

co
m

p
le

te
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
o
r

o
r

(b
)

co
m

m
e

n
ce

d
,

b
u
t

n
o
t

c
o

m
p

le
te

d
p
rio

r
to

,
th

e
C

lo
s
in

g
D

a
te

,
e
x
ce

p
t

inin
su

c
h

c
a
se

C
u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
o
n

ly
b
e

b
e

re
sp

o
n
s
ib

le
toto

th
e

e
x
te

n
t

p
e

n
a

ltie
s

a
re

a
s
se

s
s
e
d

fo
r

d
a

te
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
N

e
w

O
p

e
ra

to
r

s
h
a

ll
b
e

b
e

re
sp

o
n

s
ib

le
fo

r

a
n

d
sh

a
ll

b
e
a

r
a

ll
c
o
sts

a
n

d
e

xp
e

n
s
e
s

in
c
u
rre

d
inin

c
o
n
n
e

c
tio

n
w

ith
a
n

y
re

q
u

ire
m

e
n

ts
o
f

o
f

re
g

u
la

to
ry

in
sp

e
c
tio

n
s

o
r

o
r

su
rve

ys
co

n
d

u
cte

d
o
n

o
n

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
b

e
b

e

re
sp

o
n

sib
le

a
n

d
o

b
lig

a
te

d
fo

r
a

ll
co

sts
a

n
d

e
xp

e
n
s
e
s

o
f

o
f

co
rre

c
tio

n
ifif

u
p
o
n

a
c
h

a
n

g
e

o
f

o
f

o
w

n
e

rs
h
ip

a
n

y
life

sa
fe

ty
c
o
d

e
w

a
iv

e
rs

c
u
rre

n
tly

inin
e

ffe
c
t

a
re

w
ith

d
ra

w
n

o
r

o
r

ca
n

ce
lle

d
.

2
.1

6
D

e
live

ry
o

f
o

f
In

v
e
n

to
ry.

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

d
e
liv

e
r

toto
N

e
w

O
p
e

ra
to

r,
b

y
b

y
le

a
v
in

g
a

t
a

t
th

e
F

a
c
ility,

th
e

S
u

p
p
lie

s
lo

ca
te

d
a

t
a

t
th

e
F

a
c
ility,

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

;
a

n
d

itit
sh

a
ll

b
e

b
e

C
u
rre

n
t

O
p
e

ra
to

r's
re

s
p

o
n

sib
ility

toto
e
n
s
u
re

th
a
t

itit
h

a
s

d
e
live

re
d

,
p
rio

r
toto

C
lo

s
in

g
,

s
u
c
h

a
m

o
u
n
ts

s
u
ffic

ie
n

t
toto

c
o
m

p
ly

w
ith

a
p
p
lic

a
b
le

la
w

a
n

d
/o

r
re

g
u

la
tio

n
a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.

2
.1

7
A

ss
ig

n
m

e
n

t
o

f
o

f
C

o
n

tra
cts.

(a
)

P
ro

m
p

tly
fo

llo
w

in
g

th
e

E
ffe

c
tiv

e
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
m

a
k
e

a
va

ila
b

le
fo

r

re
v
ie

w
b

y
b

y
N

e
w

O
p

e
ra

to
r

c
o

p
ie

s
o
r

o
r

a
m

o
d

e
l

o
f

o
f

th
e

c
a
re

o
r

o
r

re
sid

e
n

cy
a
g

re
e

m
e
n

ts
p

e
rta

in
in

g
toto

re
s
id

e
n
ts

o
f

o
f

th
e

F
a

c
ility

(th
e

"C
a
re

A
g

re
e
m

e
n

ts
')

a
n
d

C
u

rre
n
t

O
p

e
ra

to
r

w
ill

p
ro

v
id

e
c
o

p
ie

s
o

f
o

f

a
g

re
e
m

e
n

ts
a

n
d

co
n
tra

cts
re

la
tin

g
toto

th
e

o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a

c
ility

(th
e

"F
a

cility
O

p
e

ra
tin

g

A
g

re
e

m
e

n
ts

").

(b
)

T
h
irty

(3
0
)

d
a
y
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

sh
a

ll
id

e
n

tify
inin

w
ritin

g
a

ll
o
f

o
f

th
o
s
e

F
a
c
ility

O
p

e
ra

tin
g

A
g

re
e

m
e

n
ts

w
h

ic
h

a
re

a
s
sig

n
a

b
le

b
y

b
y

C
u

rre
n
t

O
p

e
ra

to
r

toto
N

e
w

O
p

e
ra

to
r

a
n

d
w

h
ic

h
N

e
w

O
p

e
ra

to
r

e
le

c
ts

toto
a

s
su

m
e

(a
n
y

a
g
re

e
m

e
n
ts

s
o

s
o

a
s
s
ig

n
e

d
a
re

re
fe

rre
d

toto

c
o

lle
ctiv

e
ly

h
e

re
in

a
s

a
s

th
e

"S
e

le
c
te

d
F

a
c
ility

A
g
re

e
m

e
n

ts
,"

a
n
d

a
ll

o
f

o
f

th
e

F
a

c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

w
h
ic

h
a
re

n
o
t

S
e

le
c
te

d
F

a
c
ility

A
g
re

e
m

e
n

ts
a
re

"R
e
je

c
te

d
A

g
re

e
m

e
n

ts
").

T
h

e

e
le

c
tio

n
o
f

o
f

th
e

S
e

le
cte

d
F

a
c
ility

A
g
re

e
m

e
n

ts
s
h
a
ll

b
e

b
e

inin
w

ritin
g

("N
o

tic
e

o
f

o
f

S
e
le

c
te

d
F

a
c
ility

A
g

re
e
m

e
n
ts

')
d

e
liv

e
re

d
toto

C
u
rre

n
t

O
p

e
ra

to
r

p
ro

v
id

e
d

n
o
t

la
te

r
th

a
n

th
irty

(6
0
)

b
u
s
in

e
ss

d
a
y
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
InIn

th
e

e
ve

n
t

N
e

w
O

p
e

ra
to

r
fa

ils
toto

d
e

live
r

th
e

N
o

tic
e

o
f

o
f

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts

w
ith

in
s
u
c
h

p
e
rio

d
,

itit
sh

a
ll

b
e

b
e

d
e

e
m

e
d

toto
b
e

b
e

N
e

w
O

p
e

ra
to

r's
e
le

c
tio

n
N

O
T

toto
a
s
s
u

m
e

a
n

y
o

f
o

f
th

e
F

a
c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

.
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(c
)

C
u
rre

n
t

O
p

e
ra

to
r

m
a

y,
a

t
a

t
its

e
le

c
tio

n
a
n

d
a
t

a
t

a
n

y
tim

e
a

fte
r

d
e
liv

e
r

o
f

o
f

th
e

N
o

tice
o
f

o
f

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts,

p
ro

v
id

e
n

o
tic

e
s

o
f

o
f

in
te

n
t

toto
te

rm
in

a
te

a
n

y
F

a
c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

w
h
ic

h
N

e
w

O
p

e
ra

to
r

h
a

s
n

o
t

a
lre

a
d

y
id

e
n

tifie
d

o
n

o
n

s
u

c
h

N
o

tic
e

.

(d
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
a
n

d
h
e

re
b

y
d

o
e

s
a

s
s
ig

n
toto

N
e

w

O
p
e

ra
to

r,
a
n

d
N

e
w

O
p

e
ra

to
r

sh
a
ll

a
n
d

h
e

re
b

y
d

o
e

s
a
ss

u
m

e
,

a
ll

o
f

o
f

th
e

C
a

re
A

g
re

e
m

e
n

ts
.

(e
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
a
n

d
h
e

re
b

y
d

o
e

s
a

s
s
ig

n
toto

N
e

w

O
p
e

ra
to

r,
a

n
d

N
e

w
O

p
e

ra
to

r
sh

a
ll

a
n
d

h
e

re
b

y
d

o
e

s
a
s
s
u
m

e
th

e
S

e
le

c
te

d
F

a
c
ility

A
g
re

e
m

e
n

ts

(to
g

e
th

e
r

w
ith

th
e

C
a
re

A
g

re
e

m
e

n
ts

,
th

e
"A

s
s
ig

n
e
d

A
g

re
e

m
e

n
ts

").

(0(0
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
p

ro
vid

e
c
o

m
m

e
rcia

lly
re

a
s
o
n

a
b
le

co
o
p
e
ra

tio
n

toto
N

e
w

O
p

e
ra

to
r

inin
c
o
n
n

e
c
tio

n
w

ith
N

e
w

O
p

e
ra

to
r's

a
rra

n
g

e
m

e
n

t
o

f
o

f
th

e
a

s
s
ig

n
m

e
n
t

a
n

d
a

s
su

m
p

tio
n

o
f

o
f

a
ll

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts

(a
n

d
N

e
w

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

p
rim

a
rily

re
sp

o
n

sib
le

fo
r

m
a

kin
g

s
u

c
h

a
rra

n
g
e

m
e

n
ts

).
C

u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

re
ta

in
re

sp
o

n
sib

ility
fo

r
th

e
te

rm
in

a
tio

n
o
r

o
r

tra
n

sfe
r

o
f

o
f

R
e

je
c
te

d
A

g
re

e
m

e
n

ts,
h

o
w

e
v
e
r,

N
e

w
O

p
e

ra
to

r
sh

a
ll

re
im

b
u

rse
C

u
rre

n
t

O
p

e
ra

to
r

fo
r

a
n

y
te

rm
in

a
tio

n
p

e
n

a
ltie

s
d

u
e

inin
c
o

n
n
e
c
tio

n
w

ith
th

e
te

rm
in

a
tio

n
o

f
o

f
a

n
y

R
e

je
cte

d
A

g
re

e
m

e
n
ts

ifif
N

e
w

O
p

e
ra

to
r

h
a

s
fa

ile
d

toto
d
e

live
r

a
N

o
tic

e
o
f

o
f

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts

w
ith

in
th

e
tim

e
fra

m
e

re
q

u
ire

d
inin

S
e
c
tio

n
2

.
2

.
17

(b
).

(g
)

C
u
rre

n
t

O
p
e

ra
to

r
s
h
a

ll
b
e

b
e

re
sp

o
n
s
ib

le
fo

r
a

n
y

a
n
d

a
ll

a
m

o
u

n
ts

a
ccru

e
d

u
n

d
e
r

th
e

F
a

c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

in
c
lu

d
in

g
a

n
y

co
sts

re
la

te
d

toto
th

e
te

rm
in

a
tio

n
o
f

o
f

th
e

s
a

m
e

,
s
u

b
je

c
t

toto
o

th
e

r
te

rm
s

o
f

o
f

th
is

S
e

ctio
n

2
.

2
.

1
7

.
7

.
N

e
w

O
p

e
ra

to
r

a
c
k
n

o
w

le
d

g
e

s
a

n
d

u
n
d

e
rs

ta
n
d

s
th

a
t

C
u

rre
n
t

O
p

e
ra

to
r

in
te

n
d

s
toto

p
ro

v
id

e
n

o
tic

e
s

o
f

o
f

te
rm

in
a
tio

n
o

f
o

f
th

e
F

a
c
ility

O
p
e
ra

tin
g

A
g

re
e
m

e
n
ts

e
ffe

ctiv
e

a
s

a
s

o
f

o
f

th
e

O
u

ts
id

e
D

a
te

a
n

d
th

a
t

a
n
y

fa
ilu

re
o

f
o

f
th

e
C

lo
s
in

g
toto

o
c
c
u
r

o
n

o
n

th
e

O
u
ts

id
e

D
a
te

fo
r

a
n
y

re
a
s
o
n

o
th

e
r

th
a

n
C

u
rre

n
t

O
p

e
ra

to
r's

m
a
te

ria
l

b
re

a
ch

o
f

o
f

th
is

A
g

re
e
m

e
n
t

m
a

y
a

d
v
e
rs

e
ly

a
ffe

c
t

th
e

c
o

n
tin

u
e

d
b

u
s
in

e
ss

o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a
c
ility

a
n

d
/o

r
c
a
u
s
e

C
u
rre

n
t

O
p

e
ra

to
r

toto
in

c
u
r

a
d

d
itio

n
a

l

c
o
sts

a
n

d
e

x
p

e
n

s
e

s
.

A
c
c
o

rd
in

g
ly,

N
e

w
O

p
e

ra
to

r
h

e
re

b
y

a
c
kn

o
w

le
d

g
e
s

a
n

d
a
g

re
e
s

th
a

t,
u
p

o
n

a
n

y
fa

ilu
re

o
f

o
f

th
e

C
lo

s
in

g
toto

o
c
cu

r
o
n

o
n

o
r

o
r

b
e

fo
re

th
e

D
a

te
fo

r
a
n

y
re

a
s
o
n

o
th

e
r

th
a
n

C
u
rre

n
t
O

p
e
ra

to
r's

m
a

te
ria

l
b
re

a
c
h

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

N
e

w
O

p
e
ra

to
r

sh
a

ll
im

m
e
d
ia

te
ly

re
im

b
u

rs
e

C
u
rre

n
t

O
p

e
ra

to
r,

u
p
o
n

re
q
u

e
st

d
e

liv
e
re

d
w

ith
re

a
so

n
a
b

le
d
o

c
u

m
e

n
ta

tio
n

o
f

o
f

th
e

a
m

o
u
n

ts
o
w

in
g
,

a
n
y

a
m

o
u
n
ts

o
w

e
d

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

u
n

d
e

r
a

n
y

o
f

o
f

th
e

F
a

c
ility

O
p
e
ra

tin
g

A
g
re

e
m

e
n

ts
a
s

a
s

(i)
p

e
n

a
ltie

s
fo

r
e

a
rly

te
rm

in
a
tio

n
o

f
o

f
a

n
y

o
f

o
f

th
e

R
e
je

c
te

d
A

g
re

e
m

e
n

ts,
o
r

o
r

(ii)
a

d
d

itio
n

a
l

c
o
s
ts

in
c
u
rre

d
inin

c
o

n
n
e
c
tio

n
w

ith

re
-in

itia
tin

g
s
e

rv
ic

e
s

fo
r

a
n
y

p
e
rio

d
fo

llo
w

in
g

th
e

O
u
ts

id
e

D
a

te
(s

u
c
h

a
m

o
u
n
ts

c
o
lle

c
tiv

e
ly,

th
e

"A
d
d

itio
n

a
l

T
ra

n
s
fe

r
C

o
sts").

(h
)

P
a

y
m

e
n

ts
u

n
d
e

r
th

e
A

s
s
ig

n
e
d

A
g

re
e

m
e

n
ts

s
h
a

ll
b

e
b

e
p
ro

ra
te

d
th

ro
u
g

h
th

e
C

lo
s
in

g
D

a
te

inin
a

c
co

rd
a

n
ce

w
ith

th
e

te
rm

s
o
f

o
f

S
e

ctio
n

2
.6

a
b

o
v
e

.

(i)
E

x
c
e

p
t

a
s

a
s

o
th

e
rw

ise
s
p
e

c
ific

a
lly

se
t

fo
rth

inin
th

is
A

g
re

e
m

e
n

t,
a
n

y
A

s
s
ig

n
e
d

A
g

re
e

m
e

n
ts

o
r

o
r

o
th

e
r

b
u

sin
e

ss
re

co
rd

s
b

e
in

g
a
c
q
u
ire

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

p
u
rsu

a
n
t

toto
th

is
A

g
re

e
m

e
n
t

s
h

a
ll

b
e

b
e

d
e
liv

e
re

d
b

y
b

y
le

a
v
in

g
a

ll
s
u
c
h

re
co

rd
s

a
t

a
t

th
e

F
a

c
ility

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

.

2
.

2
.

1
8

R
e

m
itta

n
c
e

s
,

M
a

il
a

n
d

O
th

e
r

C
o
m

m
u
n
ic

a
tio

n
s
.

A
ll

re
m

itta
n

c
e

s
,

m
a

il,
a

n
d

o
th

e
r

c
o

m
m

u
n

ic
a
tio

n
s

re
c
e

iv
e

d
b

y
b

y
C

u
rre

n
t

O
p
e

ra
to

r,
o
r

o
r

its
a

ffilia
te

s
,

a
t

a
t
a

n
y

tim
e

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,

re
la

tin
g

toto
th

e
o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a

c
ility

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
s
h
a

ll
b

e
b

e
p
ro

m
p
tly

tu
rn

e
d

o
v
e

r

toto
N

e
w

O
p
e

ra
to

r.
A

ll
re

m
itta

n
c
e

s
,

m
a

il,
a

n
d

o
th

e
r

c
o

m
m

u
n
ic

a
tio

n
s

re
c
e
iv

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r,
o

r
o

r

1
6

its
a
ffilia

te
s
,

re
la

tin
g

toto
th

e
o

p
e

ra
tio

n
s

o
f

o
f

th
e

F
a
c
ility

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
sh

a
ll

b
e

b
e

p
ro

m
p
tly

tu
rn

e
d

o
v
e
r

toto
C

u
rre

n
t

O
p

e
ra

to
r.

2
.1

9
In

te
rim

O
p

e
ra

tio
n
s
.

D
u

rin
g

th
e

p
e

rio
d

fro
m

th
e

E
ffe

c
tiv

e
D

a
te

toto
th

e
C

lo
s
in

g
D

a
te

(th
e

"P
re

-C
lo

s
in

g
P

e
rio

d
),

e
x
ce

p
t

a
s

a
s

o
th

e
rw

is
e

(a
)

p
e
rm

itte
d

o
r

o
r

p
ro

vid
e

d
inin

th
is

A
g

re
e

m
e

n
t,

(b
)

c
o
n

se
n

te
d

toto
b

y
b

y
N

e
w

O
p

e
ra

to
r

(s
u
c
h

c
o
n
s
e
n
t

n
o

t
toto

b
e

b
e

u
n
re

a
so

n
a

b
ly

w
ith

h
e
ld

),
o

r
o

r
(c

)
re

a
s
o

n
a
b

ly

re
q

u
e

s
te

d
inin

w
ritin

g
b

y
b

y
N

e
w

O
p
e

ra
to

r,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
o
p

e
ra

te
th

e
F

a
c
ility

inin
th

e
o
rd

in
a

ry
c
o
u
rse

a
n

d
inin

a
m

a
n
n
e
r

su
b
s
ta

n
tia

lly
c
o

n
s
is

te
n

t
w

ith
p

a
s
t

p
ra

ctic
e

s,
in

c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
w

ith
re

s
p

e
c
t

toto
a
n

y
m

a
rke

tin
g

e
ffo

rts,
a

n
d

d
u
rin

g
sa

id
p

e
rio

d
s
h

a
ll:

(a
)

re
fra

in
fro

m
tra

n
s
fe

rrin
g

,
s
e

llin
g

,
le

a
sin

g
,

o
r

o
r

co
n
v
e
y
in

g
(o

r
lis

tin
g

fo
r

tra
n

sfe
r,

s
a
le

,

le
a
se

,
o
r

o
r

c
o

n
v
e

y
a

n
c
e

)
a

n
y

o
f

o
f

th
e

A
s
sig

n
e
d

A
s
s
e

ts
o
r

o
r

A
s
sig

n
a

b
le

L
ic

e
n

s
e

s
a

n
d

P
e
rm

its
;

(b
)

ke
e
p

inin
e
ffe

c
t

C
u

rre
n
t

O
p

e
ra

to
r's

e
xistin

g
p

o
lic

ie
s

o
f

o
f

p
u
b

lic
lia

b
ility,

p
ro

fe
s
s
io

n
a
l

lia
b

ility,
a

n
d

h
a
z
a
rd

a
n

d
e
x
te

n
d

e
d

co
ve

ra
g

e
in

s
u
ra

n
c
e

,
in

s
u
rin

g
th

e
F

a
c
ility

a
n
d

e
m

p
lo

y
e

e
s

toto
th

e

e
xte

n
t

re
q

u
ire

d
b

y
b

y
la

w
,

o
r

o
r

re
q

u
ire

d
u

n
d

e
r

th
e

C
u
rre

n
t

O
p
e

ra
to

r's
le

a
se

w
ith

th
e

O
w

n
e

r;

(c
)

p
e

rfo
rm

a
ll

m
a

te
ria

lo
b

lig
a

tio
n
s

u
n

d
e
r

th
e

A
s
s
ig

n
e
d

A
g
re

e
m

e
n

ts;

(d
)

co
n

tin
u

e
toto

m
a

rk
e

t
th

e
F

a
c
ility

a
n

d
u
s
e

c
o
m

m
e
rc

ia
lly

re
a

s
o

n
a

b
le

e
ffo

rts
toto

m
a
in

ta
in

c
e
n
s
u
s

c
o

n
s
is

te
n

t
w

ith
p
a

s
t

p
ra

ctic
e
;

(e
)

m
a

in
ta

in
th

e
ir

n
o

rm
a
l

in
v
e
n
to

ry
o
f

o
f

S
u
p

p
lie

s,
w

h
ic

h
s
h
a

ll
b

e
b

e
inin

q
u

a
n
titie

s
c
o

n
s
is

te
n

t

w
ith

le
g

a
l

re
q

u
ire

m
e

n
ts

a
n

d
p
a

s
t

p
ra

c
tic

e
fo

r
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

;

(0(0
w

ith
o
u

t
lim

itin
g

th
e

fo
re

g
o
in

g
,

toto
th

e
e

xte
n
t

d
e

p
le

te
d

o
r

o
r

re
p

la
c
e

d
inin

th
e

o
rd

in
a

ry
c
o
u
rse

,
re

sto
ck

a
n
d

re
p
le

n
is

h
a

n
y

p
o
rtio

n
o

f
o

f
th

e
S

u
p

p
lie

s
u

s
e

d
d
u
rin

g
th

e
P

re
-C

lo
sin

g
P

e
rio

d
w

ith

in
v
e

n
to

ry
o
f

o
f

co
m

p
a
ra

b
le

q
u

a
lity

a
n
d

c
o

n
s
is

te
n

t
w

ith
p
a

s
t

p
ra

c
tic

e
;

(g
)

n
o
t

in
c
re

a
s
e

th
e

w
a
g

e
s
,

s
a
la

rie
s
,

o
r

o
r

b
e

n
e
fits

o
f

o
f

th
e

E
m

p
lo

ye
e
s
,

e
xc

e
p

t
inin

th
e

o
rd

in
a

ry
c
o
u
rse

o
f

o
f

b
u

sin
e
ss

a
n

d
c
o

n
s
is

te
n
t

w
ith

p
a
s
t

p
ra

c
tic

e
;

a
n
d

(h
)

c
o
m

p
ly

w
ith

a
ll

la
b
o

r
a

g
re

e
m

e
n

ts
a

ffe
c
tin

g
th

e
F

a
c
ility

inin
a

ll
m

a
te

ria
l
re

sp
e
c
ts.

D
u

rin
g

th
e

P
re

-C
lo

s
in

g
P

e
rio

d
,

C
u

rre
n
t

O
p

e
ra

to
r

sh
a

ll
p
ro

m
p
tly

n
o

tify
N

e
w

O
p

e
ra

to
r

inin
w

ritin
g

o
f

o
f

a
n

y
fa

c
t,

c
irc

u
m

sta
n

ce
,

e
v
e

n
t,

o
r

o
r

a
ctio

n
,

th
e

e
x
iste

n
c
e
,

o
cc

u
rre

n
ce

,
o
r

o
r

ta
kin

g
o
f

o
f

w
h
ic

h
:

(1
)

h
a

s

h
a
d

o
r

o
r

c
o

u
ld

re
a

s
o

n
a

b
ly

b
e

b
e

e
x
p

e
c
te

d
toto

h
a
v
e
,

in
d

iv
id

u
a

lly
o
r

o
r

inin
th

e
a

g
g

re
g

a
te

,
a

M
a
te

ria
l

A
d

v
e

rse

E
ffe

c
t,

o
r

o
r

(2
)

h
a

s
re

s
u

lte
d

in
,

o
r

o
r

c
o

u
ld

re
a

s
o

n
a

b
ly

b
e

b
e

e
x
p

e
c
te

d
toto

re
s
u

lt
in

,
th

e
fa

ilu
re

o
f

o
f

a
n

y
o
f

o
f

th
e

re
q

u
ire

m
e

n
ts

s
e
t

fo
rth

inin
th

is
S

e
ctio

n
2
.1

9
toto

b
e

b
e

s
a

tis
fie

d
.

D
u
rin

g
th

e
P

re
-C

lo
sin

g
P

e
rio

d
,

C
u
rre

n
t

O
p

e
ra

to
r

(i)
sh

a
ll

n
o
t,

w
ith

o
u

t
th

e
p
rio

r
w

ritte
n

c
o
n
s
e
n
t

o
f

o
f
N

e
w

O
p
e

ra
to

r,
e

n
te

r
in

to
a

n
y

tra
n

s
a
c
tio

n

o
r

o
r

c
o

n
tra

ctu
a

l
o

b
lig

a
tio

n
th

a
t

w
o

u
ld

m
a

te
ria

lly
a
d

ve
rse

ly
im

p
a

ct
C

u
rre

n
t

O
p

e
ra

to
r's

a
b

ility
toto

p
e

rfo
rm

its
re

sp
e
c
tive

o
b
lig

a
tio

n
s

u
n

d
e

r
th

is
A

g
re

e
m

e
n

t;
(ii)

s
h
a

ll,
p

rio
r

toto
th

e
e
n

d
o

f
o

f
e

a
c
h

c
a

le
n

d
a

r

m
o

n
th

,
p

ro
v
id

e
N

e
w

O
p

e
ra

to
r

w
ith

a
R

e
s
id

e
n

t
C

e
n
su

s
R

e
p
o
rt

d
e

ta
ilin

g
th

e
p
e
rfo

rm
a
n
c
e

o
f

o
f

th
e

a
p
p
lic

a
b
le

F
a

c
ility

fo
r

th
e

p
re

vio
u

s
c
a

le
n

d
a

r
m

o
n
th

;
a
n

d
(iii)

s
h
a
ll

n
o
t

tra
n

s
fe

r
a
n

y
E

m
p
lo

y
e
e

s
a

n
d

s
h

a
ll

n
o
t

tra
n

s
fe

r
a

n
y

re
s
id

e
n
ts

toto
a

n
y

b
u
s
in

e
s
s

o
r

o
r

fa
c
ility

o
w

n
e

d
o
r

o
r

c
o
n
tro

lle
d

b
y

b
y

a
n

a
n

a
ffilia

te
o
f

o
f

C
u

rre
n
t

O
p

e
ra

to
r,

u
n

le
s
s

re
q

u
ire

d
toto

c
o
m

p
ly

w
ith

le
g

a
l

re
q

u
ire

m
e

n
ts

.
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2
.2

0
C

o
o
p

e
ra

tio
n
.

N
e

w
O

p
e

ra
to

r
s
h
a

ll
c
o

o
p
e

ra
te

,
inin

g
o

o
d

fa
ith

,
w

ith
C

u
rre

n
t

O
p
e

ra
to

r,
w

ith

re
s
p

e
c
t

toto
a
n

y
s
u
it,

c
la

im
,

g
o
v
e
rn

m
e
n
ta

l
in

v
e

stig
a

tio
n

,
o
r

o
r

o
th

e
r

le
g
a

l
o
r

o
r

a
d

m
in

istra
tive

p
ro

c
e
e
d
in

g
in

v
o

lv
in

g
C

u
rre

n
t

O
p

e
ra

to
r

a
n
d

th
e

F
a

c
ility

th
a
t

isis
o

u
ts

ta
n

d
in

g
fro

m
a
n

d
a
fte

r
th

e
C

lo
s
in

g
D

a
te

,

in
c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
p
ro

m
p
tly

p
ro

v
id

in
g

C
u
rre

n
t

O
p

e
ra

to
r

w
ith

s
u
c
h

in
fo

rm
a

tio
n

a
n

d

d
o
c
u

m
e
n

ta
tio

n
re

g
a
rd

in
g

th
e

F
a

c
ility

a
n
d

th
e

o
p
e

ra
tio

n
th

e
re

o
f
th

a
t

isis
inin

th
e

p
o

ss
e
s
sio

n
o
r

o
r

c
o

n
tro

l

o
f

o
f
N

e
w

O
p
e

ra
to

r,
a
n

d
a
s

a
s

isis
re

q
u

ire
d

inin
c
o
n
n
e

c
tio

n
w

ith
th

e
fo

re
g
o

in
g
.

2
.2

1
C

o
n
fid

e
n
tia

lity.

(a
)

N
e

w
O

p
e

ra
to

r
a
g

re
e
s

th
a
t,

b
e

tw
e

e
n

th
e

E
ffe

c
tiv

e
D

a
te

a
n

d
th

e
C

lo
s
in

g
D

a
te

(o
r

th
e
re

a
fte

r
fo

r
o
n
e

(1
)

y
e

a
r

ifif
th

e
C

lo
s
in

g
d

o
e

s
n
o

t
o

c
c
u
r),

w
ith

o
u

t
th

e
p

rio
r

w
ritte

n
co

n
se

n
t

o
f

o
f

C
u

rre
n
t

O
p

e
ra

to
r,

N
e

w
O

p
e

ra
to

r
sh

a
ll

n
o

t
d

is
clo

s
e

toto
a

n
y

th
ird

p
a
rty

a
n
y

in
fo

rm
a

tio
n

toto
b
e

b
e

p
ro

v
id

e
d

o
r

o
r

p
re

v
io

u
s
ly

p
ro

v
id

e
d

b
y,

o
r

o
r

o
n

o
n

b
e

h
a

lf,of,
C

u
rre

n
t

O
p

e
ra

to
r,

re
la

te
d

toto
th

e
o
p

e
ra

tio
n

s
o

f
o

f

th
e

F
a
c
ility

o
r

o
r

o
th

e
rw

is
e

p
ro

v
id

e
d

inin
c
o
n
n

e
c
tio

n
w

ith
th

e
tra

n
sa

ctio
n

s
co

n
te

m
p
la

te
d

h
e
re

in
(th

e
"C

u
rre

n
t

O
p

e
ra

to
r's

C
o

n
fid

e
n
tia

lIn
fo

rm
a
tio

n
"),

e
x
ce

p
t

a
s

a
s

p
ro

v
id

e
d

h
e

re
in

o
r

o
r

a
s

a
s

re
q

u
ire

d
b

y
b

y
la

w
.

N
e

w
O

p
e

ra
to

r
a

g
re

e
s

th
a
t
th

e
C

u
rre

n
t

O
p

e
ra

to
r's

C
o

n
fid

e
n
tia

l
In

fo
rm

a
tio

n
s
h
a
ll

b
e

b
e

u
s
e

d
so

le
ly

fo
r

th
e

p
u
rp

o
s
e
s

o
f

o
f

N
e

w
O

p
e

ra
to

r's
in

v
e

stig
a

tio
n

o
f

o
f

th
e

F
a
c
ility,

th
e

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility,

fa
c
ilita

tin
g

a
n

a
n

o
rd

e
rly

tra
n
s
itio

n
w

ith
re

s
p

e
c
t

toto
o

p
e
ra

tio
n
s

o
f

o
f

th
e

F
a
c
ility,

a
n

d
/o

r
p

ro
vid

in
g

c
o

n
tin

u
in

g
p

a
tie

n
t

c
a
re

fo
r

re
s
id

e
n

ts
o

f
o

f
th

e
F

a
cility,

a
n

d
th

e
s
a
m

e
w

ill
n
o
t

inin
a

n
y

w
a

y
b
e

b
e

u
s
e

d
inin

a

m
a

n
n
e
r

th
a

t
isis

d
ire

c
tly

o
r

o
r

in
d
ire

c
tly

d
e

trim
e

n
ta

l
toto

C
u
rre

n
t

O
p
e

ra
to

r.
InIn

a
d
d

itio
n
,

N
e

w
O

p
e

ra
to

r

a
g
re

e
s

toto
d

is
c
lo

s
e

C
u

rre
n
t

O
p
e
ra

to
r's

C
o
n

fid
e

n
tia

l
In

fo
rm

a
tio

n
o
n
ly

toto
N

e
w

O
p
e

ra
to

r's
a

g
e
n
ts,

c
o
n

su
lta

n
ts

,
a

n
d

re
p

re
s
e

n
ta

tiv
e

s
w

h
o

h
a

ve
a

le
g

itim
a

te
n

e
e
d

toto
k
n

o
w

s
u

c
h

in
fo

rm
a
tio

n
a

n
d

w
h

o

s
h

a
ll:

(i)
b

e
b

e
a

d
v
is

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
o

f
o

f
th

e
co

n
fid

e
n

tia
lity

p
ro

v
is

io
n

s
o

f
o

f
th

is
A

g
re

e
m

e
n

t;
a

n
d

(ii)
a

g
re

e
inin

w
ritin

g
toto

b
e

b
e

b
o
u

n
d

b
y

b
y

th
e

c
o
n

fid
e
n

tia
lity

p
ro

v
isio

n
s

h
e

re
o

f.
N

e
w

O
p
e

ra
to

r
sh

a
ll

b
e

b
e

re
sp

o
n

sib
le

fo
r

a
n

y
b

re
a

ch
o

f
o

f
th

is
A

g
re

e
m

e
n

t
b

y
b

y
a

n
y

o
f

o
f

N
e

w
O

p
e
ra

to
r's

a
g

e
n
ts,

co
n
s
u
lta

n
ts

a
n

d

re
p

re
s
e
n

ta
tiv

e
s

(in
clu

d
in

g
e

m
p

lo
y
e

e
s

w
h
o

,
s
u

b
s
e

q
u
e

n
t

toto
th

e
firs

t
d
a
te

o
f

o
f

d
isc

lo
s
u
re

o
f

o
f

C
u

rre
n
t

O
p
e
ra

to
r's

C
o
n

fid
e
n

tia
l

In
fo

rm
a

tio
n

h
e

re
u
n

d
e

r,
b
e
c
o
m

e
fo

rm
e
r

e
m

p
lo

y
e

e
s
,

ifif
d
is

clo
s
e
d

d
u
rin

g
te

rm
o

f
o

f
e

m
p

lo
y
m

e
n

t).
N

e
w

O
p

e
ra

to
r

a
g
re

e
s
,

a
t

a
t

its
so

le
e

xp
e

n
s
e
,

toto
ta

k
e

a
ll

re
a
so

n
a
b
le

m
e
a
s
u
re

s,

in
c
lu

d
in

g
,

b
u

t
n
o

t
lim

ite
d

to
,

co
u

rt
p

ro
ce

e
d

in
g
s,

toto
re

s
tra

in
N

e
w

O
p

e
ra

to
r's

a
g
e
n
ts,

co
n

su
lta

n
ts

a
n

d

re
p

re
s
e
n

ta
tiv

e
s

(a
n

d
fo

rm
e
r

e
m

p
lo

y
e

e
s
)

fro
m

u
n
a
u
th

o
riz

e
d

d
is

c
lo

s
u
re

o
r

o
r

u
se

o
f

o
f
C

u
rre

n
t

O
p
e

ra
to

r's
C

o
n

fid
e
n

tia
l
In

fo
rm

a
tio

n
.

(b
)

N
e

w
O

p
e

ra
to

r
h

e
re

b
y

a
c
kn

o
w

le
d

g
e

s
th

a
t

ifif
a
n

y
b
re

a
ch

o
f

o
f

th
is

s
e

c
tio

n
o
c
cu

rs,
C

u
rre

n
t

O
p

e
ra

to
r

w
o
u

ld
b
e

b
e

irre
p

a
ra

b
ly

a
n

d
im

m
e

d
ia

te
ly

h
a
rm

e
d

a
n

d
co

u
ld

n
o
t

b
e

b
e

m
a
d

e
w

h
o
le

b
y

b
y

m
o
n

e
ta

ry
d

a
m

a
g

e
s
.

A
cc

o
rd

in
g

ly,
inin

a
d

d
itio

n
toto

a
n
y

o
th

e
r

re
m

e
d

y
toto

w
h

ic
h

th
e

y
m

a
y

b
e

b
e

e
n

title
d

inin
la

w
o
r

o
r

inin
e

q
u

ity,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

b
e

b
e

e
n

title
d

toto
a
n

a
n

in
ju

n
c
tio

n
o
r

o
r

in
ju

n
c
tio

n
s

toto
p
re

v
e
n

t
b

re
a

c
h
e

s
o
f

o
f

th
is

A
g

re
e
m

e
n
t

a
n

d
/o

r
toto

co
m

p
e

l
s
p
e
c
ific

p
e
rfo

rm
a
n
c
e

o
f

o
f

th
is

se
ctio

n
,

a
n

d
N

e
w

O
p

e
ra

to
r

s
h
a

ll
n
o
t

o
p

p
o

s
e

th
e

g
ra

n
tin

g
o
f

o
f

s
u

ch
re

lie
f

o
n

o
n

th
e

b
a

sis
th

a
t

m
o
n

e
ta

ry
d

a
m

a
g

e
s

a
re

a
d

e
q

u
a
te

.
F

o
llo

w
in

g
a

b
re

a
ch

b
y

b
y

N
e

w
O

p
e
ra

to
r,

N
e

w
O

p
e
ra

to
r

a
lso

a
g
re

e
s

toto
re

im
b
u

rse
C

u
rre

n
t

O
p

e
ra

to
r

fo
r

a
ll

re
a
s
o

n
a
b

le
co

s
ts

a
n
d

e
xp

e
n
s
e
s
,

in
c
lu

d
in

g
re

a
s
o
n
a

b
le

a
tto

rn
e

y's
fe

e
s
,

in
c
u

rre
d

b
y

b
y

itit
inin

e
n

fo
rcin

g
N

e
w

O
p

e
ra

to
r's

o
r

o
r

N
e

w
O

p
e
ra

to
r's

re
p

re
se

n
ta

tiv
e

so
b

lig
a

tio
n

s
u

n
d
e

r
th

is
se

ctio
n
.

(c
)

C
u
rre

n
t
O

p
e
ra

to
r's

C
o
n

fid
e
n

tia
l
In

fo
rm

a
tio

n
d

o
e

s
n

o
t

in
c
lu

d
e

a
ll,

o
r

o
r

a
n
y

p
o
rtio

n
o
f,

in
fo

rm
a
tio

n
w

h
ic

h
(i)

b
e
c
o
m

e
s

g
e

n
e

ra
lly

a
v
a

ila
b

le
toto

th
e

p
u

b
lic

,
o

th
e

r
th

a
n

a
s

a
s

a
re

s
u

lt
o

f
o

f
a

d
is

c
lo

s
u
re

b
y

b
y

N
e

w
O

p
e

ra
to

r
o
r

o
r

N
e

w
O

p
e
ra

to
r's

re
p
re

s
e

n
ta

tiv
e

s
,

o
r

o
r

(ii)
w

a
s

o
r

o
r

b
e
c
o
m

e
s

rig
h
tfu

lly
a

v
a

ila
b

le
toto

N
e

w
O

p
e

ra
to

r
o

n
o

n
a

n
o
n
-c

o
n
fid

e
n

tia
l

b
a
s
is

fro
m

a
s
o

u
rc

e
o
th

e
r

th
a

n
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

C
u
rre

n
t

O
p

e
ra

to
r's

re
p

re
s
e

n
ta

tiv
e
s
;
p

ro
v
id

e
d

th
a
t

su
c
h

s
o
u
rc

e
isis

n
o
t

p
ro

h
ib

ite
d

fro
m

d
is

clo
s
in

g

1
8

1
8

s
u
c
h

in
fo

rm
a

tio
n

toto
N

e
w

O
p

e
ra

to
r

b
y

b
y

a
co

n
tra

c
tu

a
l,

le
g
a

l,
o
r

o
r

fid
u

cia
ry

o
b

lig
a

tio
n

toto
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

C
u
rre

n
t
O

p
e
ra

to
r's

re
p

re
s
e

n
ta

tiv
e

s
.

(d
)

N
o
tw

ith
s
ta

n
d

in
g

a
n

y
o

th
e

r
p

ro
visio

n
o

f
o

f
th

is
A

g
re

e
m

e
n

t,
th

e
te

rm
s

o
f

o
f

th
is

s
e

c
tio

n

re
la

te
d

toto
C

u
rre

n
t

O
p
e

ra
to

r's
C

o
n
fid

e
n
tia

l
In

fo
rm

a
tio

n
s
h
a
ll

s
u
rv

iv
e

a
n

y
te

rm
in

a
tio

n
o
r

o
r

e
xp

ira
tio

n
o

f
o

f
th

is
A

g
re

e
m

e
n

t.

2
.2

2
N

o
n

-S
o
lic

ita
tio

n
.

(a
)

D
u

rin
g

th
e

P
re

-C
lo

s
in

g
P

e
rio

d
a

n
d

fo
r

a
p

e
rio

d
o
f

o
f
tw

e
lv

e
(1

2
)

m
o

n
th

s
c
o

m
m

e
n
c
in

g
o
n

o
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

a
n

d
G

u
a
ra

n
to

r
s
h
a

ll
n
o

t,
a

n
d

s
h
a

ll
n
o

t
p

e
rm

it
a

n
y

o
f

o
f

th
e
ir

re
sp

e
c
tiv

e
a
ffilia

te
s

w
h

o
h

a
d

d
ire

c
t

co
n

ta
c
t

w
ith

a
n

y
o

f
o

f
th

e
R

e
ta

in
e

d
E

m
p

lo
ye

e
s

p
rio

r
toto

C
lo

s
in

g
to

:
(i)

s
o

lic
it

a
n

y
R

e
ta

in
e

d
E

m
p
lo

y
e
e
(s

)
o
r

o
r

e
n

co
u
ra

g
e

a
n

y
s
u
c
h

R
e
ta

in
e
d

E
m

p
lo

y
e
e
(s

)
(o

r

E
m

p
lo

ye
e
s

d
u
rin

g
th

e
P

re
-C

lo
sin

g
P

e
rio

d
)

toto
le

a
v
e

su
c
h

e
m

p
lo

y
m

e
n
t;

o
r

o
r

(ii)
s
o
lic

it
a

n
y

re
s
id

e
n

t

o
f

o
f

th
e

F
a
c
ility.

InIn
th

e
e
v
e
n
t

th
a

t
a

R
e
ta

in
e

d
E

m
p
lo

y
e
e

s
e
p

a
ra

te
s

fro
m

e
m

p
lo

y
m

e
n

t
w

ith
N

e
w

O
p

e
ra

to
r

d
u
rin

g
th

e
firs

t
n

in
e

(9
)

m
o

n
th

s
fo

llo
w

in
g

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

p
e
rm

itte
d

toto
s
o

lic
it

s
u

c
h

R
e
ta

in
e
d

E
m

p
lo

y
e
e

a
fte

r
a

p
e
rio

d
o
f

o
f

n
in

e
ty

(9
0

)
d

a
y
s

fo
llo

w
in

g
th

e

R
e

ta
in

e
d

E
m

p
lo

y
e
e

's
se

p
a

ra
tio

n
d

a
te

.
N

o
th

in
g

inin
th

is
A

g
re

e
m

e
n

t
s
h
a

ll
re

stric
t

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

G
u
a
ra

n
to

r
fro

m
c
o

n
d

u
c
tin

g
g

e
n

e
ra

l
m

a
s
s

so
lic

ita
tio

n
s

o
f

o
f
e

m
p

lo
y
m

e
n
t

a
n
d

g
e

n
e

ra
liz

e
d

e
m

p
lo

y
e

e
s
e

a
rc

h
e

s
th

ro
u
g

h
h

e
a
d

h
u

n
te

r/s
e

a
rc

h
firm

s
(in

e
ith

e
r

c
a
se

n
o

t
ta

rg
e

te
d

,
d

ire
c
tly

o
r

o
r

in
d

ire
c
tly,

a
t

a
t

th
e

R
e

ta
in

e
d

E
m

p
lo

y
e

e
s
)

a
n

d
h

irin
g

a
n

y
in

d
iv

id
u

a
l

w
h

o
re

s
p

o
n

d
s

toto
a

n
y

s
u
c
h

g
e
n

e
ra

l
m

a
ss

s
o
lic

ita
tio

n

o
r

o
r

g
e
n

e
ra

liz
e

d
e

m
p

lo
y
e

e
se

a
rc

h
.

(b
)

C
u
rre

n
t

O
p

e
ra

to
r

a
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b
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c
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d
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p
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d
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p
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c
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c
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p
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p
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c
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c
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c
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c
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c
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b
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c
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p
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p
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ra
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b
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v
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p
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p
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r
isis

a
p

a
rty,

u
n

le
s
s

(i)
s
u

ch
v
io

la
tio

n
w

ill
b
e

b
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c
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p
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b
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b
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c
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c
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b
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r
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r

o
rd

in
a
n

ce
o
f

o
f

a
n
y

a
d

m
in

is
tra

tive
a

g
e
n

c
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r
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c
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c
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c
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p
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c
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a
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c
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c
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r
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c
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p
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p
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p
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c
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rra
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c
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R
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R
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R
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R
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tio

n
h

a
s

b
e

e
n

ta
k
e

n
toto

a
u

th
o
riz

e
th

e
in

d
iv

id
u
a
ls

e
x
e
c
u
tin

g
th

is
A

g
re

e
m

e
n

t
toto

d
o

d
o

s
o
.

T
h

is
A

g
re

e
m

e
n

t
h

a
s

2
0

2
0

b
e

e
n

d
u

ly
a

n
d

v
a
lid

ly
e

xe
c
u

te
d

a
n

d
d
e

liv
e
re

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r,

a
n
d

isis
e

n
fo

rce
a
b

le
a

g
a

in
s
t

C
u

rre
n
t

O
p

e
ra

to
r

inin
a
c
c
o
rd

a
n

c
e

w
ith

its
te

rm
s.

C
u
rre

n
t

O
p

e
ra

to
r

h
a

s
n
o

n
o

s
u
b

s
id

ia
rie

s
.

4
.2

N
o

N
o

D
e

fa
u

lts.
T

h
e

e
x
e
c
u
tio

n
a

n
d

d
e

live
ry

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

a
n

d
a
n

y
d

o
c
u
m

e
n

ts

c
o
n
te

m
p
la

te
d

h
e

re
b
y,

b
y

b
y

C
u

rre
n
t

O
p
e

ra
to

r,
a

n
d

th
e

p
e

rfo
rm

a
n
c
e

o
f

o
f

th
e
ir

o
b

lig
a
tio

n
s

h
e

re
u

n
d
e

r,
d

o
e

s
n

o
t

a
n

d
w

ill
n
o
t:

(a
)

c
o
n

flic
t

w
ith

,
o
r

o
r

re
su

lt
inin

a
n

y
m

a
te

ria
l

b
re

a
ch

o
f,

th
e

p
ro

vis
io

n
s

o
f,

o
r

o
r

c
o
n

stitu
te

a

d
e

fa
u

lt
u
n

d
e

r,
th

e
a
rtic

le
s

o
f

o
f

fo
rm

a
tio

n
o

r
o

r
o
p
e

ra
tin

g
a

g
re

e
m

e
n

ts
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r;

(b
)

v
io

la
te

a
n

y
m

a
te

ria
l
lic

e
n
s
e

,
a

u
th

o
riz

a
tio

n
,

o
r

o
r

p
e
rm

it
o
r

o
r

o
th

e
r

m
a
te

ria
l

a
g
re

e
m

e
n

t
o

r
o

r

in
s
tru

m
e
n
t

toto
w

h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

isis
a

p
a
rty,

u
n

le
s
s

(i)
su

c
h

v
io

la
tio

n
w

ill
b
e

b
e

c
u
re

d
p

rio
r

toto
th

e

C
lo

s
in

g
D

a
te

,
o
r

o
r

(ii)
s
u

ch
lic

e
n

s
e
,

a
u

th
o
riz

a
tio

n
,

p
e
rm

it,
a

g
re

e
m

e
n
t,

o
r

o
r

in
s
tru

m
e
n
t

w
ill

b
e

b
e

te
rm

in
a

te
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a
s

a
s

a
re

su
lt

o
f

o
f

th
e

tra
n

s
a
c
tio

n
s

co
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e
m

e
n

t;
o
r

o
r

(c
)

c
o
n
s
titu

te
a

v
io

la
tio

n
o

f
o

f
a

n
y

a
p
p
lic

a
b
le

m
a

te
ria

l
re

s
o
lu

tio
n

,
ru

le
,

re
g
u
la

tio
n
,

la
w

,

s
ta

tu
te

,
o
r

o
r

o
rd

in
a

n
c
e

o
f

o
f

a
n

y
a

d
m

in
is

tra
tiv

e
a

g
e

n
c
y

o
r

o
r

g
o
v
e
rn

m
e

n
ta

l
a
u
th

o
rity,

o
r

o
r

a
n
y

ju
d

g
m

e
n

t,
d

e
cre

e
,

w
rit,

in
ju

n
c
tio

n
,

o
r

o
r

o
rd

e
r

o
f

o
f

a
n

y
co

u
rt

toto
w

h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

isis
s
u

b
je

c
t

o
r

o
r

b
y

b
y

w
h
ic

h
its

a
s
s
e

ts
a
re

b
o
u

n
d

,
o
r

o
r

a
n
y

c
re

d
it

a
g
re

e
m

e
n

t
o

r
o

r
o
th

e
r

fm
a
n

c
in

g
a
rra

n
g

e
m

e
n

t
toto

w
h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

isis
a

p
a
rty.

4
.3

N
o

N
o

L
itig

a
tio

n
.

T
h

e
re

a
re

n
o

n
o

a
c
tio

n
s,

s
u
its

,
cla

im
s
,

g
o
v
e
rn

m
e
n
ta

l
in

v
e
s
tig

a
tio

n
s
,

o
r

o
r

o
th

e
r

le
g

a
l

o
r

o
r

a
d
m

in
istra

tive
p

ro
ce

e
d
in

g
s,

o
r

o
r

a
n

y
o

rd
e

rs
,

d
e

c
re

e
s
,

o
r

o
r

ju
d
g

m
e

n
ts

inin
p
ro

g
re

s
s
,

p
e

n
d

in
g

,
o

r
o

r

inin
e
ffe

c
t,

o
r

o
r

toto
th

e
kn

o
w

le
d

g
e

o
f

o
f

C
u
rre

n
t

O
p
e

ra
to

r,
th

re
a

te
n

e
d

,
a

g
a

in
s
t

C
u

rre
n
t

O
p
e

ra
to

r,
th

a
t

c
h
a

lle
n

g
e

o
r

o
r

s
e
e

k
toto

p
re

ve
n
t,

e
n
jo

in
,

o
r

o
r

o
th

e
rw

is
e

d
e
la

y
th

e
tra

n
sa

ctio
n
s

c
o
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e
m

e
n

t.

4
.4

L
a

b
o

r
M

a
tte

rs
.

E
x
c
e

p
t

a
s

a
s

s
e
t

fo
rth

o
n

o
n

S
c
h
e
d

u
le

4
.4

,
n

e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r

n
o
r

a
n

y
E

R
IS

A
A

ffilia
te

is,
o
r

o
r

h
a

s
e
v
e
r

b
e

e
n

,
a

p
a

rty
toto

a
n
y

c
o
lle

c
tiv

e
b

a
rg

a
in

in
g

a
g

re
e

m
e

n
t,

e
m

p
lo

y
m

e
n
t

a
g

re
e

m
e

n
t

o
r

o
r

o
th

e
r

la
b
o
r

c
o

n
tra

c
t,

a
n

d
th

e
re

a
re

n
o

n
o

p
e
n
d
in

g
o

r,
toto

C
u
rre

n
t

O
p
e
ra

to
r's

kn
o
w

le
d
g
e
,

th
re

a
te

n
e

d
la

b
o
r

d
isp

u
te

s
a
t

a
t

th
e

F
a

c
ility

in
c
lu

d
in

g
,

b
u
t

n
o
t

lim
ite

d
to

,
a

n
y

strike
,

s
lo

w
d

o
w

n
,

p
ic

k
e
tin

g
,

w
o
rk

s
to

p
p
a

g
e

,
o

rg
a

n
iza

tio
n

a
l

a
ctiv

itie
s,

e
m

p
lo

y
e

e
g

rie
v
a
n

c
e

s
o
r

o
r

u
n

fa
ir

la
b
o

r
p

ra
ctice

c
h
a
rg

e
s

a
ffe

c
tin

g
e

a
c
h

F
a

c
ility.

N
o

N
o

E
m

p
lo

y
e
e

is
,

toto
C

u
rre

n
t

O
p

e
ra

to
r's

k
n
o
w

le
d
g
e
,

a
p
a
rty

toto
o

r
o

r

b
o

u
n

d
b

y
b

y
a

n
y

c
o
n
tra

c
t,

o
r

o
r

s
u

b
je

c
t

toto
a

n
y

ju
d
g

m
e
n

t
th

a
t

m
a

y
in

te
rfe

re
w

ith
th

e
u
s
e

o
f

o
f

s
u

c
h

E
m

p
lo

ye
e

's
b

e
s
t

e
ffo

rts
toto

p
ro

m
o

te
th

e
in

te
re

s
ts

o
f

o
f

th
e

F
a

c
ility,

m
a
y

c
o
n

flic
t

w
ith

th
e

o
p
e

ra
tio

n
o

f
o

f

th
e

F
a
c
ility,

th
is

A
g

re
e
m

e
n
t

o
r

o
r

re
la

te
d

a
g

re
e

m
e

n
ts

,
o
r

o
r

th
a

t
h

a
s

h
a

d
o
r

o
r

c
o
u

ld
re

a
s
o

n
a

b
ly

b
e

b
e

e
x
p
e

c
te

d
toto

h
a

v
e

a
m

a
te

ria
la

d
ve

rse
e
ffe

c
t

o
n

o
n

th
e

A
s
s
e
ts

a
n
d

th
e

o
p

e
ra

tio
n
s

o
f

o
f

th
e

F
a

c
ility.

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
c
o

m
p

lie
d

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

w
ith

a
ll

a
p
p
lica

b
le

s
ta

te
a
n

d
fe

d
e

ra
l

la
w

s
g

o
v
e

rn
in

g
w

a
g
e

,

h
o
u
r,

p
a

y
ro

ll
a

n
d

a
ll

o
th

e
r

e
m

p
lo

y
m

e
n

t
a
n

d
la

b
o

r
m

a
tte

rs.

4
.5

E
n

v
iro

n
m

e
n
ta

l.
E

x
c
e

p
t

fo
r

m
e
d
ic

a
l
w

a
ste

g
e
n

e
ra

te
d

a
n

d
d

is
p

o
s
e

d
o

f
o

f
inin

th
e

o
rd

in
a
ry

c
o

u
rs

e

o
f

o
f

b
u

sin
e
s
s

a
n

d
inin

c
o
m

p
lia

n
c
e

w
ith

a
p
p
lic

a
b
le

la
w

s
,

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
n
o
t

g
e

n
e

ra
te

d
,

s
to

re
d

o
r

o
r

d
is

p
o
s
e

d
o

f
o

f
a
n

y
H

a
z
a
rd

o
u

s
M

a
te

ria
ls

o
n

o
n

th
e

P
ro

p
e

rtie
s
,

a
n

d
th

e
re

isis
n

o
t

cu
rre

n
tly

a
n

y
H

a
za

rd
o
u

s
M

a
te

ria
ls

o
n

o
n

th
e

P
ro

p
e
rtie

s
.

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
n

o
t

vio
la

te
d

a
n

y
E

n
v
iro

n
m

e
n

ta
l

L
a
w

s,
inin

a
n

y
m

a
te

ria
l
m

a
n
n

e
r,

inin
c
o
n
n

e
c
tio

n
w

ith
th

e
u

s
e
,

le
a
se

,
m

a
in

te
n

a
n

c
e

o
r

o
r

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ility

a
n

d

2
1

2
1
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th
e

P
ro

p
e

rty.
A

n
y

a
n
d

a
ll

e
n

viro
n

m
e
n

ta
l
p
e
rm

its
,

lice
n
s
e

s
o
r

o
r

a
p

p
ro

v
a
ls

re
q

u
ire

d
b

y
b

y
a

n
y

a
p
p
lic

a
b
le

la
w

p
e
rta

in
in

g
toto

th
e

F
a

c
ility

a
re

lis
te

d
o

n
o

n
S

c
h

e
d
u

le
4
.5

.

4
.6

E
R

IS
A

a
n
d

B
e

n
e

fit
P

la
n

s
.

(a
)

E
x
c
e

p
t

a
s

a
s

se
t

fo
rth

o
n

o
n

S
c
h

e
d

u
le

4
.6

(a
),

n
e

ith
e

r
C

u
rre

n
t

O
p

e
ra

to
r

n
o
r

a
n

y
E

R
IS

A

A
ffilia

te
isis

o
r

o
r

e
v
e
r

h
a

s
b

e
e
n

a
p

a
rty

to
,

p
a

rtic
ip

a
te

s
in

,
h

a
s

p
a

rtic
ip

a
te

d
inin

o
r

o
r

h
a

s
a

n
y

lia
b
ility

o
r

o
r

c
o
n

tin
g

e
n

t
lia

b
ility

w
ith

re
s
p

e
c
t

toto
a

n
y

o
f

o
f

th
e

fo
llo

w
in

g
:

(i)
a
n

y
"e

m
p
lo

ye
e

w
e

lfa
re

b
e

n
e

fit
p
la

n
"

o
r

o
r

"e
m

p
lo

y
e
e

p
e

n
s
io

n
b

e
n

e
fit

p
la

e
a
s

a
s

th
o

se
te

rm
s

a
re

re
s
p
e

c
tiv

e
ly

d
e
fm

e
d

inin
S

e
c
tio

n
s

3
(1

)
a

n
d

3
(2

)
o
f

o
f

E
R

IS
A

;
(ii)

a
n

y
re

tire
m

e
n

t
o
r

o
r

d
e
fe

rre
d

c
o

m
p

e
n

sa
tio

n
p

la
n

,
in

c
e

n
tive

co
m

p
e
n

s
a

tio
n

p
la

n
,

s
to

c
k

p
la

n
,

u
n

e
m

p
lo

y
m

e
n
t

c
o
m

p
e

n
s
a

tio
n

p
la

n
,

v
a

ca
tio

n
p

a
y,

s
e
v
e
ra

n
c
e

p
a

y,
b

o
n

u
s

o
r

o
r

b
e

n
e

fit

a
rra

n
g

e
m

e
n

t,
in

s
u

ra
n

c
e

o
r

o
r

h
o
s
p
ita

liza
tio

n
p

ro
g

ra
m

o
r

o
r

a
n

y
o

th
e

r
frin

g
e

b
e

n
e

fit
a
rra

n
g

e
m

e
n
ts

fo
r

a
n

y
cu

rre
n
t

o
r

o
r

fo
rm

e
r

e
m

p
lo

y
e
e

,
d

ire
cto

r,
c
o
n

su
lta

n
t

o
r

o
r

a
g

e
n

t,
w

h
e
th

e
r

p
u

rsu
a

n
t

toto
c
o

n
tra

c
t,

a
rra

n
g

e
m

e
n

t,
cu

s
to

m
o
r

o
r

in
fo

rm
a
l

u
n

d
e

rsta
n
d

in
g
,

w
ritte

n
o

r
o

r
u
n
w

ritte
n
,

w
h

ic
h

d
o

e
s

n
o
t

c
o
n

s
titu

te
a
n

a
n

"e
m

p
lo

y
e
e

b
e

n
e

fit
p

la
e

(a
s

d
e
fm

e
d

inin
s
e
c
tio

n
3
(3

)
o

f
o

f
E

R
IS

A
);

o
r

o
r

(iii)
a

n
y

frin
g
e

b
e

n
e

fit
p

la
n
s
,

a
s

a
s

th
a
t

te
rm

isis
d
e

fm
e
d

inin
S

e
c
tio

n
6

0
3
9

D
(d

)
o

f
o

f
th

e
C

o
d

e
(c

o
lle

c
tive

ly,
th

e
"E

m
p
lo

y
e
e

P
la

n
s
")

a
s

a
s

th
e

y
re

la
te

toto
th

e
E

m
p

lo
y
e
e

s
.

(b
)

N
e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r,

n
o
r

a
n

y
E

R
IS

A
A

ffilia
te

,
isis

o
r

o
r

h
a

s
b
e

e
n

a
p
a
rtic

ip
a
n
t

in
,

o
r

o
r

isis
o
r

o
r

h
a

s
b
e

e
n

o
b
lig

a
te

d
toto

m
a
in

ta
in

o
r

o
r

toto
m

a
ke

c
o

n
trib

u
tio

n
s

to
,

a
m

u
ltie

m
p
lo

ye
r

p
la

n
(w

ith
in

th
e

m
e
a
n
in

g
o
f

o
f

E
R

IS
A

S
e
ctio

n
3
(3

7
)

a
n

d
E

R
IS

A
S

e
ctio

n
4

0
0

1
(a

)(3
))

o
r

o
r

a
n

a
n

E
m

p
lo

ye
e

P
la

n
w

h
ic

h

isis
s
u

b
je

c
t

toto
T

itle
IVIV

o
f

o
f

E
R

IS
A

.
N

e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r

n
o

r
a
n

y
E

R
IS

A
A

ffilia
te

h
a

s
in

c
u

rre
d

a
n

y
w

ith
d

ra
w

a
l

lia
b

ility,
n
o
r

d
o

d
o

a
n

y
o

f
o

f
th

e
m

h
a

ve
a
n

y
lia

b
ility

fo
r

a
n
y

p
o
te

n
tia

l
w

ith
d
ra

w
a

l

lia
b

ility.
N

e
ith

e
r

C
u
rre

n
t

O
p

e
ra

to
r

n
o
r

a
n

y
E

R
IS

A
A

ffilia
te

h
a

s
sp

o
n
s
o
re

d
,

c
o

n
trib

u
te

d
toto

o
r

o
r

b
e

e
n

o
b
lig

a
te

d
u
n

d
e
r

T
itle

I
o

r
o

r
IVIV

o
f

o
f

E
R

IS
A

toto
co

n
trib

u
te

toto
a

"d
e

fm
e
d

b
e
n

e
fit

p
la

e
(a

s
d

e
fm

e
d

inin

E
R

IS
A

S
e

ctio
n

3
(3

5
))

o
r

o
r

a
p

la
n

th
a

t
w

a
s

e
v
e
r

s
u

b
je

c
t

toto
S

e
c
tio

n
s

4
1
2

o
r

o
r

4
3

0
o
f

o
f

th
e

C
o
d

e
,

o
r

o
r

P
a

rt

3
o

f
o

f
T

itle
I

o
f

o
f

E
R

IS
A

,
a

n
d

u
n

d
e
r

n
o

n
o

circu
m

sta
n
c
e
s

w
ill

N
e

w
O

p
e

ra
to

r
h

a
v
e

a
n
y

lia
b

ility
w

ith

re
s
p

e
c
t

toto
a
n

y
E

m
p
lo

y
e
e

P
la

n
m

a
in

ta
in

e
d

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

a
n

y
E

R
IS

A
A

ffilia
te

,
re

g
a
rd

le
s
s

o
f

o
f

w
h
e
th

e
r

s
u
ch

E
m

p
lo

y
e
e

P
la

n
re

la
te

s
toto

th
e

E
m

p
lo

y
e
e

s
.

(c
)

N
o

n
e

o
f

o
f

th
e

E
m

p
lo

y
e
e

P
la

n
s

p
ro

m
ise

s
o
r

o
r

p
ro

vid
e
s

m
e
d

ic
a
l,

life
o
r

o
r

o
th

e
r

w
e
lfa

re
b

e
n
e

fits
toto

a
n
y

cu
rre

n
t

o
r

o
r

fu
tu

re
re

tire
d

e
m

p
lo

y
e
e

s
,

m
a

n
a

g
e

rs,
m

e
m

b
e
rs

,
d
ire

c
to

rs
o
r

o
r

c
o
n

su
lta

n
ts

(o
r

a
n

y
s
p
o

u
s
e

o
r

o
r

d
e
p

e
n
d

e
n

ts
th

e
re

o
f),

e
xce

p
t

a
s

a
s

re
q

u
ire

d
b

y
b

y
th

e
C

o
n
s
o
lid

a
te

d
O

m
n

ib
u
s

B
u
d
g
e
t

R
e
c
o
n

c
ilia

tio
n

A
c
t

(C
O

B
R

A
).

(d
)

C
u
rre

n
t

O
p

e
ra

to
r

h
a

s
c
o

m
p
lie

d
inin

a
ll

m
a

te
ria

l
re

s
p

e
c
ts

w
ith

th
e

n
o
tice

a
n

d

c
o

n
tin

u
a
tio

n
c
o
v
e

ra
g

e
re

q
u

ire
m

e
n

ts
o

f
o

f
S

e
ctio

n
4
9
8
0
B

o
f

o
f

th
e

C
o

d
e

a
n

d
th

e
re

g
u

la
tio

n
s

th
e
re

u
n
d

e
r

w
ith

re
s
p

e
c
t

toto
e

a
c
h

E
m

p
lo

ye
e

P
la

n
th

a
t

isis
a

g
ro

u
p

h
e

a
lth

p
la

n
w

ith
in

th
e

m
e
a
n
in

g
o

f
o

f
S

e
ctio

n

5
0

0
0
(b

)(1
)

o
f

o
f

th
e

C
o

d
e
.

E
a

c
h

E
m

p
lo

y
e
e

P
la

n
th

a
t

isis
a

g
ro

u
p

h
e

a
lth

p
la

n
isis

inin
m

a
te

ria
l
co

m
p

lia
n
c
e

w
ith

th
e

P
a

tie
n

t
P

ro
te

ctio
n

a
n

d
A

ffo
rd

a
b

le
C

a
re

A
c
t

a
n

d
th

e
H

e
a
lth

C
a

re
a

n
d

E
d

u
c
a
tio

n

R
e
c
o
n

c
ilia

tio
n

A
ct,

toto
th

e
e
x
te

n
t

a
p

p
lic

a
b

le
,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

h
a

s
c
o

m
p

lie
d

w
ith

a
ll

its

o
b

lig
a

tio
n

s
th

e
re

u
n
d

e
r,

in
c
lu

d
in

g
a

ll
re

p
o
rtin

g
o
b

lig
a
tio

n
s,

s
u

c
h

th
a
t

C
u
rre

n
t

O
p

e
ra

to
r

isis
n
o
t

a
n

d

w
ill

n
o
t

b
e

b
e

s
u
b

je
c
t

toto
a

n
y

a
s
s
e

s
s
a
b

le
p

a
y
m

e
n

ts
u

n
d
e

r
C

o
d
e

S
e

ctio
n

4
9

8
0

H
o
r

o
r

o
th

e
r

p
e

n
a

ltie
s

u
n

d
e
r

th
e

C
o

d
e

o
r

o
r

o
th

e
r

a
p
p
lic

a
b
le

la
w

s
.

2
2

2
2

4
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H
e
a

lth
C

a
re

R
e

p
re

s
e
n
ta

tio
n

s.

(a
)

C
u
rre

n
t

O
p

e
ra

to
r

h
a

s
n
o
t

re
ce

ive
d

a
n
y

n
o
tice

fro
m

a
n

y
G

o
v
e
rn

m
e
n

ta
l

E
n
tity,

a
c
c
re

d
itin

g
b

o
d
y,

o
r

o
r

o
th

e
r

a
p
p
lic

a
b
le

a
u
th

o
rity

o
f

o
f

(i)
a
n

y
v
io

la
tio

n
,

n
o
n

-re
n

e
w

a
l,

s
u

s
p
e

n
s
io

n
o

r
o

r

re
v
o
c
a

tio
n

o
f

o
f

a
n

y
s
u
ch

lic
e

n
s
e

s
o
r

o
r

a
c
cre

d
ita

tio
n

s
th

a
t

h
a

s
n

o
t

b
e
e

n
d

ism
is

se
d

o
r

o
r

c
u
re

d
,

o
r

o
r

(ii)
a
n

y
fa

ilu
re

b
y

b
y

C
u

rre
n
t

O
p

e
ra

to
r

toto
o

b
ta

in
a

n
y

m
a

te
ria

l
lice

n
se

s
o
r

o
r

a
c
c
re

d
ita

tio
n
s

re
q

u
ire

d
b

y
b

y
a
n

y

a
p
p
lic

a
b
le

la
w

fo
r

th
e

o
w

n
e

rsh
ip

,
m

a
in

te
n

a
n
c
e

,
u
s
e
,

o
c
c
u
p
a
n
cy

o
r

o
r

o
p
e

ra
tio

n
o

f
o

f
th

e
F

a
c
ility

a
s

a
s

c
u

rre
n

tly
o

w
n

e
d

o
r

o
r

o
p
e

ra
te

d
.

(b
)

T
h
e

F
a

c
ility

isis
a

n
d

s
h
a
ll

b
e

,
a
s

a
s

o
f

o
f

11
:5

9
p

.m
.

o
n

o
n

th
e

d
a
y

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
lic

e
n
s
e

d
b

y
b

y
th

e
a
p
p
lic

a
b
le

G
o

v
e

rn
m

e
n
ta

lE
n
tity

a
s

a
s

a
s
k
ille

d
n
u
rs

in
g

fa
c
ility,

w
ith

th
e

sa
m

e
n

u
m

b
e

r

a
n

d
ty

p
e

o
f

o
f
u

n
its

a
n
d

b
e

d
s

a
s

a
s

a
re

o
p
e

ra
tin

g
a

t
a

t
th

e
F

a
c
ility

o
n

o
n

th
e

E
ffe

c
tiv

e
D

a
te

.
S

u
c
h

lice
n

s
e
s

a
re

a
n

d
s
h
a
ll

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

b
e

b
e

u
n
re

stric
te

d
,
u

n
c
o
n

d
itio

n
a
l,

inin
g

o
o
d

s
ta

n
d
in

g
a
n

d
inin

fu
ll

fo
rc

e
a
n

d

e
ffe

c
t

a
n

d
s
u
b

je
c
t

toto
n
o

n
o

w
a

ive
rs

o
r

o
r

lim
ita

tio
n

s.
C

u
rre

n
t

O
p

e
ra

to
r

h
a

s
o

p
e

ra
te

d
th

e
F

a
c
ility

inin

c
o
m

p
lia

n
c
e

w
ith

a
ll

la
w

s
n

e
c
e

s
s
a

ry
toto

o
p

e
ra

te
th

e
F

a
c
ility

a
s

a
s

lic
e

n
s
e
d

b
y

b
y

th
e

a
p
p
lic

a
b
le

G
o
v
e

rn
m

e
n
ta

lE
n
tity.

(c
)

E
x
c
e

p
t

a
s

a
s

d
is

clo
se

d
o
n

o
n

S
c
h
e
d

u
le

4
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(c
),

th
e

re
a
re

n
o

n
o

o
u

tsta
n

d
in

g
in

s
p

e
c
tio

n
s
,

s
u

rve
ys

,
o
r

o
r

p
la

n
s

o
f

o
f
c
o
rre

c
tio

n
,

a
n

d
n
o

n
o

d
e
fic

ie
n
c
ie

s
e
x
is

t
inin

re
s
p

e
c
t
o

f
o

f
a
n

y
s
u

c
h

in
s
p

e
c
tio

n
s
,

s
u
rv

e
y
s

o
r

o
r

p
la

n
s

o
f

o
f

c
o
rre

c
tio

n
,

n
o
r

h
a

s
C

u
rre

n
t

O
p

e
ra

to
r

b
e

e
n

c
ite

d
fo

r
s
u
b

sta
n
d

a
rd

q
u
a
lity

o
f

o
f

c
a
re

.
T

h
e

re

a
re

n
o

n
o

im
p
le

m
e

n
te

d
b

a
n
s
,

re
m

e
d
ie

s
,

s
a
n

c
tio

n
s,

p
ro

h
ib

itio
n

s
o
n

o
n

p
a

y
m

e
n

t,
o
r

o
r

lim
ita

tio
n

s
inin

e
ffe

c
t

w
ith

re
s
p
e

c
t

toto
th

e
F

a
c
ility,

a
n

d
n
o

n
o

a
ctio

n
h

a
s

b
e

e
n

ta
k
e

n
o
r

o
r

re
co

m
m

e
n
d

e
d

,
n
o
r,

toto
C

u
rre

n
t

O
p
e
ra

to
r's

k
n
o
w

le
d
g
e
,

isis
th

e
re

a
n

y
b
a

sis
fo

r
a

n
y

a
ctio

n
,

b
y

b
y

a
n
y

G
o

v
e
rn

m
e
n

ta
l

E
n
tity,

e
ith

e
r

toto

re
vo

k
e
,

w
ith

d
ra

w
o
r

o
r

s
u
sp

e
n

d
its

lic
e
n

s
e

toto
o
p

e
ra

te
th

e
F

a
c
ility

o
r

o
r

toto
te

rm
in

a
te

o
r

o
r

d
e
c
e
rtify

a
n

y

p
a

rtic
ip

a
tio

n
o

f
o

f
th

e
F

a
c
ility

inin
th

e
M

e
d
ic

a
re

o
r

o
r

M
e

d
ica

id
p
ro

g
ra

m
s
.

(d
)

T
h
e

F
a
c
ility

h
a

s
n
o
t:

(i)
b
e

e
n

d
e
s
ig

n
a

te
d

a
s

a
s

a
fa

c
ility

s
u

b
je

c
t

toto
th

e
S

p
e

c
ia

l
F

o
c
u

s

F
a

cility,
L
o

w
-R

a
te

d
F

a
cility,

o
r

o
r

a
n

y
s
u
c
c
e
s
so

r
o
r

o
r

s
im

ila
r

p
ro

g
ra

m
(c

o
lle

c
tive

ly
"S

F
F

')
a
s

a
s

d
e
fm

e
d

b
y

b
y

C
M

S
o
r

o
r

a
n

y
o

th
e

r
a
p
p
lic

a
b
le

G
o

v
e
rn

m
e
n

ta
l
A

u
th

o
rity

o
r

o
r

b
e

e
n

p
la

ce
d

o
n

o
n

a
n
y

``w
a

tc
h

lis
t"

o
r

o
r

o
th

e
r

list
fo

r
c
o
n
s
id

e
ra

tio
n

fo
r

a
S

F
F

p
ro

g
ra

m
w

ith
in

th
e

th
re

e
(3

)
ye

a
r

p
e
rio

d
im

m
e
d
ia

te
ly

p
re

c
e
d
in

g
th

e
E

ffe
c
tiv

e
D

a
te

,
(ii)

b
e

e
n

s
u

b
je

c
t

toto
e

n
h

a
n
c
e

d
p

e
n

a
ltie

s
b

y
b

y
th

e
O

IG
o
r

o
r

o
th

e
rw

ise
,

(iii)
h

a
s

b
e
e

n
cite

d
fo

r
a

n
y

m
a
te

ria
ld

e
ficie

n
cy

th
a

t
h

a
s

n
o

t
b

e
e
n

c
u

re
d

th
a
t

w
o
u

ld
re

su
lt

inin
a

d
e

n
ia

l
o

f
o

f

p
a
y
m

e
n
t

fo
r

n
e
w

a
d

m
is

s
io

n
s
,

c
iv

il
m

o
n
e

ta
ry

p
e

n
a

ltie
s,

te
rm

in
a

tio
n
,

fm
a

lre
v
o

c
a
tio

n
o
r

o
r

c
a
n

c
e
lla

tio
n

o
f

o
f
a

n
y

lic
e
n

s
e

,
o

r
o

r
te

rm
in

a
tio

n
o
r

o
r

o
th

e
r

re
stric

tio
n

o
f

o
f

a
p
ro

v
id

e
r

a
g

re
e

m
e
n

t
w

ith
in

th
e

th
re

e
(3

)
y
e

a
r

p
e

rio
d

im
m

e
d
ia

te
ly

p
re

ce
d
in

g
th

e
E

ffe
c
tiv

e
D

a
te

.

(e
)

E
x
c
e

p
t

a
s

a
s

se
t

fo
rth

o
n

o
n

S
c
h
e

d
u
le

4
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(e
),

n
e

ith
e

r
C

u
rre

n
t

O
p

e
ra

to
r

n
o
r

a
n
y

cu
rre

n
t

d
ire

c
to

r,
o

ffice
r,

o
r

o
r

m
a

n
a

g
in

g
e

m
p

lo
y
e

e
o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r,

isis
o
r

o
r

h
a

s
b

e
e
n

p
a
rty

toto
a

c
o

rp
o

ra
te

in
te

g
rity

a
g

re
e

m
e

n
t,

c
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b
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p
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p
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p
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p
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c
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p
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d
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r
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n
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c
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b
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b
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r
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u

m
b
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c
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M
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e
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b
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o
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c
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b
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e
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n
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E

n
tity.
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h

e
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isis
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o
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a
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d
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p
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in
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c
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p
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v
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b
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r
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c
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c
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p
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h
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c
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(6
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b
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c
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b
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b
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c
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4
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e
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c
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b
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b
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b
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r
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c
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)
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r
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c
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b
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c
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p
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w
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n
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p
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c
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b
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rra
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p
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p
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c
h

o
f

o
f

th
e

A
ss

ig
n
e
d

A
g

re
e

m
e

n
ts

h
a
ve

re
p
u

d
ia

te
d

a
n

y
m

a
te

ria
l

p
ro

visio
n

o
f

o
f

s
u
c
h

A
s
s
ig

n
e
d

A
g

re
e

m
e

n
ts.

(a
)

C
u
rre

n
t

O
p
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c
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c
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p
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e
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p
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a
in

s
t,

a
n
d

w
ill

p
ro

m
p

tly
d

e
fe

n
d

A
c
q
u

irin
g

In
d

e
m

n
ifie

d
P

a
rtie

s

fro
m

,
a
n

d
w

ill
re

im
b
u

rse
A

c
q

u
irin

g
In

d
e
m

n
ifie

d
P

a
rtie

s
,

toto
th

e
e

xte
n
t

o
f,

a
n
y

a
n

d
a

ll
lo

s
s
e
s
,

d
a
m

a
g

e
s
,

c
o

s
ts,

e
x
p

e
n

s
e

s
,

lia
b

ilitie
s
,

o
b
lig

a
tio

n
s,

a
n

d
cla

im
s

o
f

o
f

a
n
y

k
in

d
(in

c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
c
o
sts

o
f

o
f

in
v
e
s
tig

a
tio

n
,

re
a
so

n
a
b
le

a
tto

rn
e

ys
'

fe
e

s
,

a
n

d
o

th
e

r
re

a
so

n
a
b
le

le
g

a
l

co
sts

a
n

d

e
xp

e
n

se
s

a
ctu

a
lly

in
cu

rre
d
),

w
h

ic
h

a
n
y

o
f

o
f

th
e

A
c
q
u

irin
g

In
d
e

m
n

ifie
d

P
a

rtie
s

m
a
y

a
t

a
t

a
n

y
tim

e
su

ffe
r

o
r

o
r

in
cu

r,
o
r

o
r

b
e

co
m

e
s
u
b

je
c
t

to
,

a
s

a
s

a
re

s
u

lt
o

f:

(a
)

a
n

y
c
la

im
b

ro
u

g
h

t
b

y
b

y
a

th
ird

p
a

rty
a

g
a

in
s
t

a
n

a
n

A
c
q

u
irin

g
In

d
e
m

n
ifie

d
P

a
rty

inin

c
o

n
n
e
c
tio

n
w

ith
a

R
e
ta

in
e
d

L
ia

b
ility

;

(b
)

a
n

y
m

is
re

p
re

s
e
n
ta

tio
n

o
r

o
r

in
a
c
c
u
ra

c
y

in
,

o
r

o
r

a
n

y
b
re

a
ch

o
f,

a
n

y
o

f
o

f
th

e
re

p
re

s
e
n

ta
tio

n
s

a
n

d
w

a
rra

n
tie

s
m

a
d

e
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

inin
th

is
A

g
re

e
m

e
n

t;
a
n

d

(c
)

a
n

y
fa

ilu
re

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

toto
c
a
rry

o
u
t,

p
e
rfo

rm
,

s
a
tisfy,

a
n

d
d

is
c
h
a

rg
e

a
n
y

o
f

o
f

its
c
o

v
e
n

a
n
ts

,
a

g
re

e
m

e
n

ts
,

lia
b

ilitie
s,

o
r

o
r

o
b

lig
a

tio
n

s
u

n
d
e

r
th

is
A

g
re

e
m

e
n

t.

N
o
tw

ith
s
ta

n
d

in
g

a
n

yth
in

g
toto

th
e

c
o

n
tra

ry
h

e
re

in
,

C
u
rre

n
t

O
p
e

ra
to

r's
in

d
e

m
n

ity
o

b
lig

a
tio

n
s,

a
n

d

a
n

y
a
n

d
a

ll
o

th
e

r
lia

b
ilitie

s
toto

N
e
w

O
p

e
ra

to
r

o
r

o
r

a
n

y
o

f
o

f
th

e
o

th
e

r
A

c
q

u
irin

g
In

d
e
m

n
ifie

d
P

a
rtie

s
,

in
c
lu

d
in

g
inin

to
rt

o
r

o
r

inin
c
o
n
tra

c
t,

sh
a

ll
b
e

b
e

lim
ite

d
toto

a
ctu

a
l

d
a
m

a
g

e
s

su
ffe

re
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
o

r
o

r

a
n

y
o

f
o

f
th

e
o
th

e
r

A
c
q

u
irin

g
In

d
e
m

n
ifie

d
P

a
rtie

s
inin

e
x
c
e
s
s

o
f

o
f

a
n
y

in
s
u

ra
n

c
e

p
ro

c
e
e

d
s

a
v
a
ila

b
le

a
n
d

a
c
tu

a
lly

re
c
e

iv
e

d
a

s
a

s
a

re
s
u
lt

o
f

o
f

s
u

c
h

lia
b

ilitie
s
,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
n
o

t
b
e

b
e

re
sp

o
n

sib
le

fo
r

a
n

y
lo

s
t
p

ro
fits

o
r

o
r

a
n
y

s
p
e

c
u

la
tiv

e
,

in
cid

e
n
ta

l,
in

d
ire

ct,
c
o

n
s
e
q

u
e
n

tia
l,

s
p

e
cia

l,
o
r

o
r

p
u

n
itive

d
a

m
a
g
e

s.

2
6

2
6

5
.4

In
d
e

m
n

ific
a

tio
n

b
y

b
y

N
e

w
O

p
e

ra
to

r.
S

u
b
je

c
t

toto
th

e
lim

ita
tio

n
se

t
fo

rth
inin

th
is

S
e

ctio
n

5
,

5
,

N
e

w

O
p

e
ra

to
r

s
h
a

ll
in

d
e

m
n

ify,
e

xc
u
lp

a
te

,
a

n
d

h
o
ld

C
u
rre

n
t

O
p

e
ra

to
r,

a
n

d
its

re
s
p
e

ctive
p
a

rtn
e

rs
,

d
ire

cto
rs

,
o

ffic
e
rs,

e
m

p
lo

y
e

e
s
,

a
n

d
a

g
e

n
ts

(c
o

lle
c
tiv

e
ly,

"C
u

rre
n

t
O

p
e

ra
to

r's
In

d
e
m

n
ifie

d
P

a
rtie

s"),
h
a

rm
le

s
s

fro
m

a
n
d

a
g

a
in

s
t,

a
n

d
w

ill
p
ro

m
p
tly

d
e

fe
n

d
C

u
rre

n
t

O
p
e

ra
to

r's
In

d
e

m
n
ifie

d

P
a

rtie
s

fro
m

,
a

n
d

w
ill

re
im

b
u
rs

e
C

u
rre

n
t

O
p
e
ra

to
r's

In
d
e

m
n

ifie
d

P
a

rtie
s
,

toto
th

e
e
x
te

n
t

o
f,

a
n

y
a
n

d

a
ll

lo
s
s
e

s
,

d
a

m
a
g
e

s,
co

s
ts

,
e

x
p

e
n

s
e

s
,

lia
b

ilitie
s
,

o
b
lig

a
tio

n
s,

a
n

d
cla

im
s

o
f

o
f

a
n

y
k
in

d
(in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

c
o
sts

o
f

o
f

in
v
e

s
tig

a
tio

n
,

re
a
so

n
a
b
le

a
tto

rn
e

ys
fe

e
s,

a
n

d
o

th
e

r
re

a
s
o
n
a

b
le

le
g

a
l

c
o
sts

a
n

d
e
x
p
e
n

se
s

a
ctu

a
lly

in
c
u
rre

d
),

w
h

ic
h

a
n

y
o

f
o

f
th

e
C

u
rre

n
t

O
p

e
ra

to
r's

In
d

e
m

n
ifie

d
P

a
rtie

s

m
a

y
a

t
a

t
a

n
y

tim
e

su
ffe

r
o
r

o
r

in
cu

r,
o
r

o
r

b
e
co

m
e

s
u

b
je

c
t

to
,

a
s

a
s

a
re

s
u

lt
o
f:

(a
)

a
n

y
c
la

im
b

ro
u

g
h
t

b
y

b
y

a
th

ird
p
a

rty
a

g
a
in

s
t

a
C

u
rre

n
t

O
p

e
ra

to
r

In
d

e
m

n
ifie

d
P

a
rty

inin

c
o

n
n
e
c
tio

n
w

ith
a
n

a
n

A
s
su

m
e

d
L

ia
b

ility
(a

s
u

s
e

d
h

e
re

in
,

th
e

te
rm

"A
s
s
u

m
e

d
L

ia
b

ility
"

s
h
a
ll

re
fe

r

o
n
ly

toto
a

n
y

lia
b

ility,
o
b

lig
a

tio
n

o
r

o
r

c
la

im
a

ris
in

g
inin

c
o
n

n
e
c
tio

n
w

ith
(A

)
th

e
p
e
rfo

rm
a
n
c
e

o
f

o
f

N
e

w

O
p
e
ra

to
r's

o
b

lig
a
tio

n
s

u
n

d
e
r

th
e

A
s
s
ig

n
e
d

A
g
re

e
m

e
n

ts
o

n
o

n
a
n

d
fo

llo
w

in
g

th
e

C
lo

s
in

g
D

a
te

a
n

d
/o

r

N
e

w
O

p
e
ra

to
r's

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

o
n

o
n

a
n
d

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

);

(b
)

a
n

y
m

a
te

ria
l

m
is

re
p
re

s
e
n
ta

tio
n

o
r

o
r

in
a
c
c
u
ra

c
y

in
,

o
r

o
r

a
n

y
b
re

a
c
h

o
f,

a
n

y
o
f

o
f

th
e

re
p

re
s
e

n
ta

tio
n

s
o
r

o
r

w
a

rra
n

tie
s

m
a

d
e

b
y

b
y

N
e
w

O
p

e
ra

to
r

in
,

o
r

o
r

p
u

rsu
a
n

t
to

,
th

is
A

g
re

e
m

e
n

t;
a

n
d

(c
)

a
n

y
fa

ilu
re

b
y

b
y

N
e

w
O

p
e

ra
to

r
toto

c
a

rry
o

u
t,

p
e
rfo

rm
,

sa
tis

fy,
a

n
d

d
is

c
h

a
rg

e
a

n
y

o
f

o
f

th
e
ir

c
o
v
e

n
a
n

ts,
a

g
re

e
m

e
n
ts

,
u
n
d
e
rta

k
in

g
s,

lia
b

ilitie
s,

o
r

o
r

o
b
lig

a
tio

n
s

u
n

d
e

r
th

is
A

g
re

e
m

e
n

t.

N
o

tw
ith

s
ta

n
d
in

g
a

n
yth

in
g

toto
th

e
c
o
n

tra
ry

h
e

re
in

,
N

e
w

O
p
e
ra

to
r's

in
d

e
m

n
ity

o
b
lig

a
tio

n
s,

a
n
d

a
n

y
a

n
d

a
ll

o
th

e
r

lia
b
ilitie

s
toto

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

a
n
y

o
f

o
f

th
e

o
th

e
r

C
u
rre

n
t

O
p
e

ra
to

r's
In

d
e

m
n
ifie

d

P
a

rtie
s
,

in
c
lu

d
in

g
inin

to
rt

o
r

o
r

inin
c
o
n
tra

c
t,

s
h

a
ll

b
e

b
e

lim
ite

d
toto

a
ctu

a
l

d
a

m
a

g
e

s
su

ffe
re

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

a
n
y

o
f

o
f

th
e

o
th

e
r

C
u
rre

n
t

O
p
e

ra
to

r's
In

d
e

m
n

ifie
d

P
a

rtie
s

inin
e
xc

e
s
s

o
f

o
f

a
n
y

in
s
u
ra

n
c
e

p
ro

ce
e
d

s
a

v
a

ila
b

le
a

n
d

a
c
tu

a
lly

re
c
e
iv

e
d

a
s

a
s

a
re

s
u
lt

o
f

o
f

s
u
c
h

lia
b

ilitie
s
,

a
n

d
N

e
w

O
p

e
ra

to
r

sh
a
ll

n
o
t

b
e

b
e

re
sp

o
n

s
ib

le
fo

r
a
n

y
lo

st
p

ro
fits

o
r

o
r

a
n

y
s
p
e

c
u

la
tiv

e
,

in
c
id

e
n

ta
l,

in
d

ire
ct,

c
o

n
s
e
q

u
e

n
tia

l,
sp

e
c
ia

l,
o
r

o
r

p
u

n
itiv

e
d
a

m
a
g

e
s.

5
.5

In
d
e

m
n

ific
a

tio
n

P
ro

ce
d

u
re

s
:

A
ll

cla
im

s
fo

r
in

d
e

m
n
ific

a
tio

n
b

y
b

y
a
n

y
A

c
q
u

irin
g

In
d
e

m
n
ifie

d

P
a

rtie
s

o
r

o
r

C
u

rre
n
t

O
p

e
ra

to
r's

In
d
e

m
n
ifie

d
P

a
rtie

s
(e

a
c
h

,
a
n

a
n

"In
d

e
m

n
ifie

d
P

a
rty

")
u

n
d

e
r

th
is

S
e

ctio
n

5
s
h
a

ll
b
e

b
e

a
ss

e
rte

d
a
n

d
re

s
o
lv

e
d

a
s

a
s

fo
llo

w
s
:

(a
)

IfIf
a
n

a
n

In
d

e
m

n
ifie

d
P

a
rty

in
te

n
d

s
toto

se
e

k
in

d
e

m
n

ific
a

tio
n

u
n

d
e
r

th
is

S
e

ctio
n

5
,

5
,

itit
s
h
a
ll

p
ro

m
p
tly

n
o

tify
th

e
p

a
rty

fro
m

w
h
ic

h
itit

isis
s
e

e
k
in

g
in

d
e

m
n

ific
a

tio
n

h
e

re
u
n

d
e
r

(th
e

"In
d

e
m

n
iffin

g
P

a
rty),

inin
w

ritin
g

,
o

f
o

f
s
u

c
h

c
la

im
,

w
h
ic

h
s
u

ch
n
o
tice

s
h
a
ll

in
c
lu

d
e

a
d
e

s
c
rip

tio
n

o
f

o
f

th
e

fa
c
ts

u
n
d
e
rly

in
g

su
c
h

c
la

im
,

th
e

p
ro

v
isio

n
s

h
e
re

u
n
d

e
r

fo
rm

in
g

th
e

b
a
s
is

fo
r

s
u

c
h

c
la

im
,

a
n

d
a

re
a
so

n
a
b

le

e
s
tim

a
te

o
f

o
f

th
e

a
m

o
u
n
t

o
f

o
f

s
u

ch
c
la

im
.

T
h

e
fa

ilu
re

toto
p

ro
v
id

e
s
u

c
h

n
o
tic

e
w

ill
n
o
t

a
ffe

c
t

a
n

y
rig

h
ts

h
e

re
u

n
d

e
r,

e
x
ce

p
t

toto
th

e
e
x
te

n
t

th
e

In
d

e
m

n
ify

in
g

P
a
rty

isis
m

a
te

ria
lly

p
re

ju
d
ic

e
d

th
e

re
b

y.

(b
)

IfIf
s
u

c
h

c
la

im
in

vo
lv

e
s

a
c
la

im
b

y
b

y
a

th
ird

p
a

rty
a
g

a
in

st
th

e
In

d
e
m

n
ifie

d
P

a
rty,

th
e

In
d

e
m

n
ifyin

g
P

a
rty

m
a

y,
w

ith
in

te
n

d
a

y
s

a
fte

r
re

ce
ip

t
o

f
o

f
s
u

c
h

n
o

tice
a

n
d

u
p

o
n

n
o
tice

toto
th

e

In
d
e

m
n
ifie

d
P

a
rty,

a
ssu

m
e
,

w
ith

c
o

u
n

s
e

l
re

a
s
o

n
a

b
ly

sa
tisfa

cto
ry

toto
th

e
In

d
e
m

n
ifie

d
P

a
rty,

a
t

a
t

th
e

s
o
le

co
st

a
n

d
e
x
p
e
n

se
o
f

o
f

th
e

In
d

e
m

n
ify

in
g

P
a

rty,
th

e
s
e
ttle

m
e

n
t

o
r

o
r

d
e

fe
n

se
th

e
re

o
f;

p
ro

v
id

e
d

,
th

a
t

th
e

In
d
e

m
n
ifie

d
P

a
rty

m
a

y
p
a

rtic
ip

a
te

inin
s
u

c
h

s
e
ttle

m
e
n

t
o

r
o

r
d

e
fe

n
se

th
ro

u
g

h
c
o

u
n

s
e

l
c
h

o
s
e

n
b

y
b

y
itit

a
t

a
t

its
so

le
e

xp
e
n

se
.

IfIf
th

e
In

d
e

m
n

ifie
d

P
a
rty

d
e

te
rm

in
e

s
,

inin
g
o

o
d

fa
ith

,
th

a
t

re
p
re

s
e
n

ta
tio

n
b

y
b

y
th

e

2
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In
d

e
m

n
ifyin

g
P

a
rty's

c
o

u
n

s
e

l
o

f
o

f
b

o
th

th
e

In
d

e
m

n
ifyin

g
P

a
rty

a
n

d
th

e
In

d
e

m
n
ifie

d
P

a
rty

m
a

y
p

re
s
e
n

t
su

c
h

c
o

u
n

s
e

l
w

ith
a

c
o

n
flic

t
o

f
o

f
in

te
re

s
t,

th
e

n
th

e
In

d
e

m
n

ifyin
g

P
a
rty

s
h
a
ll

p
a

y
th

e

re
a
so

n
a
b

le
fe

e
s

a
n

d
e
xp

e
n

se
s

o
f

o
f

th
e

In
d
e

m
n
ifie

d
P

a
rty

's
c
o
u

n
se

l.
N

o
tw

ith
sta

n
d
in

g
th

e
fo

re
g
o
in

g
,

(i)
th

e
In

d
e

m
n
ifie

d
P

a
rty

m
a

y
ta

k
e

o
v
e
r

th
e

c
o

n
tro

l
o

f
o

f
th

e
d
e

fe
n

se
o
r

o
r

s
e

ttle
m

e
n
t

o
f

o
f

a
th

ird
-p

a
rty

c
la

im
a

t
a

t
a

n
y

tim
e

ifif
itit

irre
v
o

c
a
b

ly
w

a
iv

e
s

its
rig

h
t

toto
in

d
e

m
n

ity
u
n

d
e
r

th
is

S
e
c
tio

n
5

w
ith

re
s
p

e
c
t

toto
s
u

c
h

c
la

im
,

a
n

d
(ii)

th
e

In
d
e
m

n
ify

in
g

P
a
rty

m
a
y

n
o
t,

w
ith

o
u
t

th
e

co
n

se
n

t
o

f
o

f
th

e
In

d
e

m
n
ifie

d

P
a

rty,
s
e

ttle
o
r

o
r

c
o

m
p

ro
m

is
e

a
n
y

a
c
tio

n
o
r

o
r

c
o
n
s
e
n
t

toto
th

e
e
n

try
o
f

o
f

a
n
y

ju
d

g
m

e
n

t,
s
u
c
h

co
n

se
n

t
n

o
t

toto
b
e

b
e

u
n

re
a
s
o
n

a
b

ly
w

ith
h
e
ld

.
T

h
e

In
d

e
m

n
ifie

d
P

a
rty

sh
a
ll

n
o
t

p
a

y
o
r

o
r

s
e

ttle
a
n

y
s
u

ch
c
la

im
w

ith
o

u
t

th
e

In
d

e
m

n
ifyin

g
P

a
rty's

c
o

n
s
e

n
t,

s
u
c
h

c
o
n
s
e
n
t

n
o

t
toto

b
e

b
e

u
n

re
a
s
o
n

a
b

ly
w

ith
h
e

ld
.

(c
)

If,
a
n

d
toto

th
e

e
x
te

n
t,

a
n

y
lia

b
ilitie

s
fo

r
w

h
ic

h
in

d
e

m
n
ific

a
tio

n
isis

s
o

u
g

h
t

isis
re

la
te

d
toto

e
ve

n
ts

o
r

o
r

c
irc

u
m

s
ta

n
c
e

s
o

cc
u

rrin
g

b
o

th
p

rio
r

toto
a

n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
o
r

o
r

a
re

fro
m

b
o
th

a
c
a
u
s
e

th
a
t

isis
in

d
e

m
n
ifie

d
a
n

d
o
n
e

th
a

t
isis

n
o
t

soso
in

d
e

m
n

ifie
d

,
(i)

th
e

o
b

lig
a
tio

n
s

o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r

h
e
re

u
n

d
e

r
s
h
a
ll

e
x
te

n
d

o
n

ly
toto

lia
b
ilitie

s
a
ttrib

u
ta

b
le

toto
e
v
e
n
ts

o
r

o
r

c
irc

u
m

s
ta

n
ce

s
o

c
cu

rrin
g

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a
n

d
toto

th
e

in
d

e
m

n
ifie

d
e

v
e

n
t,

circu
m

s
ta

n
ce

,
o
r

o
r

ca
u
s
e
,

a
n

d
(ii)

th
e

o
b

lig
a

tio
n
s

o
f

o
f

N
e

w
O

p
e

ra
to

r
h

e
re

u
n
d
e

r
s
h
a
ll

e
xte

n
d

o
n
ly

toto
lia

b
ilitie

s
a
ttrib

u
ta

b
le

toto
e
ve

n
ts

o
r

o
r

c
irc

u
m

s
ta

n
c
e

s
o
n

o
n

a
n

d
s
u

b
s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

,
a
n

d
toto

th
e

in
d

e
m

n
ifie

d
e

v
e

n
t,

circu
m

s
ta

n
ce

,
o
r

o
r

c
a

u
s
e
.

(d
)

C
la

im
s

m
u
s
t

b
e

b
e

b
ro

u
g

h
t

w
ith

in
th

e
S

u
rviv

a
l

P
e

rio
d

.
A

n
y

c
la

im
toto

b
e

b
e

a
s
s
e

rte
d

m
u

st

b
e

b
e

a
s
s
e
rte

d
inin

w
ritin

g
,

a
n

d
w

ith
re

a
so

n
a
b

le
sp

e
c
ificity

a
s

a
s

toto
th

e
fa

c
ts

fo
rm

in
g

a
b
a

sis
fo

r
s
u
c
h

c
la

im
.

5
.6

G
u

a
ra

n
ty.

A
s

A
s

a
n

a
n

in
d

u
ce

m
e

n
t

toto
N

e
w

O
p

e
ra

to
r

toto
e

n
te

r
in

to
a

n
d

c
o
n
s
u
m

m
a
te

th
e

tra
n
s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

u
n

d
e
r

th
is

A
g

re
e

m
e

n
t,

G
u
a
ra

n
to

r
h

e
re

b
y

a
b

s
o
lu

te
ly,

u
n

c
o

n
d
itio

n
a

lly,
a

n
d

irre
v
o

c
a

b
ly

g
u

a
ra

n
te

e
s

toto
N

e
w

O
p

e
ra

to
r

th
e

d
u
e

a
n

d
p

u
n

ctu
a
l
p

a
ym

e
n
t

o
f

o
f
a

n
y

a
n

d
a

ll
a
m

o
u
n

ts

p
a

ya
b

le
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

p
u

rsu
a
n

t
toto

S
e

ctio
n

2
.5

(h
),

S
e

ctio
n

2
.9

(b
)

a
n
d

th
is

S
e

ctio
n

5
(th

e
"G

u
a

ra
n

te
e

d
O

b
lig

a
tio

n
f).

T
h
is

isis
a

g
u
a

ra
n

te
e

o
f

o
f

p
a
y
m

e
n
t

a
n

d
p

e
rfo

rm
a
n
c
e
,

a
n
d

n
o
t

m
e

re
ly

o
f

o
f

c
o

lle
ctio

n
,

a
n
d

G
u
a
ra

n
to

r
a
c
k
n

o
w

le
d

g
e
s

a
n

d
a

g
re

e
s

th
a

t,
e
x
ce

p
t

a
s

a
s

o
th

e
rw

ise
se

t
fo

rth
h

e
re

in
,

th
is

g
u

a
ra

n
te

e
isis

fu
ll

a
n
d

u
n

c
o

n
d

itio
n

a
l,

a
n

d
n
o

n
o

re
le

a
se

o
r

o
r

e
x
tin

g
u

is
h

m
e

n
ts

o
f

o
f

C
u

rre
n
t

O
p
e

ra
to

r's

o
b

lig
a

tio
n

s
o
r

o
r

lia
b

ilitie
s

(o
th

e
r

th
a

n
inin

a
c
c
o
rd

a
n

c
e

w
ith

th
e

te
rm

s
o
f

o
f

th
is

A
g
re

e
m

e
n
t),

w
h
e
th

e
r

b
y

b
y

d
e
c
re

e
u
n

d
e
r

b
a
n
k
ru

p
tcy

la
w

o
r

o
r

o
th

e
rw

is
e
,

s
h
a

ll
a

ffe
c
t

th
e

co
n

tin
u

in
g

v
a
lid

ity
a

n
d

e
n

fo
rc

e
a
b

ility
o

f
o

f
th

is
g

u
a

ra
n

te
e

.
G

u
a
ra

n
to

r
a
g
re

e
s

th
a
tp

e
rfo

rm
a
n
c
e

o
f

o
f

th
e

G
u

a
ra

n
te

e
d

O
b

lig
a

tio
n

s
b

y
b

y
G

u
a
ra

n
to

r
s
h

a
ll

b
e

b
e

a
p

rim
a

ry
o

b
lig

a
tio

n
,

a
n

d
s
h
a
ll

n
o
t

b
e

b
e

s
u
b

je
c
t

toto
a
n

y
c
o
u
n

te
rc

la
im

,
se

t
o
ff,

a
b

a
te

m
e

n
t,

d
e

fe
rm

e
n

t,
o
r

o
r

d
e
fe

n
s
e

b
a

s
e
d

u
p

o
n

a
n

y
c
la

im
th

a
t

G
u
a
ra

n
to

r
m

a
y

h
a
v
e

a
g

a
in

st
N

e
w

O
p

e
ra

to
r.

G
u
a
ra

n
to

r
a

g
re

e
s

th
a

t
p
e
rfo

rm
a
n
c
e

o
f

o
f

th
e

G
u
a

ra
n

te
e

d
O

b
lig

a
tio

n
s

b
y

b
y

G
u
a
ra

n
to

r
s
h
a

ll
re

m
a
in

inin

fu
ll

fo
rc

e
a

n
d

e
ffe

c
t

w
ith

o
u
t

re
g
a

rd
to

,
a

n
d

s
h
a

ll
n
o
t

b
e

b
e

re
le

a
s
e
d

,
d

is
c
h

a
rg

e
d

o
r

o
r

a
ffe

c
te

d
inin

a
n

y
w

a
y

b
y,

a
n

y
c
ircu

m
s
ta

n
ce

o
r

o
r

c
o

n
d

itio
n

o
th

e
r

th
a

n
th

o
se

se
t

fo
rth

inin
th

is
A

g
re

e
m

e
n

t,
w

h
e
th

e
r

o
r

o
r

n
o
t

G
u
a
ra

n
to

r
s
h
a

ll
h

a
v
e

a
n
y

kn
o

w
le

d
g

e
th

e
re

o
f,

in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

(i)
a

n
y

v
o

lu
n

ta
ry

o
r

o
r

in
v
o

lu
n

ta
ry

b
a

n
k
ru

p
tc

y,
a

s
s
ig

n
m

e
n

t
fo

r
th

e
b

e
n

e
fit

o
f

o
f

c
re

d
ito

rs,
re

ce
ive

rs
h
ip

,
o
r

o
r

s
im

ila
r

e
ve

n
ts

o
r

o
r

p
ro

c
e
e

d
in

g
s

w
ith

re
s
p

e
c
t

toto
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

G
u
a

ra
n

to
r,

a
s

a
s

a
p

p
lic

a
b

le
,

(ii)
a

n
y

vo
lu

n
ta

ry
o
r

o
r

in
v
o

lu
n

ta
ry

d
is

s
o

lu
tio

n
o
r

o
r

ro
ll-u

p
o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r,

o
r

o
r

(iii)
a
n

y
o

th
e

r
o

cc
u
rre

n
ce

,
circu

m
sta

n
c
e

,

h
a
p

p
e

n
in

g
,

o
r

o
r

e
v
e

n
t,

w
h
e
th

e
r

s
im

ila
r

o
r

o
r

d
is

s
im

ila
r

toto
th

e
fo

re
g

o
in

g
a

n
d

w
h
e
th

e
r

fo
re

s
e

e
n

o
r

o
r

u
n

fo
re

se
e

n
,

w
h
ic

h
o

th
e
rw

is
e

m
ig

h
t

c
o
n
s
titu

te
a

le
g

a
l

o
r

o
r

e
q
u

ita
b
le

d
e
fe

n
s
e

o
r

o
r

d
is

c
h

a
rg

e
o
f

o
f

th
e

lia
b
ilitie

s
o

f
o

f
G

u
a
ra

n
to

r
o
r

o
r

w
h
ic

h
o
th

e
rw

is
e

m
ig

h
t

lim
it

re
c
o
u
rs

e
a

g
a

in
s
t

C
u

rre
n
t

O
p
e

ra
to

r
o

r
o

r

G
u

a
ra

n
to

r,
toto

th
e

fu
lle

s
t

e
xte

n
t

p
e
rm

itte
d

b
y

b
y

la
w

.
G

u
a
ra

n
to

r
h

e
re

b
y

w
a

ive
s,

fo
r

th
e

b
e

n
e

fit
o
f

o
f
N

e
w

O
p
e

ra
to

r,
a

n
y

rig
h

t
toto

re
q

u
ire

N
e

w
O

p
e
ra

to
r,

a
s

a
s

a
c
o

n
d

itio
n

o
f

o
f

p
a
y
m

e
n
t

o
r

o
r

p
e
rfo

rm
a
n
c
e

b
y

b
y

G
u

a
ra

n
to

r,
toto

p
ro

ce
e
d

a
g

a
in

s
t

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

p
u
rsu

e
a
n

y
o
th

e
r

re
m

e
d

ie
s

w
h

a
ts

o
e
v
e
r

a
n

d
(b

)
toto

th
e

fu
lle

s
t

e
xte

n
t

p
e
rm

itte
d

b
y

b
y

la
w

,
a

n
y

d
e
fe

n
s
e
s

o
r

o
r

b
e
n

e
fits

th
a

t
m

a
y

b
e

b
e

d
e
riv

e
d

fro
m

o
r

o
r

a
ffo

rd
e
d

2
8

2
8

b
y

b
y

la
w

th
a
t

lim
it

th
e

lia
b
ility

o
f

o
f

o
r

o
r

e
xo

n
e
ra

te
g

u
a

ra
n

to
rs

o
r

o
r

su
re

tie
s
.

G
u
a
ra

n
to

r
u
n

d
e

rsta
n

d
s

th
a
t

N
e

w
O

p
e

ra
to

r
isis

re
ly

in
g

o
n

o
n

th
is

g
u
a

ra
n

te
e

inin
e

n
te

rin
g

in
to

th
is

A
g

re
e

m
e

n
t.

5
.7

E
xclu

s
ive

R
e

m
e

d
y.

T
h

e
rig

h
ts

o
f

o
f

in
d

e
m

n
ific

a
tio

n
c
o

n
ta

in
e
d

inin
th

is
A

g
re

e
m

e
n
t

s
h

a
ll

b
e

b
e

th
e

s
o
le

a
n
d

e
x
c
lu

s
iv

e
re

m
e
d
y

o
f

o
f

th
e

p
a
rtie

s
w

ith
re

g
a

rd
toto

a
n

y
a

n
d

a
ll

lia
b

ilitie
s,

o
b

lig
a

tio
n

s,
lo

s
s
e
s
,

d
a
m

a
g

e
s
,

c
la

im
s,

a
ctivitie

s
a

n
d

e
x
p
e
n

se
s

(in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

a
tto

rn
e
y
s
fe

e
s

a
n

d
co

u
rt

c
o
sts)

th
a
t

re
s
u

lt
o
r

o
r

a
ris

e
fro

m
o

r
o

r
a
n

y
b

re
a
ch

o
r

o
r

in
a
c
c
u
ra

c
y

o
f

o
f

a
n

y
re

p
re

s
e

n
ta

tio
n

o
r

o
r

w
a
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Exhibit A

toto

Operations Transfer Agreement

CURRENT OPERATOR NEW OPERATOR FACILITY NAME BEDS
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SCHEDULE 1

Facility Name; Prior Operators; New Operators

FACILITY ADDRESS PRIOR OPERATOR NEW OPERATOR

Bayonet Point Living Center Bayonet Point Facility Operations, LLC Bayonet Opco, LLC

8132 Hudson Ave

Hudson, FLFL 34667

Raydiant Health Care ofof Brandon Brandon Facility Operations, LLC Brandon Health Opco, LLC

701 Victoria St.

Brandon, FLFL 33510

Living Center ofof Kissimmee Kissimmee Facility Operations, LLC Kissimmee Nursing & Rehabilitation Center,
2511 N.N. John Young Pkwy LLC

Kissimmee, FLFL 34741

Nspire Healthcare Melbourne Melbourne Facility Operations, LLC Melbourne Opco, LLC
3033 Sarno RdRd

Melbourne, FLFL 32934

Raydiant Health Care ofof New Port Richey New Port Richey Facility Operations LLC New Port Richey Opco, LLC

8417 Old Country RdRd 5454

New Port Richey, FLFL 34653

Living Center ofof Pensacola Pensacola Facility Operations, LLC Pensacola Opco, LLC

235 W.W. Airport Blvd

Pensacola, FLFL 32505

Nspire Healthcare Sarasota Sarasota Facility Operations, LLC Sarasota Opco, LLC

4783 Fruitville RdRd

Sarasota, FLFL 34232
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Official Form 410 
Proof of Claim 04/22 

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 

Part 1: Identify the Claim 

1. Who is the current
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor      

2. Has this claim been
acquired from
someone else?

No 

Yes.     From whom?   

3. Where should 
notices and
payments to the
creditor be sent?

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ 

4. Does this claim
amend one already 
filed?

No 

Yes.     Claim number on court claims registry (if known)  Filed on   
MM     /     DD     /     YYYY 

5. Do you know if
anyone else has filed
a proof of claim for
this claim? 

 No 

Yes. Who made the earlier filing?     

Fill in this information to identify the case: 

Debtor

United States Bankruptcy Court for the:  District of 
(State) 

Case number

Official Form 410 Proof of Claim
page 1 

✔

✔

615-664-5355

✔

Georgia

See summary page

 LaVie Care Centers, LLC

Northern

CREA Brandon-C LLC and Brandon Health OpCo, LLC

24-55507

shane.ramsey@nelsonmullins.com

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
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Part 2: Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number
you use to identify the
debtor? 

No 

Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ___  ___  ___  ___ 

7. How much is the claim? $ . Does this amount include interest or other charges? 

No 

Yes. Attach statement itemizing interest, fees, expenses, or other 
  charges required by Bankruptcy Rule 3001(c)(2)(A). 

8. What is the basis of the
claim? 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

9. Is all or part of the claim
secured?

No 

Yes.   The claim is secured by a lien on property. 

Nature or property: 

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of  
 Claim Attachment (Official Form 410-A) with this Proof of Claim. 

 Motor vehicle 

 Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for  
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 
has been filed or recorded.) 

Value of property: $

Amount of the claim that is secured: $ 

Amount of the claim that is unsecured: $  (The sum of the secured and unsecured 
 amount should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition: $ 

Annual Interest Rate (when case was filed) % 

 Fixed 

 Variable 

10. Is this claim based on a
lease?

 No 

 Yes. Amount necessary to cure any default as of the date of the petition. $  

11. Is this claim subject to a
right of setoff?

 No 

 Yes. Identify the property:

Official Form 410 Proof of Claim
page 2 

25,389,782.52

✔

✔

✔

✔

Breach of Contract

✔
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

 No 

 Yes. Check all that apply: 

Domestic support obligations (including alimony and child support) under 
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). 

Up to $3,350* of deposits toward purchase, lease, or rental of property 
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). 

Wages, salaries, or commissions (up to $15,150*) earned within 180  
days before the bankruptcy petition is filed or the debtor’s business ends, 
whichever is earlier. 11 U.S.C. § 507(a)(4). 

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). 

Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). 

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. 

Amount entitled to priority 

$ 

$ 

$ 

$ 

$ 

$ 

* A m ounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim 
entitled to administrative 
priority pursuant to 11 
U.S.C. 503(b)(9)?

 No 

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20 
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in 
the ordinary course of such Debtor’s business. Attach documentation supporting such claim. 

 $ 

Part 3: Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b).  

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

I am the creditor. 

I am the creditor’s attorney or authorized agent. 

I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on date     
MM   /   DD   /   YYYY 

Signature 

Print the name of the person who is completing and signing this claim: 

Name
First name Middle name Last name 

Title  

Company  
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address
Number Street 

City State ZIP Code 

Contact phone Email

Official Form 410 Proof of Claim
page 3 

Attorney

✔

✔

Nelson Mullins Riley and Scarborough LLP

✔

08/28/2024

Shane G. Ramsey

/s/Shane G. Ramsey
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Debtor:

24-55507 - LaVie Care Centers, LLC
District:

Northern District of Georgia, Atlanta Division
Creditor:

CREA Brandon-C LLC and Brandon Health OpCo, LLC
Shane G. Ramsey
Nelson Mullins Riley and Scarborough LLP
1222 Demonbreun St, Suite 1700

Nashville, TN, 37203

Phone:

615-664-5355
Phone 2:

Fax:

Email:

shane.ramsey@nelsonmullins.com

Has Supporting Documentation:

Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:

No
Related Claim Filed By:

Filing Party:

Authorized agent

Other Names Used with Debtor: Amends Claim:

No
Acquired Claim:

No
Basis of Claim:

Breach of Contract
Last 4 Digits:

No
Uniform Claim Identifier:

Total Amount of Claim:

25,389,782.52
Includes Interest or Charges:

No
Has Priority Claim:

No
Priority Under:

Has Secured Claim:

No
Amount of 503(b)(9):

No
Based on Lease:

No
Subject to Right of Setoff:

No

Nature of Secured Amount:

Value of Property:

Annual Interest Rate:

Arrearage Amount:

Basis for Perfection:

Amount Unsecured:

Submitted By:

Shane G. Ramsey on 28-Aug-2024 5:09:57 p.m. Eastern Time
Title:

Attorney
Company:

Nelson Mullins Riley and Scarborough LLP

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 139 of 312

Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 709-4750 | International (424) 236-7230

VN: 37BFD8571DB45ED4AC4B9A2F55769708



 

 

In re:  LaVie Care Centers, LLC 
  

Case No.: 24-55507 
 

Exhibit to Proof of Claim 
 
Itemized Statement of Claim 
 
Damages sought for Breach of Lease, 
Guaranty and Transfer Agreement, including 
Attorneys Fees and Costs 

$25,000,000.00 

Undelivered Receivables: $389,782.52 
TOTAL: $25,389,782.52 
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L

a
L

a
V

ie
C

a
re

C
e

n
te

rs
,

L
L

C
g

u
a

ra
n

te
e

d
c
e
rta

in
o

b
lig

a
tio

n
s

o
f

o
f

D
e

fe
n
d

a
n

t
B

ra
n

d
o
n

F
a

c
ility

O
p

e
ra

tio
n

s
u
n

d
e
r

th
e

O
T
A

.
T

h
e

O
T
A

isis
a

tta
ch

e
d

a
s

a
s

E
x
h
ib

it
C

.
C

.

3
7

.
P

la
in

tiff
B

ra
n

d
o

n
H

e
a
lth

O
p

C
o

p
e

rfo
rm

e
d

a
ll

o
b

lig
a
tio

n
s

d
u
e

a
n
d

o
w

in
g

toto

D
e

fe
n
d

a
n
ts

B
ra

n
d

o
n

F
a
c
ility

O
p

e
ra

tio
n

s
a

n
d

L
a

V
ie

C
a

re
C

e
n

te
rs

w
ith

re
s
p
e

c
t

toto
th

e
O

T
A

.

3
8

.
T

h
e

O
T
A

w
a

s
e

x
p

re
s
s
ly

in
te

n
d
e
d

fo
r

P
la

in
tiff

C
R

E
A

B
ra

n
d
o
n
-C

's
b

e
n

e
fit

b
y

b
y

e
n
s
u
rin

g
c
o
n

tin
u

e
d

b
u

sin
e
ss

o
p

e
ra

tio
n

s
o
f

o
f
R

a
yd

ia
n

t
H

e
a
lth

C
a

re
o
f

o
f

B
ra

n
d
o

n
a

n
d

tra
n
s
itio

n
o
f

o
f

th
o
s
e

o
p
e

ra
tio

n
s

fro
m

D
e
fe

n
d

a
n

t
B

ra
n

d
o

n
F

a
c
ility

O
p
e

ra
tio

n
s

toto
P

la
in

tiff
B

ra
n
d

o
n

H
e
a

lth
O

p
C

o
.

3
9

.
P

la
in

tiff
C

R
E

A
B

ra
n

d
o
n
-C

isis
a
n

a
n

in
te

n
d

e
d

th
ird

-p
a

rty
b

e
n

e
fic

ia
ry

o
f

o
f

th
e

O
T
A

e
n
title

d
toto

e
n
fo

rc
e

its
p

ro
v
is

io
n
s

a
g

a
in

st
D

e
fe

n
d
a

n
ts

B
ra

n
d

o
n

F
a

c
ility

O
p

e
ra

tio
n

s
a
n

d
L
a

V
ie

C
a

re

C
e

n
te

rs
.4

0
.

D
e

fe
n

d
a

n
t

B
ra

n
d

o
n

F
a

c
ility

O
p

e
ra

tio
n

s
b

re
a
c
h

e
d

th
e

O
T
A

inin
th

e
fo

llo
w

in
g

re
sp

e
cts:

a
.

a
.

B
y

B
y

fa
ilin

g
toto

c
o
m

p
ly

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
inin

c
o
n
n

e
c
tio

n
w

ith
p
e
rfo

rm
a
n
c
e

o
f

o
f

th
e

O
T
A

a
s

a
s

re
q

u
ire

d
b

y
b

y
s
e
c
tio

n
2
.1

2
;

b
.

b
.

B
y

B
y

fa
ilin

g
toto

p
ro

m
p
tly

n
o

tify
N

e
w

O
p

e
ra

to
r,

i.e
.,

B
ra

n
d
o

n
H

e
a
lth

O
p
C

o
,

o
f

o
f

e
v
e
n
ts

w
h
ic

h
co

u
ld

re
a

s
o

n
a

b
ly

e
x
p

e
c
te

d
toto

h
a

ve
a

m
a

te
ria

l
a

d
ve

rse

e
ffe

c
t

a
s

a
s

re
q

u
ire

d
b

y
b

y
s
e
c
tio

n
2
.1

9
;

4
8

7
2
-0

1
0

3
-7

4
1

0
v.3

c
.

c
.

F
a
ilin

g
toto

c
o
m

p
ly

w
ith

h
e

a
lth

c
a
re

re
p

re
s
e

n
ta

tio
n

s
inin

s
e

c
tio

n
4
.7

(a
),

(b
),

(c(c

),),
(d

),
(f),

a
n

d
(i),

b
y:

i.i.
M

is
re

p
re

s
e

n
tin

g
th

a
t

C
u
rre

n
t

O
p

e
ra

to
r,

i.e
.,

B
ra

n
d
o

n
F

a
c
ility

O
p

e
ra

tio
n

s
,

h
a

s
n
o
t

re
ce

ive
d

a
n
y

n
o

tice
fro

m
a
n

y
G

o
ve

rn
m

e
n
ta

l
E

n
tity

o
r

o
r

o
th

e
r

a
p
p
lica

b
le

a
u
th

o
rity

o
f

o
f

a
n

y
vio

la
tio

n
,

n
o
n
-re

n
e
w

a
l,

s
u

sp
e

n
s
io

n
o

r
o

r
re

v
o

c
a
tio

n
o
f

o
f

a
n

y
s
u

ch
lic

e
n

s
e
s

th
a
t

h
a

s
n
o

t
b
e

e
n

d
is

m
is

se
d

o
r

o
r

c
u
re

d
;

ii.
M

is
re

p
re

s
e

n
tin

g
th

a
t
R

a
y
d
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n
t
H

e
a
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C
a
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o
f

o
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B
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n
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o
n
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e
n
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o

n
o

n
th

e

clo
s
in

g
d
a

te
s
h

a
ll

b
e

b
e

u
n
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s
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d
,

u
n

c
o

n
d

itio
n

a
l,

inin
g

o
o
d
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n

d
in

g
a

n
d

inin
fu

ll
fo

rc
e

a
n
d

s
u

b
je

c
t

toto
n

o
n

o
lim

ita
tio

n
s;

iii.
M

is
re

p
re

s
e

n
tin

g
th

a
t

C
u
rre

n
t

O
p
e

ra
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r
h

a
s

o
p

e
ra

te
d

R
a
y
d
ia

n
t

H
e
a
lth

C
a
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o
f

o
f

B
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n
d

o
n
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m
p
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n
c
e

w
ith

a
ll

la
w

s
n

e
c
e

s
s
a
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toto

o
p

e
ra

te
th

e

fa
c
ility

a
s

a
s
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e

n
se

d
b

y
b

y
th

e
a
p
p
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b
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G
o

v
e
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m
e
n
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l

E
n
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;

iv.
M

is
re

p
re

s
e

n
tin

g
th

a
t,

e
x
ce

p
t

a
s

a
s

d
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clo
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d
o

n
o

n
s
c
h
e

d
u
le

4
.7

(c
),

th
e
re

a
re

n
o

n
o

o
u

ts
ta

n
d

in
g

in
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e
ctio

n
s,

su
rv

e
ys

,
o

r
o

r
p
la

n
s

o
f

o
f

c
o
rre

c
tio

n
,

a
n

d
n

o
n

o

d
e
fic

ie
n
c
ie

s
e
x
is

t
inin

re
s
p

e
c
t

o
f

o
f

a
n
y

s
u
c
h

in
s
p

e
c
tio

n
s
,

s
u

rv
e

y
s

o
r

o
r

p
la

n
s

o
f

o
f

c
o
rre

ctio
n
,

n
o

r
h

a
s

C
u
rre

n
t

O
p

e
ra

to
r

b
e
e

n
c
ite

d
fo

r
su

b
s
ta

n
d
a

rd
q

u
a
lity

o
f

o
f

ca
re

;

v.v.
M

is
re

p
re

s
e

n
tin

g
th

a
t

th
e
re

a
re

n
o

n
o

im
p

le
m

e
n
te

d
b
a

n
s
,
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m

e
d

ie
s
,

s
a
n

ctio
n
s
,

p
ro

h
ib

itio
n

s
o

n
o

n
p

a
y
m

e
n

t,
o

r
o

r
lim

ita
tio

n
s

inin
e
ffe

c
t

w
ith

re
s
p

e
c
t

toto
R

a
y
d
ia

n
t

H
e

a
lth

C
a

re
o

f
o

f
B

ra
n

d
o

n
,

a
n

d
n

o
n

o
a

ctio
n

h
a

s
b

e
e
n

ta
k
e
n

o
r

o
r

re
c
o
m

m
e

n
d

e
d

,
n
o
r,

toto
C

u
rre

n
t
O

p
e

ra
to

r's
k
n
o

w
le

d
g

e
,

isis
th

e
re

a
n

y
b

a
s
is

fo
r

a
n

y
a
c
tio

n
,

b
y

b
y

a
n

y
G

o
v
e
rn

m
e
n

ta
l

E
n

tity,
e
ith

e
r

toto
re

v
o
k
e
,

w
ith

d
ra

w

4
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7
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o
r

o
r

s
u

s
p

e
n

d
its

lic
e
n

s
e

toto
o

p
e

ra
te

th
e

fa
c
ility

o
r

o
r

toto
te

rm
in

a
te

o
r

o
r

d
e
c
e

rtify

a
n
y

p
a

rtic
ip

a
tio

n
o

f
o

f
th

e
fa

c
ility

inin
th

e
M

e
d

ic
a
re

o
r

o
r

M
e
d

ic
a

id
p
ro

g
ra

m
s
;

vi.
M

is
re

p
re

s
e

n
tin

g
th

a
t

R
a
y
d

ia
n

t
H

e
a
lth

C
a

re
o

f
o

f
B

ra
n

d
o

n
h
a

s
n
o
t

b
e

e
n

cite
d

fo
r

a
n
y

m
a

te
ria

l
d

e
fic

ie
n

c
y

th
a

t
h

a
s

n
o
t

b
e

e
n

c
u

re
d

th
a

t
w

o
u
ld

re
s
u

lt
inin

a
d
e

n
ia

l
o
f

o
f

p
a
y
m

e
n
t

fo
r

n
e

w
a
d

m
is

s
io

n
s
,

c
iv

il
m

o
n

e
ta

ry

p
e

n
a

ltie
s
,

te
rm

in
a

tio
n

,
fin

a
l
re

v
o
c
a

tio
n

o
r

o
r

c
a
n

c
e
lla

tio
n

o
f

o
f

a
n

y
lic

e
n

s
e

,
o

r
o

r

te
rm

in
a
tio

n
o

r
o

r
o

th
e

r
re

s
tric

tio
n

o
f

o
f

a
p

ro
v
id

e
r

a
g

re
e

m
e
n

t
w

ith
in

th
e

th
re

e

(3
)

y
e

a
r

p
e

rio
d

im
m

e
d

ia
te

ly
p
re

c
e
d
in

g
th

e
E

ffe
c
tiv

e
D

a
te

;

v
ii.

M
is

re
p
re

s
e

n
tin

g
th

a
t

C
u

rre
n
t

O
p

e
ra

to
r

d
o

e
s

n
o
t

h
a
v
e

a
n
y

kn
o
w

le
d

g
e

o
f

o
f

a
n
y

fa
ct

o
r

o
r

circu
m

s
ta

n
ce

th
a
t

w
o

u
ld

c
a

u
s
e

a
n
y

p
ro

v
id

e
r

a
g

re
e

m
e

n
t

n
o
t

toto
re

m
a
in

inin
fo

rc
e

o
r

o
r

b
e

b
e

re
n

e
w

e
d

o
n

o
n

a
n

d
a
fte

r
clo

sin
g

;

v
iii.

M
is

re
p
re

s
e

n
tin

g
th

a
t

th
e

re
isis

n
o

n
o

in
v
e

stig
a

tio
n

o
r

o
r

su
rve

y
p
e
n
d
in

g
o

r,
toto

C
u
rre

n
t

O
p
e

ra
to

r's
k
n
o

w
le

d
g

e
,

th
re

a
te

n
e

d
,

in
v
o
lv

in
g

a
n

y
o
f

o
f

th
e

g
o

v
e
rn

m
e
n
t

re
im

b
u

rs
e

m
e

n
t

p
ro

g
ra

m
s

a
n
d

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
n

o
n

o

re
a

s
o

n
toto

b
e
lie

v
e

th
a
t

a
n
y

su
c
h

in
v
e
s
tig

a
tio

n
s

o
r

o
r

su
rve

ys
a

re
p
e
n
d
in

g
,

th
re

a
te

n
e

d
,

o
r

o
r

im
m

in
e

n
t;

ix
.

M
is

re
p
re

s
e

n
tin

g
th

a
t

C
u
rre

n
t

O
p

e
ra

to
r

h
a

s
n

o
t

re
ce

ive
d

w
ritte

n
n
o

tic
e
,

a
n
d

C
u
rre

n
t

O
p

e
ra

to
r

d
o

e
s

n
o
t

h
a

ve
a
n

y
k
n
o

w
le

d
g
e

,

a
.

a
.

th
a
t

a
n

y
a
c
tio

n
s

w
ill

o
r

o
r

m
a

y
b
e

b
e

ta
k
e
n

w
ith

re
s
p
e

c
t

toto
a
n

y
o

f
o

f
th

e

fo
re

g
o
in

g
re

p
re

s
e

n
ta

tio
n

s
a

n
d

w
a
rra

n
tie

s
th

a
t
c
o
u

ld
re

s
u

lt
inin

a

v
io

la
tio

n
o

f,
o

r
o

r
a

ctio
n

d
e

sc
rib

e
d

u
n

d
e

r,
a
n

y
o

f
o

f
th

e
fo

rg
o
in

g

re
p

re
s
e

n
ta

tio
n
s

a
n

d
w

a
rra

n
tie

s
inin

s
e

c
tio

n
4

.7
;

b
.

b
.

th
a
t
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

R
a

yd
ia

n
t
H

e
a
lth

C
a

re
o

f
o

f
B

ra
n

d
o

n
isis

u
n
d

e
r

in
v
e

stig
a

tio
n

o
r

o
r

re
v
ie

w
w

ith
re

s
p

e
c
t

toto
a

n
y

o
f

o
f

th
e

s
u
b

je
c
ts
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2
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v.3

d
e

s
c
rib

e
d

inin
th

e
fo

re
g
o
in

g
re

p
re

s
e

n
ta

tio
n

s
a

n
d

w
a

rra
n
tie

s
inin

s
e

c
tio

n

4
.7

;
a

n
d

c
.

c
.

o
f

o
f

th
e

e
x
is

te
n

c
e

o
f

o
f

a
n
y

circ
u
m

s
ta

n
ce

s
o

r
o

r
o

c
cu

rre
n

ce
s

th
a
t

c
o
u

ld
b
e

b
e

re
a
s
o

n
a

b
ly

b
e

lie
ve

d
toto

le
a

d
toto

a
v
io

la
tio

n
o
f,

o
r

o
r

a
ctio

n
d

e
s
c
rib

e
d

u
n

d
e

r,
a

n
y

o
f

o
f

th
e

fo
rg

o
in

g
re

p
re

s
e

n
ta

tio
n

s
a

n
d

w
a

rra
n
tie

s
inin

s
e

c
tio

n

4
.7

;
a

n
d

d
.

d
.

F
a
ilin

g
toto

c
o
m

p
ly

w
ith

le
g

a
l
re

p
re

s
e

n
ta

tio
n
s

inin
s
e

c
tio

n
4

.1
0

b
y

b
y

m
is

re
p
re

s
e
n
tin

g
th

a
t

toto
C

u
rre

n
t

O
p
e

ra
to

r's
kn

o
w

le
d
g

e
,

R
a
y
d
ia

n
t

H
e
a
lth

C
a

re
o
f

o
f

B
ra

n
d

o
n

isis
b
e

in
g

u
se

d
a
n

d
o

p
e

ra
te

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

inin

c
o
m

p
lia

n
c
e

inin
a

ll
m

a
te

ria
l
re

s
p

e
c
ts

w
ith

a
p
p
lic

a
b
le

a
n

d
m

a
te

ria
l

s
ta

tu
te

s
,

la
w

s
,

re
g

u
la

tio
n

s
,

ru
le

s
,

lic
e
n
s
in

g
re

q
u
ire

m
e

n
ts,

o
rd

in
a

n
c
e

s
,

o
rd

e
rs

o
r

o
r

p
e

rm
its

o
f

o
f

a
n

y
k
in

d
w

h
a
ts

o
e

ve
r

a
ffe

c
tin

g
th

e
fa

c
ility

o
r

o
r

a
n

y
p
a

rt
th

e
re

o
f,

a
n

d
a
n

y
ru

le
s

o
r

o
r

re
g
u

la
tio

n
s

p
ro

m
u

lg
a
te

d
th

e
re

u
n
d
e

r.

4
1

.
D

e
fe

n
d
a

n
t

L
a

V
ie

C
a

re
C

e
n

te
rs

g
u

a
ra

n
te

e
d

o
b

lig
a

tio
n
s

o
f

o
f

D
e

fe
n

d
a

n
t

B
ra

n
d
o

n

F
a

c
ility

O
p

e
ra

tio
n

s
u
n

d
e
r

O
T
A

s
e

c
tio

n
s

2
.5

,
2

.9
,

a
n

d
5

,
5

,
a

n
d

isis
lia

b
le

u
n

d
e

r
th

e
O

T
A

fo
r

D
e

fe
n

d
a

n
t

B
ra

n
d
o

n
F

a
c
ility

O
p

e
ra

tio
n

sb
re

a
c
h
e

s
sp

e
c
ifie

d
a

b
o

v
e

.

4
2

.
T

h
e

b
re

a
ch

e
s

o
f

o
f

O
T
A

b
y

b
y

D
e

fe
n

d
a

n
ts

B
ra

n
d

o
n

F
a

c
ility

O
p

e
ra

tio
n

s
a

n
d

L
a

V
ie

C
a

re

C
e

n
te

rs
h
a

ve
in

ju
re

d
P

la
in

tiffs
B

ra
n

d
o

n
H

e
a

lth
O

p
C

o
a
n

d
C

R
E

A
B

ra
n
d
o
n

-C
inin

th
e

fo
rm

o
f

o
f

c
o
m

p
e
n

sa
to

ry
d
a

m
a
g

e
s

a
m

o
u

n
tin

g
toto

m
illio

n
s

o
f

o
f

d
o

lla
rs,

lo
st

re
v
e

n
u

e
a

n
d

lo
st

p
ro

fits,
d
im

in
u
tio

n

o
f

o
f
p

ro
p

e
rty

a
n

d
le

a
s
e
h

o
ld

va
lu

e
,

lo
ss

o
f

o
f
p
ro

fe
s
s
io

n
a

l
s
ta

n
d

in
g

a
n
d

p
o

s
itio

n
,

a
n
d

d
a

m
a

g
e

toto

re
p
u

ta
tio

n
,

a
ll

o
f

o
f

w
h

ic
h

a
re

c
o

n
tin

u
in

g
a

n
d

p
e

rm
a
n

e
n
t.

4
3

.
S

e
ctio

n
6

.3
o

f
o

f
th

e
O

T
A

p
ro

v
id

e
s
,

"In
th

e
e
ve

n
t

o
f

o
f

a
n

y
d
isp

u
te

o
r

o
r

c
o

n
tro

v
e
rs

y

a
ris

in
g

o
u
t

o
f

o
f
th

is
A

g
re

e
m

e
n

t,
in

clu
d

in
g

inin
c
o
n
n

e
c
tio

n
w

ith
th

e
in

te
rp

re
ta

tio
n

o
f

o
f

a
n
y

te
rm

o
r

o
r

c
o

n
d
itio

n
o

f
o

f
th

is
A

g
re

e
m

e
n

t,
th

e
p
re

va
ilin

g
p
a

rty
s
h
a

ll
re

c
o

ve
r

fro
m

th
e

n
o

n
-p

re
v
a
ilin

g
p
a

rty
a

ll

4
8

7
2
-0

1
0

3
-7

4
1

0
v.3

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 147 of 312



re
a

s
o
n

a
b

le
co

s
ts

a
n
d

e
x
p
e

n
se

s,
in

c
lu

d
in

g
re

a
s
o

n
a

b
le

a
tto

rn
e

ys
fe

e
s
,

in
c
u
rre

d
b

y
b

y
th

e
p

re
v
a
ilin

g

p
a

rty."
E

x
h
ib

it
C

a
t

a
t

3
0

.
B

ra
n

d
o

n
H

e
a
lth

O
p

O
p

C
o

C
o

a
n

d
C

R
E

A
B

ra
n

d
o
n
-C

s
e

e
k

th
e
ir

fe
e

s
,

c
o
s
ts

,
a

n
d

e
xp

e
n

se
s

in
c
u
rre

d
inin

p
ro

s
e

cu
tin

g
th

is
co

m
p

la
in

t
u

n
d
e

r
th

is
p

ro
v
isio

n
.

W
H

E
R

E
F

O
R

E
,

P
la

in
tiffs

,
B

ra
n

d
o

n
H

e
a
lth

O
p

O
p

C
o

,
L

L
C

a
n

d
C

R
E

A
B

ra
n

d
o
n
-C

L
L

C
,

d
e

m
a

n
d

ju
d
g

m
e

n
t

inin
th

e
ir

fa
v
o
r

a
n

d
a

g
a
in

s
t

D
e

fe
n

d
a

n
ts

B
ra

n
d

o
n

F
a

c
ility

O
p

e
ra

tio
n

s
,

L
L

C
a
n

d

L
a

L
a
V

ie
C

a
re

C
e

n
te

rs
,

L
L
C

fo
r

d
a

m
a

g
e

s
inin

e
xc

e
s
s

o
f

o
f

$
5

0
,0

0
0

,
to

g
e

th
e

r
w

ith
p

re
ju

d
g
m

e
n

t
in

te
re

s
t,

c
o

s
ts

,
a

tto
rn

e
y
s

fe
e

s
,

a
n

d
a

n
y

o
th

e
r

re
lie

f
th

e
C

o
u
rt

d
e

e
m

s
ju

s
t

a
n

d
p

ro
p

e
r.

D
A

T
E

D
:

M
a

y
1
7

,
2
0

2
3

R
e

s
p

e
c
tfu

lly
su

b
m

itte
d

,

N
E

L
S

O
N

M
U

L
L

IN
S

R
IL

E
Y

&

S
C

A
R

B
O

R
O

U
G

H
L

L
P

B
y
:

/s
/M

ic
h

a
e

l
J.J.

B
ittm

a
n

M
IC

H
A

E
L

J
.

J
.

B
IT

T
M

A
N

F
lo

rid
a

B
a

r
N

o
.

0
3
4

7
1
3

2

3
9

0
N

o
rth

O
ra

n
g

e
A

v
e
n
u
e
,

S
u

ite
1

4
0
0

O
rla

n
d

o
,

F
L

F
L

3
2

8
0

1

T
e

le
p
h

o
n

e
:

4
0

7
.8

3
9

.4
2

0
0

F
a
cs

im
ile

:
4

0
7

.4
2

5
.8

3
7

7

m
ik

e
.b

ittm
a

n
@

n
e
ls

o
n
m

u
llin

s
.c

o
m

A
tto

rn
e

ysfo
r

P
la

in
tiffs

C
R

E
A

B
ra

n
d
o

n
-C

L
L
C

a
n
d

B
ra

n
d
o

n
H

e
a

lth
O

p
C

o
,

L
L

C
.

E
x
h

ib
its

:A
:

A
:

L
e

a
s
e

A
g
re

e
m

e
n
t

B
:

B
:

C
o

rp
o

ra
te

L
e
a

s
e

G
u
a

ra
n

te
e

C
.

C
.

O
p

e
ra

tio
n

s
T

ra
n

sfe
r

A
g
re

e
m

e
n
t

4
8

7
2
-0

1
0

3
-7

4
1

0
v.3

E
X

H
IB

IT
A

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 148 of 312



T
A

B
L

E
O

F
O

F
C

O
N

T
E

N
T

S

A
R

T
IC

L
E

I
-

D
E

M
IS

E
D

P
R

E
M

IS
E

S
A

N
D

P
E

R
S

O
N

A
L

P
R

O
P

E
R

T
Y

A
R

T
IC

L
E

IIII
-

T
E

R
M

O
F

O
F

L
E

A
S

E

A
R

T
IC

L
E

III
-

R
E

N
T

A
R

T
IC

L
E

IVIV
-

L
A

T
E

C
H

A
R

G
E

S

A
R

T
IC

L
E

V
-

P
A

Y
M

E
N

T
O

F
O

F
T
A

X
E

S
A

N
D

A
S

S
E

S
S

M
E

N
T

S

A
R

T
IC

L
E

V
I

V
I

-
O

C
C

U
P

A
N

C
Y

A
R

T
IC

L
E

V
II

-
IN

S
U

R
A

N
C

E

A
R

T
IC

L
E

V
III

-
D

A
M

A
G

E
A

N
D

D
E

S
T

R
U

C
T

IO
N

A
R

T
IC

L
E

IXIX
-

L
E

S
S

O
R

'S
R

IG
H

T
T

O
T

O
P

E
R

F
O

R
M

A
R

T
IC

L
E

X
-

R
E

P
A

IR
S

A
N

D
M

A
IN

T
E

N
A

N
C

E

A
R

T
IC

L
E

X
I

X
I

-
A

LT
E

R
A

T
IO

N
S

A
N

D
D

E
M

O
L

IT
IO

N

A
R

T
IC

L
E

X
II

-
C

O
M

P
L

IA
N

C
E

W
IT

H
L

A
W

S
A

N
D

O
R

D
IN

A
N

C
E

S

A
R

T
IC

L
E

X
III

-
D

IS
C

H
A

R
G

E
O

F
O

F
L

IE
N

S

A
R

T
IC

L
E

X
IV

-
IN

S
P

E
C

T
IO

N
O

F
O

F
P

R
E

M
IS

E
S

A
N

D
R

E
C

O
R

D
S

B
Y

B
Y

L
E

S
S

O
R

A
R

T
IC

L
E

X
V

X
V

-
C

O
N

D
E

M
N

A
T

IO
N

A
R

T
IC

L
E

X
V

I
-

R
E

N
T

A
B

S
O

L
U

T
E

A
R

T
IC

L
E

X
V

II
-

A
S

S
IG

N
M

E
N

T
A

N
D

S
U

B
L

E
IT

IN
G

A
R

T
IC

L
E

X
V

III
-

E
V

E
N

T
S

O
F

O
F

D
E

F
A

U
LT

A
R

T
IC

L
E

X
IX

-
R

IG
H

T
T

O
T

O
C

O
N

T
E

S
T

/C
U

R
E

A
R

T
IC

L
E

X
X

X
X

-
L

E
S

S
O

R
'S

R
E

M
E

D
IE

S
U

P
O

N
D

E
F

A
U

LT

A
R

T
IC

L
E

X
X

I
-

L
IA

B
IL

IT
Y

O
F

O
F

L
E

S
S

O
R

A
R

T
IC

L
E

X
X

II
-

C
U

M
U

L
A

T
IV

E
R

E
M

E
D

IE
S

O
F

O
F

L
E

S
S

O
R

A
R

T
IC

L
E

X
X

III
-

S
E

C
U

R
IT

Y
F

O
R

R
E

N
T
;

L
E

S
S

E
E

'S
W

O
R

K
IN

G
C

A
P

IT
A

L
F

IN
A

N
C

IN
G

A
R

T
IC

L
E

X
X

IV
-

IN
D

E
M

N
IF

IC
A

T
IO

N

A
R

T
IC

L
E

X
X

V
-

S
U

B
O

R
D

IN
A

T
IO

N
P

R
O

V
IS

IO
N

S

A
R

T
IC

L
E

X
X

V
I

-
L
E

S
S

O
R

'S
M

O
R

T
G

A
G

E
R

E
Q

U
IR

E
M

E
N

T
S

A
R

T
IC

L
E

X
X

V
II

-
R

E
S

E
R

V
E

D

A
R

T
IC

L
E

X
X

V
III

-
L
E

S
S

E
E

'S
A

T
T

O
R

N
M

E
N

T

A
R

T
IC

L
E

X
X

IX
-

R
E

P
R

E
S

E
N

T
A

T
IO

N
S

A
R

T
IC

L
E

X
X

X
-

T
R

A
N

S
F

E
R

O
F

O
F

O
P

E
R

A
T

IO
N

S
U

P
O

N
T

E
R

M
IN

A
T

IO
N

O
F

O
F

L
E

A
S

E

A
R

T
IC

L
E

X
X

X
I

-
F

IN
A

N
C

IA
L

S
T

A
T

E
M

E
N

T
S

A
N

D
R

E
P

O
R

T
S

A
R

T
IC

L
E

X
X

X
II

-
T

E
R

M
IN

A
T

IO
N

A
R

T
IC

L
E

X
X

X
III

-
C

O
N

D
IT

IO
N

S
P

R
E

C
E

D
E

N
T

A
N

D
C

O
N

C
U

R
R

E
N

T
T

O
T

O
L

E
A

S
E

C
O

M
M

E
N

C
E

M
E

N
T

A
R

T
IC

L
E

X
X

X
IV

-

[R
E

S
E

R
V

E
D

]

A
R

T
IC

L
E

X
X

X
V

-
M

IS
C

E
L

L
A

N
E

O
U

S

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 149 of 312



L
E

A
S

E
A

G
R

E
E

M
E

N
T

T
H

IS
L

E
A

S
E

A
G

R
E

E
M

E
N

T
(th

is
"L

e
a

s
e
")

isis
m

a
d

e
a
n
d

e
n
te

re
d

in
to

a
s

a
s

o
f

o
f

th
is

3
1
st

d
a
y

o
f

o
f
J
a

n
u

a
ry,

2
0
2
2

(th
e

"E
ffe

ctive
D

a
te

")
b
y

b
y

a
n
d

a
m

o
n

g
th

e
e

n
titie

s
liste

d
o
n

o
n

th
e

sig
n
a
tu

re
p

a
g

e
toto

th
is

L
e
a

se
a
n
d

se
t

fo
rth

o
n

o
n

E
x
h
ib

it
A

,
A

,
e

a
c
h

a
D

e
la

w
a

re
lim

ite
d

lia
b

ility
c
o
m

p
a
n
y

(in
d

iv
id

u
a
lly

a
n
d

c
o

lle
c
tiv

e
ly,

"L
e
s
s
o

r"),
a
n
d

th
e

e
n
titie

s
lis

te
d

o
n

o
n

th
e

sig
n
a
tu

re
p

a
g

e
toto

th
is

L
e
a

s
e

a
n
d

s
e
t

fo
rth

o
n

o
n

E
xh

ib
it

A
,

A
,

e
a

ch
a

n
a

n
O

h
io

lim
ite

d
lia

b
ility

c
o

m
p

a
n

y
(in

d
iv

id
u
a
lly

a
n
d

co
lle

c
tive

ly,
"L

e
s
se

e
").

R
E

C
IT

A
L
S

:

E
ffe

c
tiv

e
a

s
a

s
o

f
o

f
th

e
d

a
te

h
e
re

o
f
L

e
s
s
o

r
isis

th
e

o
w

n
e
r

o
f

o
f

th
o
se

c
e

rta
in

tra
c
ts

o
f

o
f

la
n
d

liste
d

o
n

o
n

E
xh

ib
it

A
a
n
d

m
o
re

p
a

rtic
u

la
rly

d
e

s
c
rib

e
d

inin
E

x
h
ib

it
A

1
-A

7
,

a
tta

c
h
e
d

h
e

re
to

a
n
d

m
a
d

e
a

p
a

rt
h

e
re

o
f

(th
e

"D
e

m
is

e
d

P
re

m
is

e
s
")

a
n
d

th
e

fu
rn

is
h

in
g

s
,

fu
rn

itu
re

,
e

q
u

ip
m

e
n

t
a
n
d

fix
tu

re
s

u
s
e
d

inin
o
r

o
r

a
b

o
u

t
th

e
D

e
m

is
e
d

P
re

m
is

e
s

(th
e

"P
e
rso

n
a
l

P
ro

p
e

rty
").

C
o

n
c
u

rre
n

tly
w

ith
th

e
e

x
e

c
u

tio
n

h
e

re
o

f,
L

e
s
s
o
r's

a
ffilia

te
s

a
n
d

L
e
sse

e
h

a
v
e

e
n
te

re
d

in
to

th
o
se

c
e

rta
in

O
p

e
ra

tio
n

s
T

ra
n
s
fe

r
A

g
re

e
m

e
n

ts
(co

lle
ctiv

e
ly

"O
T
A

"),
toto

b
e

b
e

m
a
d
e

e
ffe

c
tiv

e
a

s
a

s
o
f

o
f

th
e

C
o

m
m

e
n

ce
m

e
n

t
D

a
te

,
fo

r
L

e
s
s
o

r's
a

ffilia
te

s
toto

b
e
c
o

m
e

th
e

lice
n
se

d
o
p

e
ra

to
rs

o
f

o
f

th
e

D
e
m

is
e

d
P

re
m

ise
s,

a
ll

o
n

o
n

th
e

te
rm

s
a
n
d

c
o
n
d

itio
n
s

m
o
re

p
a

rtic
u

la
rly

s
e
t

fo
rth

th
e
re

in
.

L
e

s
s
o

r
d

e
sire

s
toto

le
a

se
th

e
D

e
m

ise
d

P
re

m
is

e
s

a
n
d

P
e

rs
o
n
a

l
P

ro
p
e

rty
toto

L
e

ss
e

e
a
n
d

L
e

ss
e

e
d
e
sire

s
toto

le
a

se
th

e
D

e
m

is
e

d
P

re
m

is
e

s
a
n
d

P
e
rso

n
a
l
P

ro
p

e
rty

fro
m

L
e

s
s
o

r.

T
h

e
p
a
rtie

s
h

e
re

to
h

a
ve

a
g

re
e

d
toto

th
e

te
rm

s
a
n
d

co
n

d
itio

n
s

o
f

o
f

th
is

L
e

a
se

.

N
O

W
T

H
E

R
E

F
O

R
E

,
inin

c
o
n

s
id

e
ra

tio
n

o
f

o
f

th
e

a
b
o

v
e

R
e
cita

ls
w

h
ich

a
re

in
c
o

rp
o

ra
te

d
h

e
re

in
b
y

b
y

th
is

re
fe

re
n

c
e

a
n
d

o
f

o
f

th
e

m
u

tu
a
l

c
o
v
e
n
a
n

ts
,

a
g

re
e

m
e

n
ts

a
n
d

u
n

d
e
rta

k
in

g
s

h
e

re
in

a
fte

r
s
e
t

fo
rth

,
itit

isis
a

g
re

e
d

th
a

t
th

e

u
s
e

a
n
d

o
c
cu

p
a
n

c
y

o
f

o
f

th
e

D
e
m

ise
d

P
re

m
ise

s
,

a
n
d

th
e

u
s
e

o
f

o
f

th
e

P
e
rs

o
n

a
l
P

ro
p

e
rty

s
h
a

ll
b
e

b
e

s
u
b

je
c
t

toto
a
n
d

inin
a

cc
o
rd

a
n
c
e

w
ith

th
e

te
rm

s,
c
o

n
d
itio

n
s

a
n
d

p
ro

v
is

io
n

s
o
f

o
f

th
is

L
e

a
se

.

A
R

T
IC

L
E

I
-

D
E

M
IS

E
D

P
R

E
M

IS
E

S
A

N
D

P
E

R
S

O
N

A
L

P
R

O
P

E
R

T
Y

1
.1

.
L

e
s
s
o

r,
fo

r
a
n
d

inin
c
o
n
s
id

e
ra

tio
n

o
f

o
f

th
e

re
n

ts
,

c
o
v
e
n
a
n
ts

a
n
d

a
g

re
e
m

e
n

ts
h
e

re
in

a
fte

r

re
s
e
rv

e
d

,
m

e
n

tio
n
e

d
a
n
d

c
o
n

ta
in

e
d

o
n

o
n

th
e

p
a

rt
o
f

o
f

th
e

L
e

s
s
e
e

,
its

su
c
c
e
s
s
o
rs

a
n
d

a
s
s
ig

n
s
,

toto
b
e

b
e

p
a

id
,

ke
p

t
a
n
d

p
e

rfo
rm

e
d

,
d

o
e
s

h
e
re

b
y

le
a

s
e

u
n
to

L
e

s
se

e
th

e
D

e
m

ise
d

P
re

m
ise

s
to

g
e
th

e
r

w
ith

th
e

P
e
rs

o
n

a
l

P
ro

p
e
rty

toto
b

e
b

e

u
se

d
inin

a
n
d

u
p
o

n
th

e
D

e
m

is
e
d

P
re

m
is

e
s

fo
r

th
e

te
rm

h
e
re

in
a

fte
r

s
p

e
c
ifie

d
,

fo
r

u
s
e

a
n
d

o
p

e
ra

tio
n

th
e

re
in

a
n
d

th
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c
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sh

a
ll

b
e

b
e

p
a

y
a
b

le
o
n

o
n

th
e

firs
t

d
a
y

o
f

o
f

th
e

m
o

n
th

n
e
x
t

s
u

c
c
e
e

d
in

g
th

e
m

o
n
th

d
u

rin
g

w
h
ich

L
e
sso

r
g

iv
e

s
n
o
tice

o
f

o
f

th
e

in
cu

rre
n
c
e

o
f

o
f

a
la

te
c
h
a

rg
e

toto

L
e

ss
e

e
.

InIn
th

e
e
v
e
n
t

L
e
sso

r
fa

ils
toto

n
o

tify
L

e
ss

e
e

o
f

o
f

th
e

in
c
u

rre
n
c
e

o
f

o
f

a
la

te
c
h

a
rg

e
w

ith
in

sixty
(6

0
)

d
a

y
s

a
fte

r
L

e
s
s
o

r's
re

c
e

ip
t

o
f

o
f

th
e

o
v
e
rd

u
e

p
a
ym

e
n
t

w
h

ic
h

g
a

v
e

ris
e

toto
s
u

c
h

la
te

ch
a
rg

e
,

L
e
sso

r
s
h
a

ll
b
e

b
e

d
e

e
m

e
d

toto
w

a
iv

e

p
a
ym

e
n
t o

f
o

f
s
a

id
la

te
ch

a
rg

e
.

L
e

s
se

e
a

g
re

e
s

th
a

t
a
n
y

s
u

c
h

la
te

c
h

a
rg

e
s

s
h
a

ll
n
o
t

b
e

b
e

d
e

e
m

e
d

toto
b

e
b

e
a

p
e

n
a

lty
b

u
t

s
h
a
ll

b
e

b
e

d
e
e

m
e
d

toto
b
e

b
e

liq
u

id
a

te
d

d
a
m

a
g

e
s

b
e
c
a
u

se
o

f
o

f
th

e
im

p
o

s
s
ib

ility
o
f

o
f

c
o

m
p
u

tin
g

th
e

a
c
tu

a
l

a
m

o
u
n

t
o

f
o

f
d

a
m

a
g
e

s
inin

a
d

va
n

ce
.

IfIf
n
o

n
p
a

ym
e
n
t

o
f

o
f

a
n
y

la
te

c
h

a
rg

e
s

sh
a

ll
o

c
c
u

r,
L
e
sso

r
s
h
a
ll

h
a

v
e

,
inin

a
d

d
itio

n
toto

a
ll

o
th

e
r

rig
h
ts

a
n

d

re
m

e
d
ie

s
,

a
ll

th
e

rig
h
ts

a
n

d
re

m
e

d
ie

s
p

ro
v
id

e
d

fo
r

h
e
re

in
a
n
d

b
y

b
y

la
w

inin
th

e
c
a

s
e

o
f

o
f

n
o

n
p
a

ym
e
n
t

o
f

o
f

R
e
n
t.

E
x
c
e
p

t
a

s
a

s
o
th

e
rw

is
e

p
ro

v
id

e
d

inin
th

is
A

rtic
le

IV
,

n
o

n
o

fa
ilu

re
b
y

b
y

L
e
sso

r
toto

in
s
is

t
u
p

o
n

th
e

strict
p
e
rfo

rm
a
n

ce
b
y

b
y

L
e

ss
e

e
o
f

o
f

L
e

s
s
e

e
s

o
b

lig
a

tio
n

s
toto

p
a
y

la
te

ch
a

rg
e

s
s
h
a
ll

c
o

n
s
titu

te
a

w
a

iv
e

r
b

y
b

y
L
e
sso

r
o
f

o
f

its
rig

h
ts

toto
e
n
fo

rce
th

e
p

ro
v
is

io
n

s
o

f
o

f
th

is
A

rtic
le

inin
a
n

y
in

s
ta

n
c
e

th
e

re
a

fte
r

o
c
c
u

rrin
g

,
a
n
d

n
o
th

in
g

c
o

n
ta

in
e
d

h
e

re
in

s
h
a
ll

b
e

b
e

d
e
e

m
e
d

toto
b
e

b
e

a
w

a
iv

e
r

o
f

o
f

o
r

o
r

lim
ita

tio
n

o
n

o
n

th
e

rig
h

t
o

f
o

f
L

e
s
s
o

r
fro

m
d
e

cla
rin

g
a

n
a

n
E

ve
n
t

o
f

o
f

D
e
fa

u
lt,

a
s

a
s

d
e
fin

e
d

h
e
re

in
b
e
c
a

u
s
e

o
f

o
f

L
e

s
s
e

e
s

fa
ilu

re
toto

m
a
k
e

a
n
y

p
a

ym
e
n
t

d
u

e
h
e

re
u

n
d

e
r
w

h
e

n
s
u
c
h

p
a
y
m

e
n
t

w
a
s

d
u

e
.

A
R

T
IC

L
E

V
-

P
A

Y
M

E
N

T
O

F
O

F
T
A

X
E

S
A

N
D

A
S

S
E

S
S

M
E

N
T

S
;

R
E

S
E

R
V

E
S

5
.1

.
"T

a
x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
"

m
e

a
n

s
,

c
o

lle
c
tiv

e
ly,

(a
)

a
ll

re
a
l

e
s
ta

te
a
n
d

p
e
rs

o
n
a
l
p
ro

p
e

rty
ta

x
e

s
,

a
d

a
d

v
a

lo
re

m
ta

x
e

s
,

s
a
le

s
a
n
d

u
s
e

ta
x
e
s

a
ris

in
g

fro
m

th
e

o
p
e

ra
tio

n
o
f

o
f

a
F

a
c
ility,

o
r

o
r

b
u

s
in

e
s
s

o
r

o
r

o
c
cu

p
a

tio
n

ta
x
e
s

o
f

o
f

L
e

s
se

e
o

r
o

r
a

F
a
c
ility;

(b
)

a
s
se

s
s
m

e
n
ts

(in
clu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
a
ll

a
ss

e
s
s
m

e
n
ts

fo
r

p
u

b
lic

im
p

ro
v
e

m
e

n
ts

o
r

o
r

b
e

n
e

fits
,

w
h

e
th

e
r

o
r

o
r

n
o
t

co
m

m
e
n
c
e
d

o
r

o
r

c
o

m
p

le
te

d
p

rio
r

toto
th

e
d

a
te

h
e
re

o
f

a
n
d

w
h
e

th
e

r
o
r

o
r

n
o
t

toto
b

e
b

e

c
o

m
p
le

te
d

w
ith

in
th

e
T
e
rm

);
(c

)
g

ro
u

n
d

re
n
ts

,
w

a
te

r,
s
e
w

e
r

o
r

o
r

o
th

e
r

re
n

ts
a
n
d

c
h

a
rg

e
s
,

e
x
c
is

e
s
,

ta
x

le
v
ie

s
,

a
n
d

fe
e

s
(in

clu
d
in

g
,

w
ith

o
u
t

lim
ita

tio
n
,

lice
n

se
,

p
e
rm

it,
in

s
p

e
c
tio

n
,

a
u

th
o
riz

a
tio

n
a
n
d

s
im

ila
r

fe
e

s
);

(d
)

a
ll

ta
x
e
s

im
p
o

se
d

o
n

o
n

L
e

s
s
e
e

s
o

p
e
ra

tio
n
s

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
ise

s,
in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

e
m

p
lo

y
e

e
w

ith
h

o
ld

in
g
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ta
x
e

s
,

in
c
o

m
e

ta
x
e
s

a
n
d

in
ta

n
g
ib

le
ta

x
e

s
;

(e
)

a
ll

ta
x
e
s

im
p
o

se
d

b
y

b
y

a
n

y
g

o
ve

rn
m

e
n

ta
l

e
n

tity
inin

th
e

S
ta

te
o
f

o
f

F
lo

rid
a

w
ith

re
s
p
e
c
t

toto
th

e
c
o
n
ve

ya
n
ce

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

b
y

b
y

L
e

s
s
o

r
toto

L
e

s
s
e

e
o

r
o

r
L

e
s
s
e

e
s

d
e

sig
n

e
e
,

in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

c
o
n
v
e
ya

n
ce

ta
x
e
s

a
n
d

c
a

p
ita

l
g

a
in

s
ta

x
e

s
;

a
n
d

(f)
a
ll

o
th

e
r

g
o
v
e

rn
m

e
n

ta
l

c
h

a
rg

e
s
,

inin
e

a
c
h

c
a

s
e

w
h

e
th

e
r

g
e
n
e
ra

l
o

r
o

r
s
p

e
c
ia

l,
o

rd
in

a
ry

o
r

o
r

e
x
tra

o
rd

in
a

ry,
o

r
o

r
fo

re
s
e

e
n

o
r

o
r

u
n

fo
re

s
e

e
n

,
o
f

o
f

e
ve

ry
c
h
a
ra

c
te

r
inin

re
sp

e
c
t

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n

y
p
a

rt
th

e
re

o
f

a
n
d

/o
r

th
e

R
e
n

t
(in

c
lu

d
in

g
a
ll

in
te

re
st

a
n
d

p
e
n
a
ltie

s
th

e
re

o
n

d
u
e

toto
a

n
y

fa
ilu

re
inin

p
a
y
m

e
n
t

b
y

b
y

L
e

s
s
e
e

),
w

h
ich

a
t

a
t

a
n
y

tim
e

d
u

rin
g

th
e

T
e
rm

h
e

re
o

f
m

a
y

b
e

b
e

a
s
se

sse
d

o
r

o
r

im
p

o
s
e

d
o
n

o
n

o
r

o
r

inin
re

s
p
e

c
t
o

f
o

f
o
r

o
r

b
e

b
e

a
lie

n
u

p
o
n

(a
a

)
L

e
s
s
o

r
o
r

o
r

L
e

s
s
o

r's
in

te
re

s
t

inin
th

e
D

e
m

is
e

d
P

re
m

is
e
s

o
r

o
r

a
n
y

p
a

rt
th

e
re

o
f;

(b
b
)

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a

rt th
e
re

o
f

o
r

o
r

a
n

y
re

n
t

th
e
re

fro
m

o
r

o
r

a
n
y

e
sta

te
,

rig
h
t,

title
o
r

o
r

in
te

re
s
t

th
e

re
in

;
o
r

o
r

(c
c
)

a
n
y

o
cc

u
p

a
n

c
y,

o
p
e
ra

tio
n

,
u

s
e

o
r

o
r

p
o
s
se

ssio
n

o
f,

o
r

o
r

s
a
le

s
fro

m
,

o
r

o
r

a
c
tiv

ity
co

n
d
u

c
te

d
o

n
,

o
r

o
r

inin
c
o

n
n

e
c
tio

n
w

ith
th

e
D

e
m

is
e

d
P

re
m

is
e

s
o
r

o
r

th
e

le
a

s
in

g
o
r

o
r

u
s
e

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a
rt

th
e
re

o
f.

5
.2

.
A

n
y

Ta
x
e
s

a
n
d

A
s
s
e

s
s
m

e
n

ts
re

la
tin

g
toto

a
fis

c
a
l

p
e

rio
d

o
f

o
f

a
n
y

a
u

th
o
rity,

a
p

a
rt

o
f

o
f

w
h
ich

isis

in
c
lu

d
e

d
w

ith
in

th
e

Te
rm

o
f

o
f

th
is

L
e
a

se
a
n
d

a
p
a

rt
o

f
o

f
w

h
ic

h
isis

in
c
lu

d
e

d
inin

a
p

e
rio

d
o

f
o

f
tim

e
b
e

fo
re

o
r

o
r

a
fte

r
th

e

T
e
rm

o
f

o
f

th
is

L
e
a
s
e
,

sh
a

ll
b
e

b
e

a
d

ju
s
te

d
p

ro
ra

ta
b

e
tw

e
e

n
L

e
s
s
o

r
a
n
d

L
e

ss
e

e
a

s
a

s
o

f
o

f
th

e
co

m
m

e
n
c
e
m

e
n
t

a
n
d

te
rm

in
a
tio

n
o
f

o
f

th
e

T
e
rm

a
n
d

e
a

c
h

p
a
rty

sh
a
ll

b
e

b
e

re
s
p
o
n
sib

le
fo

r
its

p
ro

ra
ta

sh
a

re
o
f

o
f

a
n

y
su

ch
T
a
x
e

s
a
n
d

A
sse

s
sm

e
n
ts.

5
.3

.
N

o
tw

ith
sta

n
d
in

g
a

n
y
th

in
g

toto
th

e
c
o

n
tra

ry
co

n
ta

in
e

d
h
e

re
in

,
inin

n
o

n
o

e
v
e
n
t

s
h

a
ll

L
e

s
se

e
b
e

b
e

re
q

u
ire

d
toto

p
a
y

a
n
y

ta
x

im
p

o
s
e

d
b
y

b
y

a
n
y

g
o

v
e

rn
m

e
n

ta
l

e
n

tity
o

n
o

n
L
e
sso

r
o
r

o
r

its
b
e

n
e
ficia

ry
o

n
o

n
in

c
o
m

e
,

o
r

o
r

ca
p
ita

l
le

v
y,

fra
n
c
h
is

e
,

e
s
ta

te
,

s
u

c
c
e
s
s
io

n
o
r

o
r

in
h
e
rita

n
ce

ta
x
e

s
o

f
o

f
L

e
s
s
o

r
o

r
o

r
its

b
e

n
e

fic
ia

ry.
F

u
rth

e
r,

n
o

tw
ith

s
ta

n
d
in

g
a

n
y
th

in
g

toto
th

e
c
o

n
tra

ry
s
e
t

fo
rth

a
b

o
ve

,
"T

a
xe

s
a
n
d

A
sse

s
sm

e
n
ts"

s
h

a
ll

inin
n
o

n
o

e
v
e
n
t

in
clu

d
e

a
n
y

in
d
e
b
te

d
n
e
s
s

o
r

o
r

o
th

e
r

o
b

lig
a

tio
n

cre
a
te

d
b
y

b
y

L
e

s
s
o

r
o
r

o
r

a
n
y

L
e

s
s
o

r
A

ffilia
te

(a
n

y
p
e
rs

o
n
,

c
o

rp
o

ra
tio

n
,

p
a
rtn

e
rs

h
ip

,
lim

ite
d

lia
b

ility
c
o
m

p
a
n
y,

tru
s
t

o
r

o
r

o
th

e
r

le
g
a

l
e

n
tity

th
a

t,
d
ire

c
tly

o
r

o
r

in
d

ire
c
tly,

isis
o

w
n
e

d
o
r

o
r

c
o

n
tro

lle
d

b
y

b
y

L
e
sso

r)
w

h
ich

isis
se

c
u
re

d

b
y

b
y

a
lie

n
o
r

o
r

o
th

e
r

e
n

c
u
m

b
ra

n
c
e

o
n

o
n

th
e

D
e
m

is
e
d

P
re

m
ise

s
a
n
d

a
ll

in
te

re
st

p
e
n
a
ltie

s
o
r

o
r

o
th

e
r

a
m

o
u
n

t
w

h
ich

m
a
y

b
e

b
e

o
w

e
d

b
y

b
y

L
e

s
s
o

r
o
r

o
r

a
L

e
s
s
o

r
A

ffilia
te

w
ith

re
sp

e
c
t

th
e
re

to
.

5
.4

.
L
e
ss

e
e

s
h
a

ll
p

a
y,

a
s

a
s

A
d

d
itio

n
a
l

R
e

n
t,

a
ll

Ta
x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
th

a
t

m
a
y

b
e

b
e

le
vie

d
o

r
o

r
b

e
c
o

m
e

a
lie

n
o
n

o
n

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a
rt

th
e
re

o
f

th
a

t
a
re

a
ttrib

u
ta

b
le

toto
a

p
e

rio
d

o
f

o
f

tim
e

d
u

rin
g

th
e

T
e
rm

,
b

e
fo

re
a
n

y
fin

e
,

p
e

n
a

lty,
in

te
re

s
t,

o
r

o
r

c
o
s
t

isis
in

cu
rre

d
;

p
ro

v
id

e
d

,
h
o

w
e
v
e
r,

L
e

ss
e

e
m

a
y

co
n
te

st
a

n
y

T
a
x
e

s
a
n
d

A
ss

e
ss

m
e
n
ts

inin
a
c
co

rd
a

n
ce

w
ith

S
e
ctio

n
5

.6
.

IfIf
a

n
y

T
a

xe
s

a
n
d

A
ss

e
ssm

e
n
ts,

a
t

a
t

th
e

o
p
tio

n
o

f
o

f
th

e
ta

x
p
a

ye
r,

b
e

b
e

p
a
id

inin
in

s
ta

llm
e

n
ts

,
L

e
s
se

e
m

a
y

e
x
e

rcis
e

s
u

c
h

o
p
tio

n
toto

p
a
y

th
e

s
a
m

e
inin

in
sta

llm
e
n

ts
(w

h
e

th
e
r

o
r

o
r

n
o
t

in
te

re
st

s
h
a
ll

a
c
c
ru

e
o
n

o
n

th
e

u
n

p
a

id
b

a
la

n
c
e

)
a
s

a
s

th
e

s
a
m

e
re

s
p

e
c
tiv

e
ly

b
e

c
o

m
e

d
u
e

a
n
d

b
e
fo

re
a
n

y
d
e
lin

q
u
e
n
c
y,

fin
e

,

p
e

n
a

lty,
o
r

o
r

fu
rth

e
r

in
te

re
s
t

o
r

o
r

c
o
s
ts

m
a
y

b
e

b
e

a
d
d
e
d

th
e

re
to

.

5
.5

.
N

o
t

la
te

r
th

a
n

fifte
e
n

(1
5

)
b

u
s
in

e
s
s

d
a

y
s

fo
llo

w
in

g
its

re
c
e

ip
t

th
e
re

o
f

L
e

s
s
o

r
sh

a
ll

p
ro

vid
e

toto

L
e

s
se

e
co

p
ie

s
o
f

o
f

a
n

y
b

ills
re

c
e
iv

e
d

b
y

b
y

itit
fo

r
T
a

x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
.

5
.6

.
L
e
ss

e
e

s
h
a

ll
h

a
v
e

th
e

rig
h

t
toto

c
o
n
te

s
t

th
e

a
m

o
u
n
t

o
r

o
r

va
lid

ity,
inin

w
h

o
le

o
r

o
r

inin
p
a

rt,
o

f
o

f
a
n
y

T
a
x
e

s
a
n
d

A
ss

e
ss

m
e
n
ts

b
y

b
y

a
p

p
ro

p
ria

te
p
ro

ce
e
d
in

g
s

d
ilig

e
n
tly

c
o
n

d
u
c
te

d
inin

g
o
o

d
fa

ith
,

b
u
t

o
n
ly

a
fte

r
p
a
ym

e
n
t

o
f

o
f

s
u

c
h

T
a

xe
s

a
n
d

A
s
se

ss
m

e
n
ts

,
u
n

le
ss

s
u
ch

p
a
y
m

e
n
t

w
o

u
ld

o
p

e
ra

te
a

s
a

s
a

b
a
r

toto
s
u
c
h

co
n

te
s
t

o
r

o
r

in
te

rfe
re

m
a

te
ria

lly
w

ith
th

e
p

ro
s
e

c
u

tio
n

th
e
re

o
f

inin
w

h
ic

h
e
v
e

n
t,

L
e
s
se

e
m

a
y

p
o

stp
o
n

e
o
r

o
r

d
e
fe

r
s
u
ch

p
a

ym
e
n
t

o
n
ly

ifif
(a

)
n

e
ith

e
r

th
e

D
e

m
is

e
d

P
re

m
is

e
s,

th
e

P
e
rs

o
n

a
l
P

ro
p

e
rty

n
o
r

a
n
y

m
a

te
ria

l
lice

n
se

o
r

o
r

ce
rtifica

tio
n
,

n
o
r

a
n
y

p
a
rt

th
e

re
o

f
w

o
u

ld

b
y

b
y

re
a
s
o
n

o
f

o
f

s
u
ch

p
o

s
tp

o
n

e
m

e
n

t
o

r
o

r
d

e
fe

rm
e
n

t
b

e
b

e
inin

m
a
te

ria
l

d
a
n
g
e
r

o
f

o
f

b
e
in

g
so

ld
,

te
rm

in
a
te

d
,

fo
rfe

ite
d

c
a
n
ce

le
d

o
r

o
r

lo
s
t,

a
n
d

(b
)

L
e

s
s
e

e
s
h
a
ll

h
a

ve
fu

rn
is

h
e

d
s
u

c
h

s
e

c
u

rity
a

s
a

s
m

a
y

b
e

b
e

re
q
u

ire
d

inin
th

e
p
ro

ce
e
d
in

g
,

o
r

o
r

a
s

a
s

m
a
y

b
e

b
e

re
q
u
e
ste

d
b

y
b

y
L

e
s
s
o

r,
toto

in
s
u
re

th
e

p
a

ym
e
n
t

o
f

o
f

a
n
y

su
ch

T
a
x
e

s
a
n
d

A
s
s
e

s
s
m

e
n

ts
o

r
o

r
o

th
e

r
c
h

a
rg

e
s
,

to
g

e
th

e
r

w
ith

a
ll

in
te

re
st

a
n
d

p
e
n
a
ltie

s
th

e
re

o
n

,
w

h
ich

s
h

a
ll

n
o
t

b
e

b
e

le
s
s

th
a

n
th

e
T
a
x
e

s
a
n
d

A
s
s
e

s
s
m

e
n
ts

a
n
d

o
th

e
r

c
h
a
rg

e
s

b
e
in

g
c
o
n
te

s
te

d
.

5
.7

.
U

p
o
n

th
e

te
rm

in
a
tio

n
o
f

o
f

a
n
y

s
u
ch

p
ro

c
e
e

d
in

g
s
,

L
e

ss
e

e
s
h
a

ll
p

a
y

th
e

a
m

o
u
n

t
o
f

o
f

s
u
c
h

T
a

x
e
s

a
n
d

A
s
s
e
s
s
m

e
n

ts
o
r

o
r

p
a

rt
th

e
re

o
f

a
s

a
s

fm
a

lly
d

e
te

rm
in

e
d

inin
su

c
h

p
ro

c
e

e
d

in
g

s
,

th
e

p
a

ym
e
n
t

o
f

o
f

w
h
ich

m
a
y

h
a
v
e

b
e
e
n

d
e
fe

rre
d

d
u

rin
g

th
e

p
ro

s
e

c
u

tio
n

o
f

o
f

su
ch

p
ro

c
e
e

d
in

g
s
,

to
g

e
th

e
r

w
ith

a
n

y
c
o

sts
,

fe
e

s
,

in
te

re
s
t,

p
e
n

a
ltie

s
,

o
r

o
r

o
th

e
r

lia
b
ilitie

s
inin

c
o

n
n

e
c
tio

n
th

e
re

w
ith

.

5
.8

.
L

e
s
s
o

r
sh

a
ll

n
o
t

b
e

b
e

re
q
u

ire
d

toto
jo

in
inin

a
n

y
p
ro

c
e

e
d

in
g

s
fo

r
u

n
p

a
id

T
a

xe
s

a
n
d

A
sse

ss
m

e
n
ts,

u
n
le

ss
th

e
p

ro
vis

io
n
s

o
f

o
f

a
n
y

la
w

,
ru

le
o
r

o
r

re
g
u

la
tio

n
a

t
a

t
th

e
tim

e
inin

e
ffe

c
t

s
h
a

ll
re

q
u

ire
th

a
t

s
u

c
h

p
ro

ce
e
d

in
g
s

b
e

b
e

b
ro

u
g

h
t

b
y

b
y

o
r

o
r

inin
th

e
n
a
m

e
o
f

o
f

L
e

s
s
o

r,
inin

w
h
ich

e
v
e
n
t

L
e

s
s
o

r
s
h
a
lljo

in
inin

s
u

c
h

p
ro

ce
e

d
in

g
s

o
r

o
r

p
e

rm
it

th
e

s
a
m

e

toto
b
e

b
e

b
ro

u
g
h

t inin
its

n
a

m
e

,
a
n
d

L
e

ss
e

e
sh

a
ll

p
a

y
fo

r
a
ll

c
o
sts

inin
c
o

n
n

e
c
tio

n
th

e
re

w
ith

.
L

e
s
s
o

r
s
h
a
ll

n
o
t

u
ltim

a
te

ly
b
e

b
e

s
u
b

je
c
te

d
toto

a
n
y

lia
b

ility
fo

r
th

e
p
a
ym

e
n
t

o
f

o
f

a
n
y

c
o
s
ts

o
r

o
r

e
xp

e
n
se

s
inin

c
o

n
n

e
c
tio

n
w

ith
a
n
y

su
ch

p
ro

c
e
e

d
in

g
s
,

a
n
d

L
e

s
se

e
w

ill
in

d
e

m
n

ify,
d
e

fe
n

d
a
n
d

s
a
v
e

h
a
rm

le
s
s

L
e

s
s
o

r
fro

m
a
n

y
s
u
c
h

c
o
s
ts

a
n
d

e
x
p
e

n
s
e
s
,

in
c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
re

a
s
o

n
a
b

le
a

tto
rn

e
y
s
fe

e
s
,

a
s

a
s

a
re

s
u
lt

o
f

o
f

su
c
h

p
ro

c
e

e
d

in
g

s
.

L
e

s
s
e

e
sh

a
ll

b
e

b
e

e
n

title
d

toto
a

n
y

re
fu

n
d

o
f

o
f

a
n
y

re
a
l

e
s
ta

te
ta

x
e
s

a
n
d

p
e
n
a
ltie

s
o
r

o
r

in
te

re
s
t

th
e
re

o
n

re
c
e

iv
e

d
b
y

b
y

L
e

s
s
o

r
b
u

t
p
re

vio
u

sly
p
a

id
b
y

b
y

L
e

s
s
e

e
.

5
.9

.
P

ro
v
id

e
d

th
a
t

L
e
s
s
o
r's

le
n

d
e

r
(th

e
"L

e
n
d
e

r")
re

q
u

ire
s

m
o

n
th

ly
re

a
l

e
sta

te
ta

x
re

s
e

rv
e

s,
a
t

a
t

a
n
y

tim
e
,

u
n
d
e
r

th
e

te
rm

s
o
f

o
f

th
e

d
o
cu

m
e
n
ts

e
n
te

re
d

in
to

b
e

tw
e
e

n
L
e

s
s
o

r
a
n
d

L
e
n

d
e

r
(th

e
"L

o
a

n
D

o
c
u

m
e

n
ts"),

L
e

s
se

e
s

w
ill

m
a
ke

a
n

a
n

in
itia

l
(o

n
th

e
C

o
m

m
e

n
ce

m
e

n
t

D
a
te

o
r

o
r

s
u

c
h

la
te

r
d

a
te

)
a
n
d

m
o

n
th

ly
re

a
l

e
s
ta

te
ta

x
d
e

p
o
s
its

w
ith

L
e

n
d

e
r,

inin
a
n

a
n

a
m

o
u
n
t

a
s

a
s

re
q
u

ire
d

b
y

b
y

L
e
n

d
e

r.
S

a
id

d
e
p
o

sits
s
h
a
ll

b
e

b
e

d
u
e

a
n
d

p
a

y
a
b

le
o
n

o
n

th
e

first
(1

s
t)

d
a
y

o
f

o
f

e
a

ch
m

o
n

th
a

s
a

s
A

d
d
itio

n
a
l

R
e
n

t.
S

u
c
h

d
e
p

o
s
its

a
s

a
s

a
re

h
e

ld
b

y
b

y
L

e
n

d
e

r
sh

a
ll

n
o
t

b
e
a
r

in
te

re
s
t

u
n

le
ss

in
te

re
st

o
n

o
n

th
e

d
e
p

o
s
its

isis
p

a
id

toto
L

e
ss

o
rs

b
y

b
y

L
e

n
d

e
r

inin
w

h
ich

e
v
e
n
t

s
u
c
h

in
te

re
st

s
h
a
ll

b
e

b
e

fo
r

th
e

b
e

n
e

fit
o

f
o

f
L
e

s
s
e
e

s
.

T
h

e
d
e

p
o
s
its

sh
a

ll
b
e

b
e

h
e
ld

b
y

b
y

L
e

n
d

e
r

toto
p
a

y
th

e
re

a
l

e
sta

te
ta

x
e
s

a
s

a
s

th
e
y

b
e

c
o

m
e

d
u
e

a
n
d

p
a

y
a

b
le

.
IfIf

th
e

a
m

o
u
n
t

o
f

o
f

L
e
s
se

e
s
'
p
a

y
m

e
n

ts
a
s

a
s

m
a

d
e

u
n
d

e
r

th
is

A
rticle

sh
a

ll
b
e

b
e

le
s
s

th
a
n

th
e

to
ta

l
a
m

o
u

n
t

d
u

e
o
f

o
f

th
e

re
a
l

e
sta

te
ta

x
e

s
,

th
e

n
L

e
ss

e
e

s
s
h

a
ll

p
a

y
toto

L
e
s
s
o

rs
th

e
a
m

o
u
n
t

n
e

ce
ss

a
ry

toto
m

a
ke

u
p

u
p

th
e

d
e

fic
ie

n
cy

n
o

n
o

la
te

r
th

a
n

te
n

(1
0
)

d
a
y
s

p
rio

r
toto

th
e

d
u

e
d

a
te

o
f

o
f

s
u

c
h

ta
x

b
ill.

N
o
t

la
te

r
th

a
n

fiv
e

(5
)

d
a
y
s

fo
llo

w
in

g
th

e
ir

re
c
e

ip
t

th
e

re
o

f
L

e
ss

e
e

s
s
h
a

ll

p
ro

v
id

e
toto

L
e
s
s
o

rs
c
o
p
ie

s
o

f
o

f
a
n
y

b
ills

re
ce

ive
d

b
y

b
y

itit
fo

r
T
a
x
e

s
a
n
d

A
s
se

ssm
e
n
ts

.
W

ith
in

fiv
e

(5
)

d
a

ys
o
f

o
f

a
n
y

d
ire

c
t
p
a
ym

e
n
t

b
y

b
y

L
e

ss
e
e

s
o
f

o
f

th
e

T
a
x
e
s

a
n
d

A
s
se

ssm
e
n
ts

,
a

c
o
p
y

o
f

o
f

th
e

p
a
id

ta
x

b
ill

s
h

a
ll

b
e

b
e

d
e
liv

e
re

d
toto

L
e
sso

rs.

5
.1

0
.

N
o

tw
ith

sta
n
d
in

g
a
n

y
th

in
g

toto
th

e
c
o

n
tra

ry
c
o
n

ta
in

e
d

h
e
re

in
,

ifif
L

e
s
s
o

r
isis

re
q
u

ire
d

u
n
d

e
r

th
e

L
o
a
n

D
o

cu
m

e
n
t

toto
m

a
ke

,
w

ith
L

e
n

d
e

r
th

e
re

u
n
d

e
r,

m
o

n
th

ly
d
e

p
o
s
its

fo
r

in
su

ra
n

c
e

p
re

m
iu

m
s,

th
e

n

c
o

m
m

e
n

c
in

g
M

a
y

1
,

1
,

2
0
2
2

L
e

s
se

e
w

ill
m

a
k
e

m
o

n
th

ly
d

e
p
o

sits
fo

r
in

s
u

ra
n

ce
p

re
m

iu
m

s
w

ith
L
e
s
so

rs,
inin

a
n

a
n

a
m

o
u
n
t

e
q
u
a
l

o
n

e
tw

e
lfth

(1
/1

2
th

)
o
f

o
f

th
e

in
s
u

ra
n

c
e

p
re

m
iu

m
s
,

o
r

o
r

s
u

c
h

a
p

p
lic

a
b

le
a
m

o
u
n

t
re

q
u
ire

d
b
y

b
y

a
L
e

n
d

e
r.

T
h

e
d
e
p
o
sits

,
ifif

a
p
p

lic
a
b

le
,

fo
r

in
s
u

ra
n

c
e

d
e
p
o
sits

,
sh

a
ll

b
e

b
e

d
u
e

a
n
d

p
a
y
a

b
le

o
n

o
n

th
e

firs
t

(1
s
t)

d
a
y

o
f

o
f

e
a

ch
m

o
n
th

a
s

a
s

A
d
d

itio
n
a

l
R

e
n
t.

N
o
t

la
te

r
th

a
n

fiv
e

(5
)

d
a

y
s

fo
llo

w
in

g
th

e
ir

re
c
e

ip
t

th
e
re

o
f,

L
e
s
s
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p
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p
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e
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d
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c
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b
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b
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c
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a
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a
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c
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c
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c
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b
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b
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b
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n
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c
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h
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r
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L
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n
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R
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n
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p
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b
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p
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c
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b
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b
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c
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b
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b
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c
h

in
s
u

re
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c
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p
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c
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b
e

b
e

d
e

s
tro

ye
d

,
inin

w
h
o

le
o
r

o
r

inin
p

a
rt,

o
r

o
r

d
a
m

a
g
e

d
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c
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c
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a
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c
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a
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c
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b
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b
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[i]
th

e

d
a
te

o
f

o
f

th
e

C
a
s
u

a
lty;

[ii]
th

e
n
a
tu

re
o

f
o

f
th

e
C

a
su

a
lty

;
[iii]

a
d
e

s
crip

tio
n

o
f

o
f

th
e

d
a

m
a

g
e

o
r

o
r

d
e

s
tru

c
tio

n
c
a

u
se

d
b
y

b
y

th
e

C
a
s
u
a
lty,

in
clu

d
in

g
th

e
typ

e
o

f
o

f
D

e
m

ise
d

P
re

m
is

e
s

d
a

m
a
g

e
d

a
n
d

th
e

a
re

a
o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

d
a

m
a
g

e
d

;
[iv

]
a

d
e

sc
rip

tio
n

o
f

o
f

th
e

a
n

tic
ip

a
te

d
p
ro

p
e

rty
in

s
u

ra
n
c
e

cla
im

,
in

clu
d
in

g
th

e
n

a
m

e
o
f

o
f

th
e

in
s
u
re

r,
th

e
in

s
u

ra
n

ce

c
o
v
e
ra

g
e

lim
its

,
th

e
d
e
d

u
ctib

le
a
m

o
u

n
t.

W
ith

in
te

n
(1

0
)

d
a

y
s

a
fte

r
re

q
u
e
st

fro
m

L
e

s
s
o

r,
L

e
s
se

e
w

ill
p
ro

vid
e

L
e

s
s
o

r
w

ith
co

p
ie

s
o

f
o

f
a
ll

c
o
rre

s
p
o

n
d

e
n
c
e

toto
th

e
in

s
u
re

r
a
n
d

a
n
y

o
th

e
r

in
fo

rm
a
tio

n
re

a
so

n
a
b
ly

re
q
u
e
ste

d
b

y
b

y
L
e

s
s
o
r

8
.2

.
IfIf

a
ll

o
r

o
r

a
n

y
p
o
rtio

n
o

f
o

f
a

F
a

c
ility

isis
S

u
b

s
ta

n
tia

lly
D

e
s
tro

y
e

d
(a

s
d
e
fin

e
d

b
e

lo
w

),
a
t

a
t

its
o

p
tio

n
,

L
e

s
se

e
s
h

a
ll,

w
ith

in
th

irty
(3

0
)

d
a

y
s

o
f

o
f

th
e

C
a
s
u
a
lty,

n
o

tify
L

e
s
s
o

r
o
f

o
f

its
e

le
c
tio

n
toto

re
b

u
ild

a
n
d

re
s
to

re
s
u
ch

im
p

ro
v
e

m
e

n
ts

o
r

o
r

toto
te

rm
in

a
te

th
e

L
e
a

se
w

ith
re

sp
e
c
t

toto
s
u
ch

F
a

c
ility.

T
h

e
te

rm
"S

u
b

sta
n
tia

lly
D

e
s
tro

ye
d
"

m
e

a
n
s

a
n
y

ca
su

a
lty

re
su

ltin
g

inin
th

e
lo

s
s

o
f

o
f

u
s
e

o
f

o
f

fifty
p

e
rc

e
n

t
(5

0
%

)
o
r

o
r

m
o
re

o
f

o
f

th
e

lice
n
se

d
b

e
d

s
a
t

a
t

a
F

a
c
ility.

a
)

a
)

InIn
th

e
e
v
e
n
t

L
e

ss
e

e
e

le
c
ts

toto
re

b
u

ild
a
n
d

re
s
to

re
su

ch
im

p
ro

v
e

m
e

n
ts

(le
s
s
e

e
s

S
u

b
s
ta

n
tia

lD
e

stru
ctio

n
E

le
ctio

n
toto

R
e

sto
re

"),
th

e
n

L
e

s
s
e

e
s
h
a

ll
co

m
p

ly
w

ith
th

e
p
ro

v
is

io
n

s
o

f
o

f
S

e
c
tio

n
8
.4

a
n
d

L
e

s
s
o

r
s
h

a
ll

p
ro

m
p
tly

m
a
ke

o
r

o
r

s
h

a
ll

c
a
u

s
e

its
le

n
d

e
r

toto
m

a
ke

th
e

in
s
u

ra
n

c
e

p
ro

ce
e
d
s

a
v
a
ila

b
le

toto
L
e

sse
e

fo
r

s
u
ch

re
s
to

ra
tio

n
.b
)

b
)

InIn
th

e
e
v
e

n
t

L
e
s
se

e
e

le
c
ts

toto
te

rm
in

a
te

th
e

L
e
a

s
e

w
ith

re
s
p
e
c
t

toto
a

S
u

b
s
ta

n
tia

lly
D

e
s
tro

y
e

d
F

a
c
ility,

th
is

L
e
a

se
sh

a
ll

te
rm

in
a

te
w

ith
re

sp
e
c
t

toto
s
u

c
h

F
a
c
ility

u
p

o
n

L
e
s
s
e
e

s
d
e

liv
e
ry

toto
L

e
s
s
o

r
o
f

o
f

its
n
o
tic

e

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 153 of 312



o
f

o
f

te
rm

in
a
tio

n
.

IfIf
th

is
L
e

a
s
e

isis
s
o

s
o

te
rm

in
a

te
d

,
L

e
ss

e
e

s
h

a
ll

b
e

b
e

lia
b
le

toto
L

e
s
s
o

r
fo

r
a
ll

R
e
n

t
a
n
d

a
ll

o
th

e
r

o
b

lig
a

tio
n

s
a
cc

ru
e
d

th
ro

u
g

h
th

e
e

ffe
c
tiv

e
d
a

te
o

f
o

f
te

rm
in

a
tio

n
a
n
d

L
e

s
s
o

r
s
h
a

ll
b
e

b
e

e
n

title
d

toto
a

n
y

in
s
u

ra
n

ce

p
ro

c
e
e
d
s

p
a
id

inin
c
o

n
n

e
c
tio

n
w

ith
su

ch
C

a
s
u
a
lty

(in
c
lu

d
in

g
b
u

s
in

e
s
s

in
te

rru
p

tio
n

b
u

t
o
n
ly

toto
th

e
e
x
te

n
t

o
f

o
f

R
e

n
t

d
u
e

th
ro

u
g

h
th

e
d
a

te
o
f

o
f

te
rm

in
a

tio
n

)
th

a
t

a
re

a
ttrib

u
ta

b
le

toto
th

e
p

e
rio

d
a
fte

r
s
u

c
h

e
ffe

c
tiv

e
d
a

te
o

f
o

f
te

rm
in

a
tio

n
.

N
o
tw

ith
s
ta

n
d
in

g
th

e
fo

re
g
o
in

g
,

L
e

s
s
o

r
s
h
a

ll
b
e

b
e

e
n

title
d

toto
a

n
y

in
s
u

ra
n

ce
p
ro

ce
e
d
s

th
a

t
re

im
b

u
rs

e
a

d
ire

c
t

c
o
s
t

o
r

o
r

lo
s
s

toto
itit

re
la

te
d

toto
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ility

o
r

o
r

e
m

e
rg

e
n

cy
re

m
e

d
ia

tio
n

e
ffo

rts
th

a
t

b
e
n

e
fitte

d
th

e

p
ro

p
e

rty.8
.3

.
IfIf

a
n

y
p
o

rtio
n

o
f

o
f

a
F

a
c
ility

isis
n
o
t

S
u
b

s
ta

n
tia

lly
D

e
s
tro

y
e

d
,

th
e

n
L

e
ss

e
e

sh
a
ll

c
o
m

p
ly

w
ith

th
e

p
ro

v
is

io
n

s
o

f
o

f
S

e
ctio

n
8
.4

a
n
d

L
e

s
s
o

r
s
h
a

ll
p

ro
m

p
tly

m
a
ke

o
r

o
r

sh
a

ll
c
a
u

s
e

its
le

n
d

e
r

toto
m

a
ke

th
e

in
s
u
ra

n
c
e

p
ro

c
e
e
d
s

a
v
a

ila
b

le
toto

L
e

s
s
e

e
fo

r
su

ch
re

s
to

ra
tio

n
,

toto
th

e
e
x
te

n
t

s
u
c
h

p
ro

ce
e
d
s

h
a

ve
b
e
e
n

p
a
id

toto
L

e
s
s
o

r
o
r

o
r

its

le
n
d

e
r,

a
s

a
s

a
p

p
lic

a
b
le

.

8
.4

.
InIn

th
e

e
v
e
n
t

re
q

u
ire

d
u
n
d
e
r

th
is

L
e
a
s
e

o
r

o
r

e
le

cte
d

b
y

b
y

L
e
s
s
e

e
,

L
e

ss
e

e
s
h
a
ll

p
ro

m
p
tly

re
p

a
ir,

re
b

u
ild

o
r

o
r

re
s
to

re
th

e
d
a

m
a
g

e
d

D
e
m

is
e
d

P
re

m
ise

s,
a
t

a
t

L
e
s
s
e

e
s

e
x
p
e
n
s
e
,

s
o

s
o

a
s

a
s

toto
m

a
ke

th
e

D
e
m

ise
d

P
re

m
ise

s
a
t

a
t

le
a

s
t

e
q

u
a

l
inin

v
a
lu

e
toto

th
e

D
e
m

ise
d

P
re

m
ise

s
e
x
is

tin
g

im
m

e
d

ia
te

ly
p
rio

r
toto

s
u
ch

o
c
cu

rre
n
c
e

a
n
d

a
s

a
s

n
e

a
rly

s
im

ila
r

toto
itit

inin
c
h
a
ra

c
te

r
a
s

a
s

isis
p

ra
c
tic

a
b

le
a
n
d

re
a

s
o

n
a

b
le

(th
e

''P
re

-C
a

s
u

a
lty,

C
o
n

d
itio

n
").

L
e

s
se

e
w

ill
p
ro

vid
e

toto
L

e
s
s
o

r

c
o
p
ie

s
o

f
o

f
its

re
p

a
ir,

re
b

u
ild

in
g

o
r

o
r

re
s
to

ra
tio

n
p
la

n
s

(th
e

''P
la

n
s

')')
a
n
d

L
e
s
so

r
m

a
y,

a
t

a
t

L
e
s
s
o
r's

s
o
le

c
o
s
t

a
n
d

e
xp

e
n

se
a

n
d

p
ro

v
id

e
d

th
e

s
a
m

e
isis

c
o

m
p

le
te

d
w

ith
in

te
n

(1
0
)

b
u

s
in

e
s
s

d
a

y
s

fro
m

th
e

d
a

te
o

f
o

f
L

e
s
s
o
r's

re
c
e

ip
t

o
f

o
f

th
e

P
la

n
s
,

re
v
ie

w
o

r
o

r
c
a
u

s
e

a
n

a
n

in
d
e
p

e
n
d

e
n
t

th
ird

p
a
rty

co
n
su

lta
n

t
toto

re
v
ie

w
,

th
e

P
la

n
s

a
n
d

co
n

firm
th

a
t

th
e

P
la

n
s

toto
re

s
to

re
th

e
D

e
m

is
e

d
P

re
m

is
e
s

a
re

s
u

b
s
ta

n
tia

lly
c
o

n
s
is

te
n

t
w

ith
th

e
P

re
-C

lo
s
in

g
C

o
n

d
itio

n
.

L
e

ss
e

e
w

ill

re
a

s
o
n

a
b
ly

c
o

o
p

e
ra

te
w

ith
su

ch
re

v
ie

w
a
n
d

w
ill

re
a
s
o

n
a

b
ly

m
o

d
ify

th
e

P
la

n
s

toto
s
u
b

sta
n
tia

lly
c
o
n
fo

rm
toto

th
e

P
re

-C
lo

s
in

g
C

o
n
d
itio

n
ifif

s
u

c
h

m
o
d

ifica
tio

n
isis

fo
u
n
d

toto
b
e

b
e

re
q
u

ire
d

(a
)

a
s

a
s

a
re

su
lt

o
f

o
f

th
e

in
d

e
p

e
n

d
e

n
t

re
v
ie

w

a
n
d

(b
)

toto
re

sto
re

th
e

D
e

m
is

e
d

P
re

m
is

e
s

s
o

s
o

th
a
t

itit
isis

a
t

a
t

le
a

s
t

a
s

a
s

v
a
lu

a
b
le

a
s

a
s

th
e

D
e

m
is

e
d

P
re

m
is

e
s

w
a
s

im
m

e
d

ia
te

ly
p
rio

r
toto

th
e

C
a

su
a

lty.

8
.5

.
InIn

th
e

e
v
e
n
t

re
q
u

ire
d

u
n

d
e
r

th
is

L
e
a

se
o
r

o
r

e
le

c
te

d
b
y

b
y

L
e

s
s
e
e

,
ifif

th
e

p
ro

c
e
e

d
s

o
f

o
f

a
n

y
in

s
u

ra
n

c
e

s
e
ttle

m
e
n

t
a
re

n
o
t

su
ffic

ie
n
t

toto
p

a
y

th
e

c
o
sts

o
f

o
f

L
e

ss
e
e

s
re

p
a

ir,
re

b
u

ild
in

g
o

r
o

r
re

sto
ra

tio
n

u
n

d
e
r

S
e

c
tio

n
8
.4

inin
fu

ll,
L
e

ss
e
e

s
h
a

ll
n

o
n

e
th

e
le

s
s

b
e

b
e

re
s
p

o
n

s
ib

le
fo

r
th

e
c
o

m
p

le
tio

n
o
f

o
f

su
ch

re
p

a
ir,

re
b
u
ild

in
g

o
r

o
r

re
s
to

ra
tio

n
inin

a
c
c
o

rd
a

n
c
e

w
ith

th
e

p
ro

v
is

io
n

s
o

f
o

f
th

is
L
e

a
se

,
a
n
d

a
n
y

p
la

n
s

a
n
d

s
p

e
c
ific

a
tio

n
s

s
u

b
m

itte
d

inin
c
o
n
n

e
ctio

n
h

e
re

w
ith

,
fre

e
fro

m
a
n
y

lie
n

s
o
r

o
r

e
n

c
u

m
b

ra
n

c
e

s
o

f
o

f
a

n
y

k
in

d
w

h
a
ts

o
e

v
e
r.

8
.6

.
A

n
y

in
su

ra
n
c
e

p
ro

c
e

e
d
s

p
a

id
inin

co
n

n
e
c
tio

n
w

ith
th

e
D

e
m

is
e

d
P

re
m

is
e

s
s
h
a

ll
b
e

b
e

d
e

e
m

e
d

tru
s
t

fu
n
d
s

toto
b
e

b
e

h
e
ld

fo
r,

a
n
d

p
ro

m
p
tly

m
a
d

e
a
v
a

ila
b
le

to
,

th
e

L
e

s
s
e

e
,

e
xc

e
p
t

a
s

a
s

p
ro

v
id

e
d

inin
S

e
ctio

n
8
.2

(b
).

8
.7

.
D

u
rin

g
th

e
p

ro
g

re
s
s

o
f

o
f

a
n

y
re

p
a
irs

o
r

o
r

re
b
u

ild
in

g
,

L
e
s
s
o

r,
its

le
n

d
e

r,
a
n
d

its
a

rc
h

ite
c
ts

a
n
d

e
n
g
in

e
e
rs

m
a
y,

fro
m

tim
e

toto
tim

e
,

u
p
o

n
re

a
s
o

n
a
b

le
n
o
tic

e
toto

L
e
s
se

e
a
n
d

a
t

a
t

re
a

s
o
n

a
b
le

in
te

rv
a
ls,

in
sp

e
ct

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

w
ill

b
e

b
e

fu
rn

is
h

e
d

,
ifif

re
q

u
ire

d
b

y
b

y
th

e
m

,
a
t

a
t

L
e

s
s
o

r's
so

le
c
o
s
t

a
n
d

e
x
p
e

n
s
e
,

w
ith

c
o
p
ie

s
o
f

o
f

a
llp

la
n
s
,

sh
o
p

d
ra

w
in

g
s
, a

n
d

s
p

e
c
ific

a
tio

n
s

re
la

tin
g

toto
s
u
c
h

re
p
a

irs
o
r

o
r

re
b
u

ild
in

g
.

L
e

ss
e

e
w

ill
k
e
e

p
a
ll

p
la

n
s,

s
h
o

p

d
ra

w
in

g
s
,

a
n
d

s
p

e
c
ific

a
tio

n
s

a
t

a
t

th
e

b
u

ild
in

g
,

a
n
d

L
e

s
s
o

r
a
n
d

its
a
rch

ite
cts

a
n
d

e
n

g
in

e
e

rs
m

a
y

e
xa

m
in

e
th

e
m

a
t

a
t

a
ll

re
a
s
o

n
a
b

le
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c
e

p
la

n
s,

p
o
licy
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a
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a
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,

e
m
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y
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e
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a

n
d
b
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o
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p
e
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w
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a
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L
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d
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e
D

e
m

is
e

d
P

re
m

is
e
s

o
r
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n
th
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r
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b
e
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d
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u
t
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e
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w
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n
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n
t
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f

o
f

L
e
ss

o
r.
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b
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b
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ra
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e
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e
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s
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o
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o
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n
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2
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o

n
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p
e
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d

e
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e
d
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F
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c
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o
u
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o
b
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g
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e
s
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o
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t
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L
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s
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c
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o
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u
c
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c
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ra
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c
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c
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s
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c
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m
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n
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(a
)

s
u

b
m

it
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m
p
le

te
p

la
n
s

a
n
d

sp
e
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tio
n
s
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r

s
u
c
h

re
p

a
irs

p
re

p
a
re

d
b
y

b
y
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n

a
n

a
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h
ite

c
t

o
r

o
r

g
e

n
e
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l
c
o
n
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c
to

r
w
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q
u

a
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a
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n
s

s
h

a
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b
e

b
e
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a
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n
a
b
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sa
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c
to
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toto

L
e
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o

r;
(b

)
su

b
m
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a

s
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u
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te
d

s
u
m

c
o

n
s
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c
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n
c
o
n
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c
t

m
a

d
e

w
ith

a
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p
u
ta

b
le

a
n
d

re
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o
n

s
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le
b

u
ild

e
r

o
r

o
r

c
o

n
tra

c
to

r,
p
ro

vid
in

g
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r
th

e
c
o

m
p

le
tio

n
a
n
d

p
a
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e

n
t

fo
r

a
ll

w
o

rk
,

la
b
o

r
a

n
d

m
a

te
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n
e

c
e

s
s
a

ry
toto

c
o
m

p
le

te
s
u

c
h

re
p
a
irs;

(c
)

e
s
ta

b
lis

h
,

a
t

a
t

L
e

s
s
e

e
s

s
o

le
c
o
s
t

a
n
d

e
xp

e
n

se
,

th
e

d
is

b
u
rs

e
m

e
n
t

o
f

o
f

s
u

c
h

fu
n
d
s

a
s

a
s

m
a
y

b
e

b
e

re
q
u

ire
d

toto
c
o
m

p
le

te
s
a
id

re
p

a
irs

b
y

b
y

a
n
a
tio

n
a

l
title

in
su

ra
n
ce
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m

p
a
n
y

o
r

o
r

o
th

e
r

re
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o
n
s
ib

le
e

s
c
ro

w
toto

th
e

c
o
n
tra

c
to

r
o
r

o
r

c
o

n
tra

c
to

rs
m

a
k
in

g
s
u

c
h

re
p
a

irs
inin

in
s
ta

llm
e

n
ts

a
s

a
s

s
u

c
h

w
o
rk

p
ro

g
re

ss
e

s
a
n
d

u
p
o

n
p

re
s
e

n
tm

e
n

t
o
f

o
f

s
u
c
h

c
e
rtific

a
te

s
,

w
a
iv

e
rs

o
f

o
f

lie
n
,

s
w

o
rn

s
ta

te
m

e
n
ts

a
n

d
o

th
e

r
d

o
c
u

m
e

n
ts

a
s

a
s

m
a
y

b
e

b
e

re
q

u
ire

d
b
y

b
y

s
u

c
h

e
s
c
ro

w
;

a
n

d
(d

)
ta

k
e

s
u
c
h

o
th

e
r

a
ctio

n
s

o
r

o
r

p
ro

v
id

e
s
u

c
h

o
th

e
r

d
o
c
u
m

e
n
ta

tio
n

toto
L
e
sso

r
a

s
a

s
L
e
ss

o
r

m
a
y

re
a
so

n
a
b
ly

re
q

u
ire

toto
p
ro

te
ct

its
in

te
re

s
t

inin
th

e
D

e
m

ise
d

P
re

m
ise

s
a
n
d

P
e

rs
o
n

a
l

P
ro

p
e
rty.

A
ll

a
lte

ra
tio

n
s,

im
p

ro
v
e
m

e
n
ts

a
n
d

a
d
d

itio
n
s

toto
th

e
D

e
m

ise
d

P
re

m
ise

s
s
h
a
ll b

e
b
e

inin
q

u
n

lity
a
n
d

cla
s
s

a
t

a
t

le
a
s
t

e
q

u
a
l

toto
th

e

th
a
t

w
h
ich

e
x
is

te
d

a
s

a
s

o
f

o
f

th
e

E
ffe

c
tiv

e
D

a
te

a
n

d
sh

a
ll

b
e
c
o
m

e
th

e
p

ro
p
e

rty
o
f

o
f

L
e
s
so

r
a
n
d

s
h

a
ll

c
o
m

p
ly

w
ith

a
ll

b
u

ild
in

g
a
n
d

fire
co

d
e

s
,

a
n
d

a
ll

o
th

e
r

a
p

p
lica

b
le

c
o
d

e
s
,

ru
le

s
,

re
g
u

la
tio

n
s,

la
w

s
a
n
d

o
rd

in
a

n
c
e

s
.

A
n

y
p

la
n
s

a
n

d

s
p

e
c
ific

a
tio

n
s

re
q

u
ire

d
p

u
rs

u
a

n
t

toto
cla

u
s
e

(a
)

o
f

o
f

th
is

S
e
ctio

n
sh

a
ll

in
clu

d
e

d
e
ta

ile
d

a
rc

h
ite

c
tu

ra
l,

m
e
ch

a
n
ica

l,
e

le
c
trica

la
n
d

p
lu

m
b

in
g

w
o

rk
in

g
d
ra

w
in

g
s
.

T
h
e

p
la

n
s

a
n

d
d
ra

w
in

g
s

w
ill

b
e

b
e

s
u
b

je
ct

toto
L

e
s
s
o

r's
a
p
p

ro
va

l w
ith

re
s
p

e
c
t

toto
d
e
sig

n
,

a
e
s
th

e
tic

s
,
b

u
ild

in
g

c
o
d

e
c
o

m
p

lia
n

c
e

a
n

d
s
u
c
h

o
th

e
r

m
a
tte

rs
a

s
a

s
L
e
sso

r
d
e

e
m

s
re

le
v
a
n

t.
N

o
tw

ith
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n
d

in
g

th
e

p
ro

v
is

io
n
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o

f
o

f
th

e
p

re
c
e

d
in

g
s
e
n
te

n
c
e

toto
th

e
c
o
n
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ry,
th

e
re

v
ie

w
a

n
d

a
p
p

ro
va

l
b

y
b

y
L
e
sso

r
s
h

a
ll

n
o
t

b
e

b
e

re
lie

d

u
p
o
n

b
y

b
y

L
e

s
se

e
th

a
t

a
n

y
s
u
c
h

p
la

n
s

o
r

o
r

d
ra

w
in

g
s

a
re

inin
c
o

m
p

lia
n

c
e

w
ith

a
p
p
lic

a
b
le

la
w

s
o
r

o
r

re
p
re

se
n
t

a
s
o

u
n

d

d
e

s
ig

n
.
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L
E
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M

P
L
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N

C
E

W
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H
L
A

W
S

A
N

D
O

R
D

IN
A

N
C

E
S

1
2
.1

.
T

h
ro

u
g

h
o

u
t

th
e

T
e
rm

o
f

o
f

th
is

L
e
a
se

,
L
e

s
s
e

e
,

a
t

a
t

its
s
o
le

c
o
s
t

a
n
d

e
x
p

e
n

s
e

,
w

ill
o

b
e

y,
o
b
s
e
rve

a
n
d

p
ro

m
p

tly
c
o
m

p
ly

w
ith

a
ll

p
re

s
e

n
t

a
n
d

fu
tu

re
la

w
s
,

o
rd

in
a

n
c
e
s
,

o
rd

e
rs

,
ru

le
s,

re
g

u
la

tio
n

s
a
n
d

re
q
u
ire

m
e
n

ts
o

f
o

f
a

n
y

fe
d
e
ra

l,
s
ta

te
a
n
d

m
u

n
ic

ip
a

l
g

o
v
e
rn

m
e

n
ta

l
a
g

e
n
cy

o
r

o
r

a
u
th

o
rity

h
a

v
in

g
ju

ris
d

ictio
n

o
v
e
r

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

th
e

o
p

e
ra

tio
n

th
e
re

o
f

a
s

a
s

s
k
ille

d
n
u
rs

in
g

fa
cilitie

s
,

w
h
ich

m
a
y

b
e

b
e

a
p

p
lic

a
b

le
toto

th
e

D
e

m
is

e
d

P
re

m
ise

s
,

th
e

P
e
rso

n
a
l

P
ro

p
e

rty
a
n
d

th
e

n
u
rsin

g
h

o
m

e
s

lo
c
a

te
d

th
e
re

in
a
n
d

in
c
lu

d
in

g
,

b
u

t
n
o
t

lim
ite

d
to

,
th

e

s
id

e
w

a
lk

s,
a
lle

yw
a
y
s,

p
a

s
s
a
g

e
w

a
y
s
,

v
a
c
a
n
t

la
n

d
,

p
a
rkin

g
sp

a
c
e

s,
c
u

rb
c
u
ts,

cu
rb

s
a
d
jo

in
in

g
th

e
D

e
m

is
e
d

P
re

m
ise

s
, w

h
e
th

e
r

o
r

o
r

n
o
t

s
u
c
h

la
w

,
o
rd

in
a
n

ce
,

o
rd

e
r,

ru
le

s,
re

g
u
la

tio
n

o
r

o
r

re
q

u
ire

m
e

n
t

sh
a

ll
n

e
c
e

s
s
ita

te
s
tru

c
tu

ra
l

c
h
a
n

g
e

s
o
r

o
r

im
p

ro
v
e

m
e

n
ts

.

1
2
.2

.
L
e
ss

e
e

sh
a

ll
like

w
is

e
o
b
s
e
rve

a
n
d

co
m

p
ly

w
ith

th
e

re
q
u

ire
m

e
n
ts

o
f

o
f

a
ll

o
f

o
f

L
e
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e

e
s

p
o
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s
o
f

o
f

p
u

b
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b

ility
a
n
d

fire
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u
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n
c
e

a
n
d

a
ll

o
th

e
r

p
o
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ie
s

o
f

o
f

in
s
u
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n

c
e

a
t

a
t

a
n
y

tim
e

inin
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rce
w
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re

s
p
e

ct
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th
e

D
e

m
is

e
d

P
re

m
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e
s,

in
c
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d
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g
a
n
y
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m
m

e
n
d

a
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n
s

m
a

d
e

b
y

b
y

a
n
y

o
f

o
f

L
e

s
s
e
e

s
in

s
u
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rs.

1
2
.3

.
P

rio
r

toto
th

e
C

o
m

m
e

n
ce

m
e
n

t
D

a
te

,
L

e
ss

e
e

s
h
a

ll
o

b
ta

in
,

a
t

a
t

its
so

le
c
o
s
t

a
n
d

e
x
p

e
n

s
e

,
a
ll

n
e
c
e
s
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ry
a

p
p
ro

va
ls,

c
e
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a

tio
n

s
a
n
d
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e
n

s
e
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m
a
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a
p

p
ro

p
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g

o
v
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m
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n
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n
c
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s
n
e
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a
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p

e
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L
e

s
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e
toto

o
p
e
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te
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e
F

a
c
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s
a
s

a
s

s
k
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d
n

u
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g
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c
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c
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d
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g
,

w
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o
u
t
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tio
n

,
th

e
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c
e

ip
t

o
f

o
f

th
e

L
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n
s
e
s

p
e
rm

ittin
g

L
e

s
se

e
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o
p
e
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te

th
e

F
a
c
ilitie

s
a

s
a

s
s
k
ille

d
n

u
rsin

g
fa

c
ilitie

s.
L
e
s
se

e
s
h
a

ll,
su

b
je

ct
toto

th
e

te
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s

o
f

o
f

A
rtic

le
X

IX
h

e
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o
f,

k
e

e
p

inin
g
o

o
d

s
ta

n
d
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g
a
n
d

inin
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a
n
d

e
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c
t

a
ll

n
e
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a
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e
n
s
e
s
,

p
e
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a
n
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c
e
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a
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n

s
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q
u
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d
b
y

b
y

a
n
y

g
o

v
e
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m

e
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l

a
u
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o
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r
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e
p
u
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o
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o
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o
f
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a
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g
a
n
d
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p
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tin
g

o
n

o
n

th
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D
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d

P
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e
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c
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a
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F
a
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a
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a
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a
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e
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u
b
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c
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e
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o
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o
f

A
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h

e
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o
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c
o
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u
e
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a
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e
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M
e
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b
u
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n
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p
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m
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2
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.
L
e
ss

e
e

w
ill

d
e
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r

o
r

o
r

m
a
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n
d

se
n

d
b

y
b

y
e
m

a
il

toto
L

e
s
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o

r
w
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in

s
e

v
e

n
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)
d

a
ys

fo
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w
in

g
re

c
e

ip
t

th
e
re

o
f,

co
p
ie

s
o
f

o
f

a
n

y
n
o

tic
e
s

fro
m

H
H

S
,

C
M

S
o
r

o
r

a
n

y
g

o
v
e
rn

m
e
n

ta
l,

q
u

a
si-g

o
v
e
rn

m
e
n

ta
l

o
r

o
r

o
th

e
r

a
g

e
n
c
y

te
rm

in
a
tin

g
,

d
is

q
u

a
lify

in
g

o
r

o
r

su
s
p
e
n

d
in

g
,

o
r

o
r

re
a

s
o
n

a
b

ly
like

ly
toto

re
s
u
lt

inin
th

e
te

rm
in

a
tio

n
,

d
isq

u
a
lifica

tio
n

o
r

o
r

s
u
sp

e
n
sio

n
,

o
f

o
f

th
e

M
e

d
ic

a
id

o
r

o
r

M
e
d

ic
a
re

p
ro

vid
e
r

a
g

re
e

m
e

n
ts

(th
e

"P
ro

vid
e
r

A
g
re

e
m

e
n

ts
"),

th
e

L
ic

e
n
se

o
r

o
r

a
n
y

o
th

e
r

lice
n
se

o
r

o
r

ce
rtifica

tio
n

re
la

tin
g

toto
th

e
o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a

c
ilitie

s
o
r

o
r

p
a
rtic

ip
a

tio
n

inin
a
n

y
g
o

v
e

rn
m

e
n

ta
l

o
r

o
r

n
o

n
-g

o
v
e

rn
m

e
n

ta
l

re
im

b
u

rs
e

m
e

n
t

o
r

o
r

th
ird

p
a
rty

p
a

yo
r

p
ro

g
ra

m
,

in
clu

d
in

g
th

e
M

e
d
ica

re
o
r

o
r

M
e
d

ic
a
id

re
im

b
u

rs
e
m

e
n

t
p
ro

g
ra

m
,

o
r

o
r

o
th

e
rw

is
e

re
la

te
d

toto
th

e
D

e
m

is
e

d
P

re
m

is
e

s
.

A
R

T
IC

L
E

X
III

-
D

IS
C

H
A

R
G

E
O

F
O

F
L

IE
N

S

1
3
.1

.
S

u
b

je
c
t

toto
th

e
rig

h
t

toto
c
o
n
te

s
t

p
ro

v
id

e
d

h
e

re
in

,
L

e
ss

e
e

w
ill

n
o
t

c
re

a
te

o
r

o
r

p
e

rm
it

toto
b

e
b

e
cre

a
te

d

o
r

o
r

toto
re

m
a

in
,

a
n
d

L
e
s
se

e
w

ill
d
is

c
h
a

rg
e
,

a
n
y

lie
n

,
e
n

c
u

m
b

ra
n

c
e

o
r

o
r

c
h
a

rg
e

le
v
ie

d
o
n

o
n

a
c
c
o
u
n
t

o
f

o
f

a
n
y

m
e
c
h
a
n

ic
's

,
la

b
o
re

r's
o
r

o
r

m
a
te

ria
lm

a
n
's

lie
n

o
r

o
r

a
n
y

co
n
d
itio

n
a
l

s
a

le
,

s
e

c
u

rity
a

g
re

e
m

e
n
t

o
r

o
r

c
h
a

tte
l

m
o

rtg
a

g
e

,
o
r

o
r

o
th

e
rw

ise
,

w
h
ich

m
ig

h
t

b
e

b
e

o
r

o
r

b
e

c
o

m
e

a
lie

n
,

e
n

c
u
m

b
ra

n
c
e

o
r

o
r

c
h
a

rg
e

u
p
o

n
th

e
D

e
m

is
e
d

P
re

m
is

e
s

o
r

o
r

a
n
y

p
a

rt
th

e
re

o
f

o
r

o
r

th
e

P
e
rso

n
a
l

P
ro

p
e
rty,

fo
r

w
o

rk
o
r

o
r

m
a
te

ria
ls

o
r

o
r

p
e
rso

n
a
l

p
ro

p
e

rty
fu

rn
is

h
e

d
o

r
o

r
su

p
p
lie

d
toto

L
e

s
s
e

e
.

N
o
tw

ith
s
ta

n
d
in

g
th

e
fo

re
g
o
in

g
,

L
e

s
s
e

e
sh

a
ll

h
a
v
e

th
e

rig
h
t

toto
p
u
rch

a
se

e
q
u

ip
m

e
n
t,

fu
rn

itu
re

,
o

r
o

r
fu

rn
ish

in
g
s

(o
th

e
r

th
a

n
a
s

a
s

a
re

p
la

c
e
m

e
n
t

fo
r

a
n

y
p
e
rs

o
n
a
lp

ro
p

e
rty

o
w

n
e

d
b
y

b
y

L
e

s
s
o

r
a
n
d

le
a

s
e
d

toto
L

e
ss

e
e

h
e
re

u
n

d
e

r)
w

h
ich

m
a
y

b
e

b
e

s
u

b
je

c
t

toto
a

s
e
c
u

rity
a
g
re

e
m

e
n
t

o
r

o
r

c
h
a

tte
l
m

o
rtg

a
g

e
p

ro
v
id

e
d

th
a

t
a
ll

p
a

ym
e

n
ts

fo
r

a
n

y
s
u

c
h

e
q

u
ip

m
e
n

t,
fu

rn
itu

re
o
r

o
r

fu
rn

is
h

in
g
s

s
h
a
ll

b
e

b
e

p
a

id
o

n
o

n
o
r

o
r

p
rio

r
toto

th
e

d
u

e
d

a
te

s
th

e
re

o
f

a
n
d

L
e

s
se

e
sh

a
ll

in
d

e
m

n
ify

L
e

s
s
o

r

a
g
a
in

st
a
ll

c
h

a
rg

e
s
,

c
o
s
ts

a
n
d

e
xp

e
n
s
e
s

th
a
t

m
a
y

b
e

b
e

in
c
u

rre
d

b
y

b
y

L
e

s
s
o

r
w

ith
re

sp
e
c
t

toto
s
u
c
h

s
e

c
u

rity
a
g
re

e
m

e
n
t

o
r

o
r

c
h
a

tte
l

m
o

rtg
a
g
e

.

1
3
.2

.
IfIf

a
n
y

m
e
c
h
a

n
ic

's
,

la
b

o
re

r's
o
r

o
r

m
a

te
ria

lm
a
n
's

lie
n

ca
u
se

d
o
r

o
r

c
h
a

rg
e

d
toto

L
e

s
se

e
s
h

a
ll

a
t

a
t

a
n
y

tim
e

b
e

b
e

file
d

a
g
a
in

st
a

n
y

p
o
rtio

n
o
f

o
f

th
e

D
e

m
ise

d
P

re
m

is
e

s
o
r

o
r

P
e

rs
o
n
a

l
P

ro
p
e

rty,
L

e
s
se

e
s
h
a
ll

h
a

v
e

th
e

rig
h
t

toto
co

n
te

st

s
u
ch

lie
n

o
r

o
r

c
h
a

rg
e

p
ro

v
id

e
d

th
a

t
su

ch
lie

n
isis

d
isc

h
a
rg

e
d

o
r

o
r

b
o

n
d

e
d

o
v
e
r

inin
a

co
m

m
e
rcia

lly
re

a
so

n
a
b
le

m
a
n
n
e
r

w
ith

in
s
ix

ty
(6

0
)

d
a

y
s

o
f

o
f

th
e

filin
g

o
f

o
f

th
e

lie
n

.
IfIf

L
e

s
se

e
s
h

a
ll

fa
il

toto
c
a
u

s
e

su
ch

lie
n

toto
b
e

b
e

d
is

c
h
a

rg
e

d
w

ith
in

th
e

p
e

rio
d

a
fo

re
s
a
id

,
th

e
n

inin
a

d
d

itio
n

toto
a
n
y

o
th

e
r

rig
h
t

o
r

o
r

re
m

e
d

y,
L

e
s
s
o

r
m

a
y,

u
p
o
n

tw
e

n
ty

(2
0
)

d
a
y
s

p
rio

r
n

o
tic

e
,

b
u
t

s
h
a
ll

n
o
t

b
e

b
e

o
b
lig

a
te

d
to

,
d
isch

a
rg

e
th

e
s
a

m
e

e
ith

e
r

b
y

b
y

p
a

yin
g

th
e

a
m

o
u
n
t

c
la

im
e

d
toto

b
e

b
e

d
u
e

o
r

o
r

b
y

b
y

p
ro

c
e

s
s
in

g
th

e
d
isch

a
rg

e
o
f

o
f

s
u

c
h

lie
n

b
y

b
y

d
e
p

o
sit,

title
e
n
d

o
rse

m
e
n
t

o
r

o
r

b
y

b
y

b
o

n
d

in
g

p
ro

c
e

e
d

in
g

s
.

A
n

y
a

m
o
u
n
t

s
o

s
o

p
a

id
b

y
b

y
L

e
s
s
o

r
a
n
d

a
ll

c
o
s
ts

a
n
d

e
x
p
e
n

s
e

s
in

c
u

rre
d

b
y

b
y

L
e

s
s
o

r
inin

c
o

n
n

e
c
tio

n
th

e
re

w
ith

.

1
3

.3
.

N
o

tw
ith

sta
n
d
in

g
a

n
yth

in
g

toto
th

e
c
o

n
tra

ry
h

e
re

in
,

L
e

s
se

e
s
h
a

ll
h

a
v
e

th
e

rig
h
t

toto
c
re

a
te

,
in

cu
r

o
r

o
r

p
e

rm
it

toto
e

x
is

t
a

n
y

o
f

o
f

th
e

fo
llo

w
in

g
(a

)
lie

n
s

g
ra

n
te

d
toto

L
e

s
s
o

r
o
r

o
r

a
n

y
A

ffilia
te

o
f

o
f

L
e
ss

o
r;

(b
)

lie
n

s

c
u
s
to

m
a

rily
in

cu
rre

d
b
y

b
y

L
e
ss

e
e

inin
th

e
o

rd
in

a
ry

co
u

rs
e

o
f

o
f

b
u
sin

e
s
s

fo
r

ite
m

s
n
o
t

d
e
lin

q
u

e
n

t,
in

c
lu

d
in

g
m

e
c
h
a
n

ic
's

lie
n

s
a
n
d

d
e
p
o
sits

a
n
d

ch
a
rg

e
s

u
n
d
e

r
w

o
rk

e
rsc

o
m

p
e

n
sa

tio
n

la
w

s
;

(c
)

lie
n

s
fo

r
ta

x
e
s

a
n
d

a
s
s
e
s
s
m

e
n
ts

n
o
t

y
e
t

d
u
e

a
n
d

p
a

y
a

b
le

;
(d

)
a
n
y

lie
n

,
ch

a
rg

e
,

o
r

o
r

e
n

c
u
m

b
ra

n
ce

w
h
ic

h
isis

b
e
in

g
c
o

n
te

s
te

d
inin

g
o

o
d

fa
ith

p
u
rsu

a
n
t

toto
th

is
L
e
a
se

;
(e

)
a
ll

e
a
s
e
m

e
n

ts
,

lie
n

s,
e
n

c
u
m

b
ra

n
c
e

s,
re

s
tric

tio
n

s
,

a
g
re

e
m

e
n

ts
a
n
d

o
th

e
r

title
m

a
tte

rs
e
x
is

tin
g

a
s

a
s

o
f

o
f

th
e

C
o
m

m
e
n
c
e
m

e
n

t
D

a
te

,
a
n
d

a
n

y
su

b
le

a
se

o
f

o
f

a
n

y
p

o
rtio

n
o

f
o

f
th

e
D

e
m

ise
d

P
re

m
ise

s
m

a
d

e
inin

a
c
c
o

rd
a

n
c
e

w
ith

th
is

L
e
a
se

;
(f)

p
u

rch
a
s
e

m
o

n
e

y
fm

a
n

cin
g

a
n
d

ca
p
ita

lize
d

e
q

u
ip

m
e

n
t

le
a

s
e
s

fo
r

th
e

a
c
q
u

isitio
n

o
f

o
f

p
e

rs
o

n
a

l
p
ro

p
e

rty;
(g

)
w

ith
L
e

ss
o
r's

co
n
s
e

n
t,

w
h
ic

h
c
o
n
s
e
n
t

s
h
a

ll
n
o
t

b
e

b
e

u
n

re
a

s
o

n
a

b
ly

c
o

n
d

itio
n

e
d
,

d
e
la

ye
d

o
r

o
r

d
e
n

ie
d

,
a

n
y

e
a
s
e

m
e
n
t

w
h
ich

isis
n
e
ce

ss
a
ry

toto
(i)

o
b
ta

in
u

tilitie
s

o
r

o
r

o
th

e
r

se
rv

ic
e
s

fo
r

th
e

D
e

m
is

e
d

P
re

m
ise

s
inin

th
e

o
rd

in
a
ry

c
o
u

rs
e

o
f

o
f

L
e

s
se

e
's

b
u
sin

e
s
s

o
r

o
r

(ii)
s
a
tis

fy
re

q
u
e

sts
fro

m
lo

c
a

l
a

u
th

o
ritie

s
inin

re
sp

e
ct

o
f,

w
ith

o
u
t

lim
ita

tio
n
,

to
w

n
sh

ip
p
ro

je
c
ts

;
(h

)
lie

n
s

g
ra

n
te

d
o

n
o

n
p

ro
p
e

rty
inin

re
sp

e
ct

o
f

o
f

a
n

y
w

o
rk

in
g

c
a

p
ita

l
fa

cilitie
s

o
f

o
f

L
e

s
se

e
,

in
c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n
,

lie
n

s
o

n
o

n
L

e
s
s
e

e
's

a
c
c
o
u
n
ts

re
c
e
iva

b
le

;
a
n
d

(i)
p
le

d
g
e

s
o
f

o
f

e
q
u

ity
in

te
re

s
ts

inin
L
e
s
se

e
toto

in
stitu

tio
n
a

l
le

n
d
e
rs

p
ro

vid
e
d

th
a
t

th
e

te
rm

s
o

f
o

f
w

h
ich

p
ro

v
id

e
th

a
t

a
n
y

c
h
a
n

g
e

o
f

o
f

co
n

tro
l

re
s
u
ltin

g
fro

m
a

fo
re

clo
su

re
o
n

o
n

a
n
y

s
u
ch

p
le

d
g

e
s
,

s
h

a
ll

b
e

b
e

su
b

je
ct

toto
th

e
te

rm
s

o
f

o
f

a
n
y

lo
a
n

a
g
re

e
m

e
n
t

e
n
te

re
d

in
to

b
y

b
y

L
e

s
s
o

r.

A
R

T
IC

L
E

X
IV

-

IN
S

P
E

C
T

IO
N

O
F

O
F

P
R

E
M

IS
E

S
A

N
D

R
E

C
O

R
D

S
B

Y
B

Y
L
E

S
S

O
R

1
4
.1

.
A

t
A

t
a
n

y
tim

e
,

d
u

rin
g

re
a

s
o

n
a

b
le

b
u

s
in

e
s
s

h
o

u
rs

a
n
d

u
p
o
n

re
a

s
o

n
a

b
le

p
rio

r
n
o
tic

e
toto

L
e

s
s
e

e
,

L
e

s
s
o

r
a
n
d

L
e

n
d

e
r

o
r

o
r

th
e
ir

re
s
p

e
ctiv

e
a

u
th

o
riz

e
d

re
p
re

s
e
n
ta

tive
s

sh
a
ll

h
a
v
e

th
e

rig
h

t
toto

e
n
te

r
a
n
d

in
sp

e
c
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

P
e

rs
o
n
a

l
P

ro
p

e
rty

p
ro

v
id

e
d

L
e

s
s
o

r
s
h
a

ll
n
o
t

d
is

tu
rb

th
e

o
p
e

ra
tio

n
o
f

o
f

th
e

D
e
m

is
e
d

P
re

m
is

e
s

b
y

b
y

L
e

s
s
e

e
.

1
4

.2
.

IfIf
a

n
a

n
E

v
e
n
t

o
f

o
f

D
e
fa

u
lt

sh
a

ll
h

a
v
e

o
c
cu

rre
d

a
n
d

fo
r

s
u
c
h

p
e

rio
d

u
n

til
th

e
s
a
m

e
sh

a
ll

h
a

v
e

b
e
e
n

c
u
re

d
,

a
t

a
t

a
n
y

tim
e

,
d

u
rin

g
re

a
s
o
n

a
b

le
b

u
sin

e
s
s

h
o

u
rs

a
n
d

u
p
o
n

re
a

s
o

n
a

b
le

p
rio

r
n
o
tice

toto
L
e

s
s
e
e

,
L
e

s
s
o

r
a
n
d

L
e
n
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c
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A
n
y
th

in
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toto
th

e
co

n
tra

ry
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te
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h
e
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n
o

tw
ith

s
ta

n
d

in
g
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L
e

s
s
e

e
s
h

a
ll

h
a

v
e

th
e

rig
h

t
toto

c
o

n
te

st
b
y

b
y

a
p

p
ro

p
ria

te
a
d

m
in

is
tra

tive
o
r

o
r
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g
a
l

p
ro

ce
e
d
in

g
s,

d
ilig

e
n

tly
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n
d
u
cte

d
inin

g
o

o
d

fa
ith

,
th

e

v
a
lid

ity
o

r
o

r
a
p

p
lica

tio
n

o
f

o
f

a
n
y

la
w

,
o

rd
in

a
n
c
e

,
re

g
u
la

tio
n

o
r

o
r
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le

m
e

n
tio

n
e
d

h
e
re
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,

a
n
d

toto
d

e
la

y
c
o

m
p

lia
n

c
e

th
e

re
w

ith
p

e
n

d
in

g
th

e
p
ro

s
e

cu
tio

n
o
f

o
f

su
c
h

p
ro

ce
e

d
in

g
s,

in
clu

d
in

g
w

ith
o
u
t

lim
ita

tio
n

a
n
y

p
ro

c
e

e
d

in
g

fo
r

a
n

y
m

a
tte

r
th

a
t

w
o
u
ld

o
th

e
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e

g
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e
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toto
a

n
a

n
E

v
e
n
t

o
f

o
f

D
e
fa

u
lt

p
u
rsu

a
n
t

toto
A

rtic
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X
V
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p

ro
v
id

e
d

th
a

t
L
e

s
se

e
s
h

a
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o
b
ta

in
L

e
s
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r's
p

rio
r

c
o

n
s
e

n
t,

n
o
t

toto
b
e

b
e

u
n

re
a

s
o

n
a

b
ly

w
ith

h
e
ld

,
co

n
d
itio

n
e
d

o
r

o
r

d
e
la

ye
d
,

ifif
s
u
ch

c
o
n
te

s
t

c
o

u
ld

b
e

b
e

re
a
s
o
n
a
b
ly

e
x
p
e
cte

d
toto
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inin

th
e

te
rm
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a

tio
n

o
f

o
f

th
e

L
ic

e
n
s
e
.

N
o

tw
ith

s
ta

n
d
in

g
a

n
yth

in
g

toto
th

e
c
o
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ry
c
o

n
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e

d
h

e
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,
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p

ite
th

e
e

x
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te
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c
e
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n
d
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o

n
tin

u
a

n
c
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o
f

o
f
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n
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E
v
e
n
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e
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u
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n
d
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n
d
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h
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t

b
e

b
e
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d
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u
e
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n
y
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m

e
d
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s
a
risin
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fro
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th
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c
c
u
rre
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c
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u
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ve

n
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o
f

o
f

D
e
fa

u
lt

h
e
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n
d
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r
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toto

th
e

su
b
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m
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tte

r
o
f

o
f

L
e
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se

e
's
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n

te
st,

in
clu

d
in

g
w
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o

u
t
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ita
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n

th
e

te
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a
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o
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o
f

th
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L
e
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e
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s
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c
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n
te
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c
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c
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b
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b
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c
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b
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b
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c
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v
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n
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d
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c
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o
p
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te
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s
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h
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b
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lt
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e
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n
d

(d
)
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c
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lt
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n
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t
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a
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e
L
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e

n
s
e

o
r

o
r
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e

P
ro

v
id

e
r

A
g

re
e

m
e

n
ts
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o

r
o

r
th

e
o
p

e
ra

tio
n
s
,

c
e
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a
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n
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o

r
o
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v
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e
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f
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e
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is
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e
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p
ro

m
p

tly
p

ro
v
id

e
L

e
s
s
o

r
w

ith
a
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p

y
o

f
o

f
a

n
y

n
o
tic
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fro
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a

n
y
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o
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e

n
ta

l
a

u
th

o
rity
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r

o
r

a
g
e
n
cy
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re

a
te

n
in

g
o
r

o
r
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q

u
e

s
tin

g
a

re
d
u
c
tio

n
inin

th
e

n
u
m

b
e
r

o
f

o
f

lic
e
n

s
e
d

b
e

d
s

a
t

a
t

th
e

F
a
c
ilitie

s
.

L
e
ss

e
e

s
h

a
ll

h
a
v
e

th
e

rig
h

t
toto

c
o
n
te

s
t

a
n

y
su

ch
re

d
u

ctio
n

a
n
d

s
h
a

ll
n

o
tify

L
e

s
s
o

r
w

ith
in

fifte
e
n

(1
5
)

d
a
y
s

fo
llo

w
in

g
th

e
d

a
te

o
f

o
f

su
ch

n
o
tice

(o
r

su
ch

s
h

o
rte

r
p

e
rio

d
a
s

a
s

re
q

u
ire

d
toto

p
ro

v
id

e
n
o
tice

toto
L

e
s
s
o

r
n
o
t

la
te

r
th

a
n

te
n

(1
0
)

d
a
y
s

p
rio

r
toto

th
e

c
u
to

ff
d

a
te

fo
r

a
n

y
su

c
h

c
o

n
te

s
t)

w
h
e
th

e
r

o
r

o
r

n
o
t

L
e
sse

e
s
h

a
ll

u
n
d

e
rta

k
e

s
u
ch

c
o
n
te

s
t.

1
f

1
f

L
e
s
se

e
fa

ils
toto

c
o
n
te

s
t

a
n

y
s
u
ch

re
d

u
c
tio

n
,

L
e

s
s
o

r
m

a
y,

fo
llo

w
in

g
w

ritte
n

n
o
tice

toto
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c
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c
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n
s

u
n
d

e
r

th
is

L
e

a
se

.
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R
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L
e

s
s
o

r
m

a
y

re
s
o
rt

u
n

d
e
r

th
e

te
rm

s
o
f

o
f

th
is

L
e
a
s
e

a
re

c
u
m

u
la

tiv
e

a
n
d

a
re

n
o
t

in
te

n
d

e
d

toto
b
e

b
e

e
xclu

s
iv

e
o
f

o
f

a
n
y

o
th

e
r

re
m

e
d
ie

s
o
r

o
r

m
e

a
n
s

o
f

o
f

re
d

re
ss

toto
w

h
ich

L
e

s
s
o

r
m

a
y

b
e

b
e

la
w

fu
lly

e
n

title
d

inin
c
a

s
e

o
f

o
f

a
n

y
b
re

a
c
h

o
r

o
r

th
re

a
te

n
e
d

b
re

a
c
h

b
y

b
y

L
e

ss
e

e
o
f

o
f

a
n
y

p
ro

v
is

io
n

o
r

o
r

p
ro

vis
io

n
s

o
f

o
f

th
is

L
e

a
se

.

T
h

e
fa

ilu
re

o
f

o
f

L
e

s
s
o

r
toto

in
sist,

inin
a
n
y

o
n
e

o
r

o
r

m
o

re
ca

s
e
s
,

u
p
o
n

th
e

s
trict

p
e

rfo
rm

a
n

c
e

o
f

o
f

a
n
y

o
f

o
f

th
e

te
rm

s
,

c
o
v
e
n
a

n
ts,

c
o
n

d
itio

n
s
,

p
ro

v
is

io
n

s
o
r

o
r

a
g

re
e

m
e

n
ts

o
f

o
f

th
is

L
e

a
se

,
o
r

o
r

toto
e

x
e
rc

is
e

a
n
y

o
p
tio

n
h

e
re

in
c
o

n
ta

in
e

d
,

s
h
a
ll

n
o
t

b
e

b
e

co
n

s
tru

e
d

a
s

a
s

a
w

a
iv

e
r

o
r

o
r

re
lin

q
u

is
h

m
e

n
t

fo
r

th
e

fu
tu

re
o
f

o
f

a
n
y

su
ch

te
rm

,
c
o
v
e

n
a
n

t,
co

n
d
itio

n
,

p
ro

v
is

io
n

s
,

a
g
re

e
m

e
n
t

o
r

o
r

o
p

tio
n

.
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L
e
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s
o

r
s
h
a
ll

h
a

ve
a

lie
n

o
n

o
n

e
ve

ry
rig

h
t

a
n
d

in
te

re
st

o
f

o
f

L
e
ss

e
e

inin
a
n
d

toto
th

is
L
e
a

se
,

a
n
d

o
n

o
n

a
n
y

o
f

o
f

L
e

s
se

e
s

a
c
c
o
u
n
ts

re
ce

iv
a
b
le

,
fu

rn
is

h
in

g
s
,

e
q
u

ip
m

e
n
t,

o
r

o
r

fix
tu

re
s

o
r

o
r

p
ro

p
e

rty
o
f

o
f

a
n

y
ld

n
d

b
e

lo
n

g
in

g
toto

L
e

s
se

e
a
n
d

lo
c
a

te
d

a
t

a
t

o
r

o
r

u
s
e
d

inin
c
o

n
n

e
c
tio

n
w

ith
th

e
F

a
c
ilitie

s
("L

e
s
s
o
r's

L
ie

n
").

N
o
tw

ith
sta

n
d

in
g

th
e

fo
re

g
o

in
g

,
d

u
rin

g
a

n
y

p
e

rio
d

inin
w

h
ich

L
e
s
s
o
r's

L
ie

n
sh

a
ll

b
e

b
e

su
b
je

ct
a
n
d

su
b
o
rd

in
a
te

toto
a

n
y

lie
n

th
e
re

o
n

g
ra

n
te

d
b
y

b
y

L
e

s
se

e
fro

m
tim

e
toto

tim
e

toto
a

n
y

in
stitu

tio
n

a
l

le
n

d
e

r
o
r

o
r

le
n
d

e
rs

p
ro

v
id

in
g

w
o
rld

n
g

c
a

p
ita

l
toto

L
e

ss
e

e

o
r

o
r

toto
L

e
ss

e
e

s
a

ffilia
te

s
inin

c
o

n
n

e
c
tio

n
w

ith
a
n
y

e
n

te
rp

ris
e

fin
a

n
cin

g
s
e
c
u
re

d
inin

p
a

rt
b
y

b
y

th
e

F
a
c
ilitie

s
o

r
o

r
L

e
s
s
e

e
s

a
s
s
e
ts

(a
n

y
o
f

o
f

th
e

fo
re

g
o

in
g

isis
"W

o
rld

n
g

C
a

p
ita

l
F

in
a

n
c
in

e
),

a
n
d

toto
a
ll

re
n
e

w
a
ls

,
m

o
d
ific

a
tio

n
s
,

e
xte

n
sio

n
s

a
n
d

re
p

la
c
e

m
e
n

ts
th

e
re

o
f,

ifif
th

e
W

o
rkin

g
C

a
p

ita
l

F
in

a
n

c
in

g
le

n
d
e

rs
c
o
n
s
e

n
t

toto
s
u

c
h

su
b
o
rd

in
a
te

lie
n
.

L
e

s
s
o

r

a
g
re

e
s

toto
p
re

p
a
re

a
n
d

file
,

o
r

o
r

c
o
n
s
e
n
t

toto
th

e
filin

g
o

f,
w

ith
in

fiv
e

(5
)

d
a

y
s

fo
llo

w
in

g
L

e
ss

e
e

s
re

q
u
e
st

th
e
re

fo
r,

s
u
ch

fin
a

n
cin

g
s
ta

te
m

e
n

ts
o
r

o
r

o
th

e
r

in
s
tru

m
e
n

ts
a

s
a

s
m

a
y

b
e

b
e

re
a

s
o
n

a
b

ly
re

q
u
e
ste

d
b
y

b
y

L
e
s
se

e
toto

e
vid

e
n
ce

o
r

o
r

e
ffe

c
t

s
u

b
o

rd
in

a
tio

n
o
f

o
f

L
e

s
s
o

r's
L

ie
n

toto
th

e
lie

n
o
f

o
f

th
e

in
s
titu

tio
n
a
l

le
n

d
e

rs
d

e
s
c
rib

e
d

a
b
o
ve

,
A

n
y

fin
a
n
cin

g
s
ta

te
m

e
n
t

e
vid

e
n
c
in

g
o
r

o
r

p
e

rfe
c
tin

g
L

e
s
s
o
r's

lie
n

s
h
a

ll
e
xp

re
s
sly

p
ro

v
id

e
fo

r
su

ch
s
u

b
o

rd
in

a
tio

n
w

ith
re

sp
e
c
t

toto
L

e
s
s
e

e
s

a
cc

o
u
n
ts

re
c
e
iva

b
le

,
fu

rn
is

h
in

g
s
,

e
q
u

ip
m

e
n
t,

fix
tu

re
s

o
r

o
r

p
ro

p
e
rty

o
f

o
f

a
n
y

k
in

d
.

T
h

e
s
u

b
o

rd
in

a
tio

n
toto

L
e
s
s
e

e
s

in
stitu

tio
n

a
l

le
n

d
e

r
sh

a
ll

b
e

b
e

o
n

o
n

s
u

c
h

le
n
d

e
r's

fo
rm

o
f

o
f

s
u

b
o

rd
in

a
tio

n
a

g
re

e
m

e
n
t,

w
h
ich

s
h

a
ll

b
e

b
e

re
a

s
o
n

a
b
ly

a
g
re

e
d

b
y

b
y

L
e

s
s
o

r.
S

u
c
h

lie
n

isis
g

ra
n
te

d
fo

r
th

e
p
u
rp

o
s
e

o
f

o
f

s
e

c
u

rin
g

th
e

p
a

ym
e

n
ts

o
f

o
f

R
e

n
t,

c
h

a
rg

e
s
,

p
e
n
a

ltie
s
,

a
n
d

d
a

m
a

g
e

s
h

e
re

in
c
o

v
e
n

a
n

te
d

toto
b
e

b
e

p
a

id
b
y

b
y

L
e

s
s
e

e
,

a
n
d

fo
r

th
e

p
u
rp

o
s
e

o
f

o
f

s
e
c
u

rin
g

th
e

p
e

rfo
rm

a
n

c
e

o
f

o
f

a
ll

o
f

o
f

L
e
s
s
e

e
s

o
b
lig

a
tio

n
s

u
n
d
e
r

th
is

L
e

a
s
e

.
S

u
ch

lie
n

s
h

a
ll

b
e

b
e

inin
a

d
d

itio
n

toto
a
ll

rig
h

ts
toto

L
e

s
s
o

r

g
iv

e
n

a
n
d

p
ro

v
id

e
d

b
y

b
y

la
w

.
T

h
is

L
e
a
s
e

s
h
a

ll
c
o
n

s
titu

te
a

s
e

c
u

rity
a
g
re

e
m

e
n
t

u
n
d
e

r
th

e
U

n
ifo

rm
C

o
m

m
e

rc
ia

l

C
o

d
e

g
ra

n
tin

g
L

e
s
s
o

r
a

s
e
c
u
rity

in
te

re
s
t

inin
s
u

c
h

fu
rn

is
h
in

g
s
,

e
q

u
ip

m
e
n

t,
fix

tu
re

s
o

r
o

r
p
ro

p
e
rty

o
f

o
f

a
n
y

kin
d

a
n
d

a
c
c
o
u
n
ts

re
ce

iv
a
b

le
,

a
n
d

u
p
o

n
th

e
re

q
u
e
st

b
y

b
y

L
e

s
s
o

r,
L

e
ss

e
e

sh
a

ll
p

re
p

a
re

a
n
d

file
,

o
r

o
r

co
n
s
e
n
t

toto
th

e
filin

g
o

f,
s
u
ch

fin
a
n
c
in

g
s
ta

te
m

e
n
ts

a
n
d

o
th

e
r

d
o
cu

m
e
n
ts

re
a

s
o
n

a
b
ly

re
q

u
ire

d
toto

p
e

rfe
ct

s
u
ch

s
e

c
u

rity
in

te
re

s
t,

w
h

ic
h

d
o
cu

m
e
n
ts

s
h

a
ll

b
e

b
e

file
d

o
r

o
r

re
co

rd
e
d

a
t

a
t

th
e

e
x
p
e
n

se
o
f

o
f

L
e

s
s
e

e
.
N

o
tw

ith
sta

n
d
in

g
th

e
fo

re
g
o

in
g

,
L
e

s
so

r's
L

ie
n

s
h
a
ll

b
e

b
e

su
sp

e
n
d
e
d

a
n
d

w
a

iv
e

d
d

u
rin

g
a

n
y

p
e

rio
d

inin
w

h
ich

M
id

C
a
p

F
u

n
d

in
g

IVIV
T

ru
st

isis
p
ro

v
id

in
g

W
o
rk

in
g

C
a

p
ita

l
F

in
a

n
c
in

g
toto

L
e

ss
e

e
w

ith
re

sp
e
c
t

toto
th

e
F

a
c
ilitie

s.

2
3
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T

E
N

T
IO

N
A

L
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c
m

u
rrE

D

2
3
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.

IN
T

E
N

T
IO

N
A

L
LY

O
M

IT
T

E
D

A
R

T
IC

L
E

X
X

IV
—
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D

E
M

N
IF
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A

T
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N

2
4
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.

L
e

ss
e
e

a
g

re
e

s
toto

p
ro

te
c
t,

in
d

e
m

n
ify

a
n
d

s
a
v
e

h
a

rm
le

s
s

L
e

s
s
o

r
w

ith
re

s
p
e

ct
toto

th
e

D
e

m
is

e
d

P
re

m
is

e
s

fro
m

a
n
d

a
g

a
in

s
t

a
n
y

cla
im

s,
d
e

m
a
n
d

s,
lo

s
se

s
,

a
n
d

c
a
u

s
e

s
o

f
o

f
a
ctio

n
o

f
o

f
a

n
y

n
a
tu

re
w

h
a

tso
e
v
e
r

a
s
s
e

rte
d

a
g
a
in

st
o
r

o
r

in
c
u

rre
d

b
y

b
y

L
e

s
s
o

r
o
n

o
n

a
c
c
o
u
n
t

o
f:

(a
)

a
n
y

fa
ilu

re
o

n
o

n
th

e
p
a

rt
o
f

o
f

L
e

s
se

e
d

u
rin

g
th

e
Te

rm
o

f
o

f
th

is
L
e
a

se

toto
p

e
rfo

rm
o
r

o
r

c
o
m

p
ly

w
ith

a
n
y

o
f

o
f

th
e

te
rm

s
o
f

o
f

th
is

L
e

a
se

;
o
r

o
r

(b
)

in
ju

ry
toto

o
r

o
r

d
e
a
th

o
f

o
f

p
e
rso

n
s

o
r

o
r

lo
s
s

o
f

o
f

o
r

o
r

d
a

m
a

g
e

toto
p
ro

p
e
rty,

o
c
c
u

rrin
g

o
n

o
n

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
r

o
r

a
n
y

a
d
jo

in
in

g
s
id

e
w

a
lk

s
,

stre
e
ts

o
r

o
r

w
a

ys
o
r

o
r

inin
a
n

y
m

a
n
n
e
r

g
ro

w
in

g
o
u
t

o
f

o
f

o
r

o
r

c
o
n
n

e
cte

d
w

ith
th

e
u

s
e

o
r

o
r

o
c
c
u
p

a
tio

n
o

f
o

f
th

e
D

e
m

is
e
d

P
re

m
is

e
s

o
r

o
r

th
e

c
o
n
d
itio

n

th
e
re

o
f,

o
r

o
r

th
e

u
s
e

o
f

o
f

a
n
y

e
x
istin

g
o
r

o
r

fu
tu

re
s
e
w

e
r

s
ys

te
m

,
o
r

o
r

th
e

u
s
e

o
f

o
f

a
n
y

a
d
jo

in
in

g
s
id

e
w

a
lk

s
,

s
tre

e
ts

o
r

o
r

w
a

ys

o
c
c
u

rrin
g

a
fte

r
th

e
E

ffe
ctiv

e
D

a
te

;
o
r

o
r

(c
)

a
n
y

cla
im

s
,

p
e

n
a

ltie
s
,

re
co

v
e
rie

s,
in

te
re

s
t,

m
o

n
e

ta
ry

sa
n

ctio
n

s,
fe

e
s
,

o
r

o
r

o
th

e
r

lia
b

ilitie
s

im
p

o
s
e

d
b
y

b
y

a
g

o
v
e
rn

m
e

n
ta

l
a
g
e

n
c
y

o
r

o
r

b
y

b
y

a
th

ird
p
a
rty

in
su

ra
n
ce

co
m

p
a
n
y

re
la

te
d

toto
th

e

o
p

e
ra

tio
n
s

o
f

o
f

a
n
d

p
a
ym

e
n
ts

m
a
d

e
toto

th
e

F
a

c
ilitie

s
w

h
ile

L
e

s
se

e
w

a
s

p
ro

v
id

in
g

s
kille

d
n
u
rs

in
g

s
e

rv
ic

e
s
.

L
e

s
s
e

e

fu
rth

e
r

a
g

re
e

s
toto

p
a

y
a
n

y
re

a
s
o

n
a
b

le
a

tto
rn

e
y
s
fe

e
s

a
n
d

e
xp

e
n

s
e

s
in

c
id

e
n

t
toto

th
e

d
e
fe

n
s
e

b
y

b
y

L
e

s
s
o

r
o

f
o

f
a
n
y

s
u
c
h

c
la

im
s,

d
e
m

a
n
d
s

o
r

o
r

c
a
u

s
e

s
o

f
o

f
a
c
tio

n
.

N
o

tw
ith

s
ta

n
d

in
g

a
n
y
th

in
g

inin
th

is
L
e

a
s
e

toto
th

e
c
o

n
tra

ry,
inin

n
o

n
o

e
v
e
n
t

s
h
a
ll

L
e

ss
e

e
h
a

v
e

a
n
y

in
d
e
m

n
ifica

tio
n

o
b
lig

a
tio

n
s

toto
L

e
s
s
o

r
fo

r
a
n
y

cla
im

s,
d

e
m

a
n

d
s
,

lo
ss

e
s,

a
n
d

c
a

u
s
e

s
o
f

o
f

a
ctio

n

a
ris

in
g

o
u
t

o
f

o
f

th
e

fra
u

d
,

g
ro

s
s

n
e
g

lig
e

n
c
e

o
r

o
r

w
illfu

l
m

is
co

n
d

u
c
t

o
f

o
f

L
e

s
s
o

r
o

r
o

r
a
n
y

o
f

o
f

its
o

ffice
rs,

d
ire

c
to

rs
,

s
h

a
re

h
o

ld
e

rs
,

m
a
n
a

g
e
rs,

p
rin

c
ip

a
ls

,
e

m
p
lo

y
e
e

s
o
r

o
r

a
ffilia

te
s.

2
4

.2
.

L
e

s
s
o

r
a
g

re
e

s
toto

in
d

e
m

n
ify,

d
e

fe
n
d

a
n
d

s
a

v
e

h
a

rm
le

s
s

L
e

s
s
e

e
fro

m
a
n
d

a
g
a
in

st
a
n
y

lia
b

ilitie
s
,

lo
ss

e
s,

cla
im

s
,

d
e
m

a
n
d
s

a
n
d

c
a

u
s
e
s

o
f

o
f

a
ctio

n
w

h
a
tso

e
ve

r
a

s
s
e

rte
d

a
g
a
in

s
t

o
r

o
r

in
c
u

rre
d

b
y

b
y

L
e

s
se

e
o

n
o

n
a
c
co

u
n
t

o
f:

(a
)

a
n

y
fa

ilu
re

o
n

o
n

th
e

p
a

rt
o
f

o
f

L
e

s
s
o

r
d

u
rin

g
th

e
Te

rm
o
f

o
f

th
is

L
e
a

s
e

toto
p
e

rfo
rm

o
r

o
r

c
o
m

p
ly

w
ith

a
n

y
o

f
o

f
th

e
te

rm
s

o
f

o
f

th
is

L
e
a
se

;
a
n
d

(b
)

a
n

y
fa

ilu
re

o
n

o
n

th
e

p
a

rt
o
f

o
f

L
e

s
s
o

r
toto

p
e

rfo
rm

o
r

o
r

co
m

p
ly

w
ith

th
e

te
rm

s
o
f

o
f

a
n
y

m
o

rtg
a

g
e

(e
x
c
e
p
t

toto
th

e
e

xte
n
t

th
a
t

s
u

c
h

fa
ilu

re
isis

c
a
u
se

d
inin

w
h

o
le

o
r

o
r

inin
p

a
rt

b
y

b
y

a
c
ts

o
r

o
r

o
m

is
sio

n
s

o
f

o
f

L
e
s
s
e

e
).

L
e

s
s
o

r
fu

rth
e
r

a
g

re
e

s
toto

p
a

y
a
n

y
re

a
s
o
n

a
b

le
a

tto
rn

e
y
s
'

fe
e

s
a
n
d

e
x
p
e
n
s
e
s

in
cid

e
n
t

toto
th

e
d

e
fe

n
s
e

b
y

b
y

L
e

s
se

e
o

f
o

f
a
n

y
s
u
c
h

c
la

im
s,

d
e
m

a
n
d
s

o
r

o
r

c
a
u

s
e

s
o

f
o

f
a
c
tio

n
.

T
h
e

re
isis

e
xp

re
ss

ly
e

x
c
lu

d
e

d
fro

m
L
e

s
s
o

r's
in

d
e

m
n
ity

h
e

re
u

n
d
e

r
a
n
y

cla
im

o
r

o
r

p
ro

c
e
e

d
in

g
b
y

b
y

L
e

ss
e

e
(i)

w
h

ic
h

isis
b

a
s
e
d

u
p
o
n

th
e

p
h
y
sic

a
l

c
o
n
d

itio
n

o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
r

o
r

P
e
rso

n
a
l

P
ro

p
e
rty

p
rio

r
toto

th
e

E
ffe

ctiv
e

D
a

te
,

o
r

o
r

(ii)
a
n
y

fo
rm

o
f

o
f

re
lie

f
n
o
t

sa
tisfie

d
b
y

b
y

th
e

p
a
y
m

e
n
t

o
f

o
f

m
o

n
e

y.
F

u
rth

e
rm

o
re

,
a
n
d

n
o
tw

ith
s
ta

n
d

in
g

a
n
y
th

in
g

inin
th

is
L

e
a
s
e

toto
th

e
c
o

n
tra

ry,
inin

n
o

n
o

e
v
e
n
t

s
h

a
ll

L
e

s
s
o

r
h

a
v
e

a
n
y

in
d

e
m

n
ific

a
tio

n
o
b
lig

a
tio

n
s

toto
L

e
ss

e
e

fo
r

a
n
y

cla
im

s,
d
e
m

a
n

d
s
,

lo
ss

e
s,

a
n
d

c
a

u
s
e

s
o
f

o
f

a
ctio

n
a
risin

g
o
u
t

o
f

o
f

th
e

fra
u

d
,

g
ro

s
s

n
e
g

lig
e
n
c
e

o
r

o
r

w
illfu

l
m

is
c
o

n
d

u
c
t

o
f

o
f

L
e
s
se

e
o
r

o
r

a
n
y

o
f

o
f

its
o

ffice
rs,

d
ire

c
to

rs,
sh

a
re

h
o
ld

e
rs

,
m

a
n

a
g
e

rs
,

p
rin

c
ip

a
ls

,
e

m
p

lo
y
e

e
s

o
r

o
r

a
ffilia

te
s
.

2
4

.3
.

InIn
th

e
e
v
e
n
t

th
a
t

a
n

y
lia

b
ility,

cla
im

,
d
e
m

a
n
d

o
r

o
r

c
a

u
s
e

o
f

o
f

a
c
tio

n
w

h
ic

h
isis

in
d
e
m

n
ifie

d
a
g
a
in

st
b

y
b

y
o
r

o
r

u
n
d
e
r

a
n
y

te
rm

,
p
ro

v
isio

n
,

se
ctio

n
o

r
o

r
p
a

ra
g

ra
p

h
o
f

o
f

th
is

L
e
a

s
e

(In
d

e
m

n
ite

e
s

C
la

im
")

isis
m

a
d
e

a
g
a
in

st
o

r
o

r

re
c
e

iv
e
d

b
y

b
y

a
n
y

in
d
e

m
n
ifie

d
p

a
rty

(h
e

re
in

a
fte

r
"In

d
e

m
n

ite
e

")
h
e

re
u
n
d
e

r,
sa

id
In

d
e

m
n

ite
e

s
h

a
ll

n
o

tify
th

e

in
d

e
m

n
ify

in
g

p
a

rty
(h

e
re

in
a

fte
r

"In
d

e
m

n
ito

r")
inin

w
ritin

g
w

ith
in

fifte
e
n

(1
5

)
ca

le
n
d

a
r

d
a

y
s

o
f

o
f

In
d
e
m

n
ite

e
s

re
c
e

ip
t

o
f

o
f

w
ritte

n
n

o
tice

o
f

o
f

s
a
id

In
d

e
m

n
ite

e
s

C
la

im
,

p
ro

v
id

e
d

,
h
o

w
e

ve
r,

th
a

t
In

d
e
m

n
ite

e
's

fa
ilu

re
toto

tim
e

ly
n

o
tify

In
d

e
m

n
ito

r
o

f
o

f
In

d
e

m
n

ite
e

's
re

c
e

ip
t o

f
o

f
a

n
a

n
In

d
e

m
n
ite

e
s

C
la

im
s
h

a
ll

n
o
t

im
p

a
ir,

v
o

id
,
v
itia

te
o
r

o
r

in
v
a

lid
a

te
In

d
e
m

n
ito

r's
in

d
e

m
n

ity
h

e
re

u
n

d
e
r

n
o

r
re

le
a
s
e

In
d

e
m

n
ito

r
fro

m
th

e
s
a

m
e

,
w

h
ich

d
u

ty,
o

b
lig

a
tio

n
a
n
d

in
d

e
m

n
ity

s
h

a
ll

re
m

a
in

v
a
lid

,
b

in
d

in
g

,
e
n
fo

rce
a
b

le
a
n
d

inin
fu

ll
fo

rc
e

a
n
d

e
ffe

ct
s
o

s
o

lo
n
g

a
s

a
s

In
d
e
m

n
ite

e
s

d
e
la

y
inin

n
o

tify
in

g
In

d
e
m

n
ito

r
d

o
e
s

n
o

t,
so

le
ly

b
y

b
y

its
e

lf,d
ire

ctly
a
n
d

m
a
te

ria
lly

p
re

ju
d

ice
In

d
e
m

n
ito

r's
rig

h
t

o
r

o
r

a
b

ility
toto

d
e
fe

n
d

th
e

In
d
e
m

n
ifie

d
C

la
im

.
U

p
o
n

its
re

c
e

ip
t

o
f

o
f

a
n
y

o
r

o
r

a
ll

In
d
e

m
n

ite
e

s
C

la
im

(s
),

In
d

e
m

n
ito

r
s
h

a
ll,

inin
its

s
o

le
,

a
b
s
o

lu
te

a
n
d

u
n
re

vie
w

a
b
le

d
is

c
re

tio
n

,
d

ilig
e
n

tly
a
n
d

vig
o
ro

u
s
ly

d
e

fe
n

d
,

co
m

p
ro

m
ise

o
r

o
r

s
e
ttle

s
a
id

In
d

e
m

n
ite

e
's

C
la

im
a
t

a
t

In
d
e
m

n
ito

r's
s
o

le
a
n
d

e
x
c
lu

s
iv

e
c
o
s
t

a
n
d

e
xp

e
n

se
toto

th
e

e
x
te

n
t

fu
n

d
s

a
re

a
v
a
ila

b
le

(A
va

ila
b
le

F
u
n

d
s
")

toto
fu

lly
in

d
e

m
n

ify
su

ch
cla

im
s.

U
p

o
n

th
e

re
c
e

ip
t

o
f

o
f

th
e

w
ritte

n
re

q
u
e
s
t

o
f

o
f

In
d
e
m

n
ite

e
,

In
d

e
m

n
ito

r
s
h
a
ll

w
ith

in
te

n
(1

0
)

b
u

s
in

e
s
s

d
a
y
s

p
ro

vid
e

In
d

e
m

n
ite

e
a

tru
e
,

c
o

rre
c
t,

a
cc

u
ra

te
a
n
d

co
m

p
le

te
w

ritte
n

s
ta

tu
s

re
p

o
rt

re
g
a

rd
in

g
th

e
th

e
n

c
u
rre

n
t

s
ta

tu
s

o
f

o
f

s
a
id

In
d
e
m

n
ite

e
s

C
la

im
,

P
rio

r
toto

a
n

a
n

In
d
e

m
n
ifica

tio
n

D
e

fa
u
lt

(a
s

d
e
fin

e
d

h
e
re

in
),

In
d

e
m

n
ite

e
m

a
y

n
o
t

se
ttle

o
r

o
r

c
o
m

p
ro

m
ise

a
n

a
n

In
d
e

m
n

ite
e

's
C

la
im

w
ith

o
u

t
In

d
e
m

n
ito

r's
p
rio

r
w

ritte
n

c
o
n
s
e
n
t.

F
a
ilu

re
toto

o
b
ta

in
s
u
ch

c
o
n
s
e
n
t

sh
a

ll
b
e

b
e

d
e

e
m

e
d

a
fo

rfe
itu

re
b
y

b
y

In
d

e
m

n
ite

e
o

f
o

f
its

in
d

e
m

n
ific

a
tio

n
rig

h
ts

h
e

re
u
n
d

e
r.

InIn
th

e
e
v
e
n
t

th
a

t
In

d
e
m

n
ito

r
fa

ils
o
r

o
r

re
fu

s
e
s

toto
in

d
e

m
n

ify,
sa

v
e

,
d

e
fe

n
d

,

p
ro

te
ct

o
r

o
r

h
o

ld
In

d
e

m
n

ite
e

h
a
rm

le
s
s

fro
m

a
n
d

a
g
a
in

s
t

a
n

a
n

In
d

e
m

n
ite

e
s

C
la

im
a

n
d

/o
r

toto
d
ilig

e
n
tly

p
u

rs
u
e

th
e

s
a
m

e
toto

its
c
o

n
c
lu

s
io

n
,

o
r

o
r

inin
th

e
e
v
e
n
t

th
a

t
In

d
e
m

n
ito

r
fa

ils
toto

tim
e

ly
re

p
o

rt
toto

In
d

e
m

n
ite

e
th

e
sta

tu
s

o
f

o
f

its
e

ffo
rts

toto
re

a
ch

a
fin

a
l
re

s
o

lu
tio

n
o

f
o

f
a
n

a
n

In
d
e
m

n
ite

e
s

C
la

im
,

w
h
ich

fa
ilu

re
toto

re
p

o
rt

c
a
u

s
e
s

In
d

e
m

n
ite

e
m

a
te

ria
l

h
a
rm

,
o

r
o

r
inin

th
e

e
v
e
n
t

th
a

t
In

d
e
m

n
ito

r
d
o

e
s

n
o
t

h
a
v
e

th
e

A
v
a

ila
b

le
F

u
n
d

s,
o

n
o

n
th

irty
(3

0
)

c
a
le

n
d
a
r

d
a

ys
p

rio
r

w
ritte

n
n
o
tic

e
toto

In
d
e

m
n
ito

r
d

u
rin

g
w

h
ich

tim
e

In
d

e
m

n
ito

r
m

a
y

c
u
re

a
n
y

a
lle

g
e
d

d
e

fa
u

lt
h
e
re

u
n

d
e
r,

th
e

fo
re

g
o

in
g

s
h
a
ll

im
m

e
d

ia
te

ly,
a

u
to

m
a

tica
lly

a
n
d

w
ith

o
u

t
fu

rth
e

r
n
o

tice
b
e

b
e

a
n

a
n

e
v
e
n
t

o
f

o
f

d
e

fa
u

lt
h

e
re

u
n

d
e
r

(a
n

"In
d
e

m
n
ifica

tio
n

D
e
fa

u
lt")

a
n
d

th
e

re
a
fte

r
In

d
e

m
n

ite
e

m
a

y,
b
u

t
s
h
a

ll
n
o
t

b
e

b
e

o
b

lig
a
te

d
to

,
im

m
e
d
ia

te
ly

a
n
d

w
ith

o
u
t

n
o
tic

e
toto

In
d

e
m

n
ito

r,
e

x
ce

p
t

su
ch

n
o
tic

e
a

s
a

s
m

a
y

b
e

b
e

re
q

u
ire

d
b
y

b
y

la
w

a
n

d
/o

r
ru

le
o
f

o
f

C
o

u
rt,

in
te

rv
e
n
e

inin
a
n
d

d
e

fe
n

d
,

se
ttle

a
n

d
/o

r
c
o
m

p
ro

m
ise

sa
id

In
d

e
m

n
ite

e
s

C
la

im
a

t
a

t
In

d
e

m
n
ito

r's
s
o
le

a
n
d

e
x
c
lu

s
iv

e
co

s
t

a
n
d

e
x
p
e

n
s
e
,

in
c
lu

d
in

g
b

u
t

n
o
t

lim
ite

d
toto

a
tto

rn
e

y
s
'

fe
e

s
,

a
n
d
,

th
e
re

a
fte

r,
w

ith
in

th
irty

(3
0
)

ca
le

n
d

a
r

d
a

y
s

o
f

o
f

w
ritte

n
d

e
m

a
n

d
fo

r
th

e
s
a
m

e
In

d
e
m

n
ito

r
sh

a
ll

p
ro

m
p

tly
re

im
b

u
rse

In
d

e
m

n
ite

e
a
ll

s
a

id
In

d
e
m

n
ite

e
s

C
la

im
s

a
n
d

th
e

re
a
s
o
n
a

b
le

co
s
ts

,
e
x
p
e
n
s
e
s

a
n
d

a
tto

rn
e
y
s
'

fe
e

s
in

cu
rre

d
b

y
b

y
In

d
e

m
n

ite
e

toto
d

e
fe

n
d

,
s
e
ttle

o
r

o
r

co
m

p
ro

m
ise

s
a
id

In
d

e
m

n
ite

e
's

C
la

im
s
.
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2
5

.1
.

S
u

b
je

c
t

toto
th

e
p

ro
v
is

io
n

s
o

f
o

f
th

is
S

e
c
tio

n
,

th
is

L
e

a
s
e

(a
n
d

L
e
s
s
e

e
s

in
te

re
s
t

inin
th

e
D

e
m

is
e

d

P
re

m
is

e
s

a
n
d

P
e

rs
o
n
a

l
P

ro
p
e

rty
)

s
h

a
ll

b
e

b
e

su
b
o
rd

in
a
te

toto
a
n
y

e
xis

tin
g

m
o

rtg
a

g
e

a
n
d

toto
a
n
y

m
o
rtg

a
g

e
g

ive
n

b
y

b
y

L
e

s
s
o

r
toto

a
n
y

le
n

d
e

r
w

h
ich

m
a
y

a
ffe

c
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

P
e
rs

o
n

a
l

P
ro

p
e

rty,
a
n
d

toto
a
ll

re
n

e
w

a
ls

,
m

o
d
ifica

tio
n

s,
c
o

n
s
o
lid

a
tio

n
s
,

re
p

la
c
e
m

e
n
ts

re
fin

a
n
c
in

g
s

a
n
d

e
x
te

n
s
io

n
s

th
e
re

o
f,

inin
e

a
ch

c
a

s
e

su
b
je

c
t

toto

S
e

c
tio

n
2
6

.2
.
H

o
w

e
v
e
r,

ifif
re

q
u

e
s
te

d
b
y

b
y

L
e

s
s
o

r
o
r

o
r

its
m

o
rtg

a
g
e

e
,

o
r

o
r

ifif
re

q
u

e
s
te

d
b
y

b
y

L
e
s
s
e
e

,
th

e
n

L
e

s
s
e

e
,

L
e

s
s
o

r
a
n
d

s
u
c
h

L
e

s
s
o
r's

m
o

rtg
a

g
e

e
sh

a
ll

e
x
e
c
u
te

a
n
d

d
e

liv
e

r
s
u

c
h

d
o

cu
m

e
n
ts

a
s

a
s

m
a
y

b
e

b
e

re
q

u
ire

d
inin

o
rd

e
r

toto

e
v
id

e
n
c
e

su
ch

s
u

b
o

rd
in

a
tio

n
;

p
ro

v
id

e
d

th
a
t

su
ch

d
o
c
u
m

e
n
ts

s
h
a
ll

n
o
t

a
ffe

ct
a
n
y

o
f

o
f

th
e

p
ro

visio
n
s

o
f

o
f

th
is

L
e
a

se
re

la
tin

g
toto

th
e

a
m

o
u
n
t

o
f

o
f

R
e
n

t,
th

e
p

u
rp

o
s
e

s
fo

r
w

h
ich

th
e

D
e

m
is

e
d

P
re

m
is

e
s

m
a
y

b
e

b
e

u
s
e

d
,

th
e

s
iz

e
o
r

o
r

lo
c
a
tio

n
o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
ise

s,
o
r

o
r

th
e

d
u

ra
tio

n
o
r

o
r

C
o

m
m

e
n

c
e

m
e

n
t

D
a
te

o
f

o
f

th
e

T
e

rm
,

a
n
d

sh
a

ll
in

clu
d
e

a

n
o

n
d

is
tu

rb
a

n
c
e

p
ro

v
is

io
n

a
s

a
s

s
e
t

fo
rth

inin
th

is
S

e
c
tio

n
re

a
s
o

n
a

b
ly

s
a
tisfa

c
to

ry
toto

L
e

s
s
e

e
.

2
5

.2
.

ItIt
isis

u
n
d

e
rs

to
o
d

,
a
g
re

e
d

a
n
d

a
ckn

o
w

le
d
g
e
d

th
a

t
L

e
s
s
o

r
sh

a
ll

h
a
v
e

th
e

rig
h
t,

s
u
b

je
c
t

toto
S

e
c
tio

n

2
6

.2
,

toto
fin

a
n

ce
,

re
fin

a
n

c
e

a
n
d

g
u
a

ra
n

ty
su

c
h

fin
a

n
cin

g
o

r
o

r
re

fin
a

n
c
in

g
,

fro
m

tim
e

toto
tim

e
,

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

P
e

rs
o
n
a

l
P

ro
p
e

rty,
a
n
d

g
ra

n
t

a
m

o
rtg

a
g

e
,

d
e
e

d
o

f
o

f
tru

s
t

o
r

o
r

s
e

c
u

rity
in

te
re

st
th

e
re

o
n

,
toto

a
s
sig

n
o
r

o
r

p
le

d
g
e

a
n
y

o
r

o
r

a
ll

o
f

o
f

its
in

te
re

st
inin

th
is

L
e

a
s
e

a
n
d

toto
a

s
sig

n
o
r

o
r

p
le

d
g
e

th
e

re
v
e

n
u
e
s

a
n
d

re
c
e
ip

ts
toto

b
e

b
e

re
c
e

iv
e

d
b

y
b

y
L

e
s
s
o

r
h

e
re

u
n

d
e
r

toto
a

th
ird

p
a

rty.

A
R

T
IC

L
E

X
X

V
I

-
L

E
S

S
O

R
'S

L
O

A
N

D
O

C
U

M
E

N
T

R
E

Q
U

IR
E

M
E

N
T

S

2
6

.1
.

A
n

y
th

in
g

inin
th

is
L
e

a
s
e

co
n
ta

in
e

d
toto

th
e

c
o

n
tra

ry
n

o
tw

ith
s
ta

n
d

in
g

,
L

e
ss

e
e

sh
a

ll
a

t
a

t
a
ll

tim
e
s

a
n
d

inin
a
ll

re
s
p
e

cts
fu

lly,
tim

e
ly

a
n
d

fa
ith

fu
lly

co
m

p
ly

w
ith

a
n
d

o
b
s
e
rve

e
a

c
h

a
n
d

a
ll

o
f

o
f

th
e

c
o

n
d

itio
n

s
,

c
o
ve

n
a
n

ts
,

a
n
d

p
ro

v
is

io
n

s
re

q
u
ire

d
o
n

o
n

th
e

p
a
rt

o
f

o
f

L
e

s
s
o

r
u
n
d

e
r

th
e

L
o

a
n

D
o
cu

m
e
n

ts
,

in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

a
n
y

L
e

n
d

e
r

n
o

tice
re

q
u
ire

m
e
n
ts

u
n
d
e
r

th
e

L
o
a

n
D

o
cu

m
e
n
ts,

s
u

c
h

c
o

n
d

itio
n
s
,

c
o
v
e
n
a
n

ts
a
n
d

p
ro

vis
io

n
s

th
e
re

o
f

a
s

a
s

re
la

te
d

toto
th

e
fin

a
n

c
ia

l
c
o
v
e
n
a
n
ts

a
n
d

fin
a

n
cia

lre
p

o
rtin

g
,

re
la

te
d

toto
o

p
e

ra
tio

n
s
,

re
la

te
d

toto
th

e
c
a
re

,
m

a
in

te
n
a

n
c
e

,

re
p

a
ir,

in
s
u
ra

n
c
e
,

re
s
to

ra
tio

n
,

p
re

s
e
rva

tio
n

a
n
d

c
o
n

d
e
m

n
a

tio
n

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s,

n
o
tw

ith
s
ta

n
d
in

g
th

a
t

s
u
ch

c
o

n
d

itio
n

s
,

c
o
v
e
n
a
n
ts

a
n
d

p
ro

v
is

io
n

s
m

a
y

re
q

u
ire

co
m

p
lia

n
ce

a
n
d

o
b
se

rva
n
c
e

toto
a

s
ta

n
d

a
rd

o
r

o
r

d
e

g
re

e
inin

e
x
c
e

s
s

o
f

o
f

th
a

t
re

q
u
ire

d
b

y
b

y
th

e
p
ro

v
is

io
n

s
o
f

o
f

th
is

L
e

a
s
e

,
o
r

o
r

m
a
y

re
q

u
ire

p
e

rfo
rm

a
n

c
e

n
o
t

re
q
u

ire
d

b
y

b
y

th
e

p
ro

visio
n
s

o
f

o
f

th
is

L
e

a
se

;
p

ro
v
id

e
d

,
h
o

w
e
v
e
r,

L
e

s
s
o

r
sh

a
ll

p
ro

v
id

e
L
e

sse
e

n
o
tice

o
f

o
f

a
n
y

su
ch

fa
ilu

re
toto

c
o
m

p
ly

w
ith

o
r

o
r

o
b
s
e
rve

th
e

te
rm

s
o
f

o
f

th
e

L
o
a

n
D

o
c
u

m
e

n
ts

a
n
d

L
e
sse

e
sh

a
ll

h
a

ve
fiv

e
(5

)
d
a

y
s

fo
llo

w
in

g
re

c
e

ip
t

o
f

o
f

s
u

c
h

n
o

tice
toto

cu
re

su
ch

fa
ilu

re
.

IfIf
a
n
y

L
o
a

n
D

o
cu

m
e
n
t

e
n

te
re

d
in

to
fo

llo
w

in
g

th
e

C
o

m
m

e
n

ce
m

e
n

t
D

a
te

re
q

u
ire

s

c
o
m

p
lia

n
ce

,
o
b
s
e
rv

a
n
c
e

o
r

o
r

p
e

rfo
rm

a
n

ce
toto

a
s
ta

n
d
a
rd

o
r

o
r

d
e

g
re

e
inin

e
x
c
e

s
s

o
f

o
f

th
a

t
re

q
u

ire
d

b
y

b
y

th
e

te
rm

s
o
f

o
f

a
n
y

e
xis

tin
g

L
o

a
n

D
o
cu

m
e
n
t

a
n
d

th
is

L
e
a

se
,

L
e

s
se

e
s

s
h
a

ll
co

m
p
ly

w
ith

s
u
ch

s
ta

n
d

a
rd

,
d
e

g
re

e
o

r
o

r
a

d
d
itio

n
a

l

p
e
rfo

rm
a

n
c
e
.

L
e

ss
e

e
fu

rth
e

r
a

g
re

e
s

th
a

t
itit

sh
a
ll

n
o
t

d
o

d
o

o
r

o
r

p
e

rm
it

toto
b
e

b
e

d
o
n
e

a
n
y
th

in
g

w
h
ich

w
o
u
ld

c
o

n
s
titu

te
a

b
re

a
c
h

o
f

o
f

o
r

o
r

d
e

fa
u

lt
u
n
d
e

r
a

n
y

o
b

lig
a
tio

n
o
f

o
f

L
e

s
s
o

r
u
n

d
e
r

th
e

L
o
a

n
D

o
cu

m
e
n
ts,

itit
b
e
in

g
th

e
in

te
n
tio

n
h
e
re

o
f

th
a
t

L
e

s
se

e
s
h

a
ll

s
o

s
o

c
o
m

p
ly

w
ith

a
n
d

o
b
se

rve
e

a
ch

a
n
d

a
ll

o
f

o
f

su
c
h

c
o
ve

n
a
n

ts
,

c
o
n

d
itio

n
s

a
n
d

p
ro

v
is

io
n

s
o
f

o
f

a
n
y

L
o
a
n

D
o
c
u
m

e
n
t

a
ffe

c
tin

g
th

e
D

e
m

is
e

d
P

re
m

is
e
s

s
o

s
o

th
a
t

th
e
y

w
ill

a
t

a
t

a
ll

tim
e
s

b
e

b
e

inin
g

o
o
d

s
ta

n
d
in

g
a
n
d

th
e
re

w
ill

n
o

t
b
e

b
e

a
n
y

d
e

fa
u

lt
o

n
o

n
th

e
p
a

rt
o
f

o
f

L
e

s
s
o

r
th

e
re

u
n
d
e
r;

p
ro

v
id

e
d

,
h
o

w
e
v
e
r,

L
e

s
s
o

r
s
h

a
llp

ro
v
id

e
L

e
s
se

e
n
o
tice

o
f

o
f

a
n

y
s
u
ch

b
re

a
c
h

o
r

o
r

d
e

fa
u

lt
a
n
d

L
e
ss

e
e

s
h
a
ll

h
a

ve
fiv

e
(5

)
d
a

y
s

fo
llo

w
in

g
re

c
e

ip
t

o
f

o
f

su
ch

n
o
tice

toto
c
u
re

su
ch

b
re

a
c
h

o
r

o
r

d
e
fa

u
lt.

N
o
tw

ith
s
ta

n
d

in
g

a
n

y
th

in
g

inin
th

is
L
e
a

se
toto

th
e

c
o

n
tra

ry,
inin

th
e

e
v
e
n
t

th
a

t
L

e
ss

e
e

isis
re

q
u

ire
d

toto
ta

ke
a
n

y
a
ctio

n
p

u
rsu

a
n

t
toto

th
is

S
e
ctio

n
2

6
.1

toto
c
o
m

p
ly

w
ith

th
e

L
o
a
n

D
o
cu

m
e

n
ts,

p
ro

v
id

e
d

th
a

t
th

e

u
n
d
e
rlyin

g
e
v
e
n
t

toto
b
e

b
e

re
m

e
d

ie
d

d
id

n
o
t

a
ls

o
c
o

n
s
titu

te
a

b
re

a
c
h

o
f

o
f

L
e
s
se

e
's

o
b

lig
a
tio

n
s

u
n

d
e
r

th
is

L
e

a
se

,
th

e

c
o
s
t

o
f

o
f

a
n

y
su

ch
re

m
e
d
ia

l
a
c
tio

n
b
y

b
y

L
e

ss
e

e
sh

a
ll

b
e

b
e

p
a
id

b
y

b
y

L
e

s
s
o

r.
O

th
e

r
th

a
n

a
s

a
s

s
p

e
c
ific

a
lly

p
ro

v
id

e
d

h
e
re

in
,

L
e

s
se

e
s
p

e
c
ific

a
lly

a
ck

n
o

w
le

d
g

e
s

a
n
d

a
g
re

e
s

th
a

t
th

e
y

m
a
y

n
o
t

su
b
le

t
o

r
o

r
a
s
sig

n
a
ll

o
r

o
r

a
n
y

p
o
rtio

n
o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
r

o
r

th
e
ir

in
te

re
s
ts

u
n
d
e
r

th
is

L
e
a

s
e

w
ith

o
u

t
L

e
s
s
o

r
first

o
b

ta
in

in
g

th
e

w
ritte

n
c
o
n
s
e
n
t

o
f

o
f

L
e

n
d
e

r.

2
6

.2
.

L
e
ss

e
e

a
g

re
e

s
toto

re
a

s
o
n

a
b
ly

c
o
o

p
e
ra

te
w

ith
L

e
s
s
o

r
(a

)
toto

a
llo

w
th

e
g

ra
n

tin
g

toto
a

n
a

n
F

H
A

m
o
rtg

a
g
e

e
o

f
o

f
a

su
b
o
rd

in
a
te

s
e

c
u

rity
in

te
re

st
inin

L
e
s
s
e

e
s

a
c
c
o
u
n
ts

a
n
d

o
th

e
r

a
s
s
e
ts

,
a
n
d

toto
e

x
e
c
u
te

H
U

D
lo

a
n

a
n
d

b
a

n
k

d
o
c
u
m

e
n

ts
inin

fo
rm

a
n
d

s
u
b
s
ta

n
ce

a
c
c
e
p

ta
b

le
toto

L
e

s
s
e

e
a
n
d

(b
)

inin
c
o

n
n

e
c
tio

n
w

ith
a

n
y

a
m

e
n
d

m
e

n
t

o
r

o
r

m
o
d

ifica
tio

n
o

f
o

f
th

is
L
e
a

se
re

q
u

e
s
te

d
inin

c
o

n
n

e
c
tio

n
w

ith
th

e
a

m
e

n
d

m
e

n
t,

m
o

d
ific

a
tio

n
o
r

o
r

re
p
la

c
e

m
e

n
t

o
f

o
f

L
e

s
s
o

r's
fin

a
n
cin

g
te

rm
s,

in
c
lu

d
in

g
b

y
b

y
a

m
e

n
d

in
g

th
is

L
e
a
s
e
,

e
n
te

rin
g

in
to

a
n

a
n

in
te

rcre
d

ito
r

a
g
re

e
m

e
n
t

inin
a

fo
rm

th
a
t

isis
c
u
s
to

m
a

ry
a
n
d

re
a
s
o

n
a

b
ly

a
c
c
e

p
ta

b
le

toto
th

e
a

p
p

lic
a

b
le

p
a
rtie

s,
a
n
d

s
e
ttin

g
u
p

u
p

a
n
d

m
a
in

ta
in

in
g

lo
c
kb

o
x
e
s

toto
e
ffe

ctu
a
te

th
e

s
a

m
e

,
p

ro
v
id

e
d

inin
e

a
c
h

c
a
s
e

th
a
t

(i)
a
n

y
o

b
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te
th

e
F

a
c
ilitie

s
a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.

3
0

.2
.

L
e

s
s
o

r
sh

a
ll

b
e

b
e

re
sp

o
n
sib

le
fo

r
a
n
d

s
h
a
ll

p
a

y
a
ll

a
ccru

e
d

e
x
p

e
n
s
e
s

w
ith

re
s
p
e

c
t

toto
th

e
D

e
m

is
e

d
P

re
m

is
e

s
a

c
c
ru

in
g

o
n

o
n

o
r

o
r

a
fte

r
1

2
:0

1
a
.m

.
o
n

o
n

th
e

C
lo

s
in

g
D

a
te

a
n
d

sh
a
ll

b
e

b
e

e
n

title
d

toto
re

c
e
iv

e
a
n
d

re
ta

in
a
ll

re
v
e
n
u
e
s

fro
m

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
c
c
ru

in
g

o
n

o
n

o
r

o
r

a
fte

r
1

2
:0

1
a

.m
.

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

.
W

ith
in

fifte
e

n
(1

5
)

b
u

sin
e
s
s

d
a

y
s

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
th

e
fo

llo
w

in
g

a
d
ju

s
tm

e
n

ts
a
n
d

p
ro

ra
tio

n
s

s
h
a

ll
b
e

b
e

d
e

te
rm

in
e

d
a

s
a

s
o

f
o

f
th

e

C
lo

s
in

g
D

a
te

:

1
)

1
)

R
e
a
l

e
s
ta

te
ta

x
e

s
,

a
d

a
d

v
a
lo

re
m

ta
x
e

s
,

s
c
h

o
o

l
ta

x
e

s
,

a
s
s
e
s
sm

e
n
ts

a
n
d

p
e

rs
o
n
a
l

p
ro

p
e

rty,
in

ta
n
g

ib
le

a
n
d

u
s
e

ta
x
e

s
,

ifif
a

n
y.

IfIf
th

e
in

fo
rm

a
tio

n
a
s

a
s

toto
th

e
a
ctu

a
l

a
m

o
u
n
t

o
f

o
f

a
n
y

o
f

o
f

th
e

fo
re

g
o
in

g
ta

x
e
s

a
n
d

a
s
s
e
s
s
m

e
n
ts

a
re

n
o
t

a
v
a

ila
b

le
fo

r
th

e
ta

x
y
e
a
r

inin
w

h
ic

h
th

e
C

lo
s
in

g
D

a
te

o
c
c
u

rs,
th

e
p
ro

ra
tio

n
o

f
o

f
s
u

c
h

ta
x
e
s

s
h
a
ll

b
e

b
e

e
s
tim

a
te

d
b

a
s
e
d

u
p
o

n
re

a
s
o
n

a
b
le

in
fo

rm
a
tio

n
a
v
a
ila

b
le

toto
th

e
p

a
rtie

s,
in

c
lu

d
in

g
in

fo
rm

a
tio

n
d

isc
lo

s
e
d

b
y

b
y

th
e

lo
c
a

l
ta

x
o
ffic

e
o
r

o
r

o
th

e
r

p
u
b

lic
in

fo
rm

a
tio

n
,

a
n
d

a
n

a
n

a
d
ju

stm
e

n
t

s
h
a

ll
b
e

b
e

m
a
d
e

w
h

e
n

a
ctu

a
l

fig
u
re

s
a
re

p
u

b
lis

h
e

d
o
r

o
r

o
th

e
rw

is
e

b
e
c
o

m
e

a
v
a
ila

b
le

.

2
)

2
)

P
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
(a

)
L

e
ss

e
e

w
ill

tra
n

sfe
r

o
r

o
r

te
rm

in
a

te
th

e
e

m
p

lo
y
m

e
n

t
o
f

o
f

a
ll

o
f

o
f

L
e

ss
e

e
s

e
m

p
lo

y
e
e

s
w

h
o

p
e
rfo

rm
s
e

rv
ic

e
s

s
o
le

ly
a
t

a
t

th
e

F
a

c
ilitie

s
,

a
n
d

L
e

s
se

e
a
n
d

sh
a
ll

b
e

b
e

a
n
d

re
m

a
in

lia
b
le

fo
r

a
n

y
a
n
d

a
llw

a
g
e

s
,

a
cc

ru
e
d

v
a
ca

tio
n

a
n
d

sick
le

a
v
e

p
a
y

fo
r

e
m

p
lo

y
e

e
s

o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

w
ith

re
s
p
e

ct
toto

th
e

p
e

rio
d

p
rio

r
toto

1
2

:0
1

a
.m

.
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

,
a
n
d

(b
)

L
e

s
s
o

r
o

r
o

r
L

e
s
s
o
r's

d
e

sig
n
e

e
sh

a
ll

o
ffe

r
toto

h
ire

,
a

s
a

s
o
f

o
f

th
e

C
lo

s
in

g
D

a
te

,
th

e
g

re
a
te

r
o
f

o
f

s
ix

ty-s
e
v
e

n
p

e
rc

e
n

t
(6

7
%

)
o
f

o
f

th
e

n
o

n
-tra

n
s
fe

rre
d

e
m

p
lo

y
e

e
s

o
r

o
r

th
e

m
in

im
u
m

n
u
m

b
e
r

o
f

o
f

e
m

p
lo

y
e

e
s

n
e
c
e
s
s
a
ry

toto
a

v
o
id

c
re

a
tin

g
a

n
y

o
b
lig

a
tio

n
u
n

d
e
r

th
e

W
o
rke

r
A

d
ju

s
tm

e
n

t
a
n
d

R
e
tra

in
in

g
N

o
tific

a
tio

n
A

ct
(th

e
"W

A
R

N
A

c
t")

o
r

o
r

a
n
y

o
th

e
r

c
o
m

p
a

ra
b
le

s
ta

te
la

w
.

A
c
c
o
rd

in
g

ly,
L

e
s
s
o

r
a
g

re
e
s

toto

in
d

e
m

n
ify,

d
e
fe

n
d

a
n
d

h
o

ld
h

a
rm

le
ss

L
e
s
se

e
fro

m
a
n
y

lia
b

ility
w

h
ic

h
itit

m
a
y

in
c
u

r
u
n

d
e
r

th
e

W
A

R
N

A
c
t

o
r

o
r

a
n
y

c
o
m

p
a
ra

b
le

sta
te

la
w

inin
th

e
e
v
e
n

t
o

f
o

f
th

e
vio

la
tio

n
b
y

b
y

L
e

s
s
o

r
o
r

o
r

its
d
e
s
ig

n
e

e
o

f
o

f
its

o
b
lig

a
tio

n
s

h
e
re

u
n

d
e
r,

in
clu

d
in

g
a

vio
la

tio
n

w
h

ic
h

re
s
u
lts

fro
m

a
lle

g
a
tio

n
s

th
a

t
L

e
s
s
o

r
o

r
o

r
its

d
e
sig

n
e
e

co
n
s
tru

ctive
ly

te
rm

in
a

te
d

a
n
y

e
m

p
lo

y
e

e
s

a
s

a
s

a
re

s
u
lt

o
f

o
f

th
e

te
rm

s
a
n
d

co
n
d
itio

n
s

o
f

o
f

e
m

p
lo

y
m

e
n

t
o

ffe
re

d
b

y
b

y
L

e
s
s
o

r
o
r

o
r

its
d
e

s
ig

n
e

e
.

L
e

s
s
o

r

a
g
re

e
s

toto
c
o
o

p
e
ra

te
w

ith
L

e
s
se

e
inin

o
rd

e
r

toto
fa

c
ilita

te
th

e
tra

n
sfe

r
o
f

o
f

a
n
y

fu
n
d
s

c
o
n
ta

in
e
d

inin
a

n
y

o
f

o
f

L
e
s
s
e
e

s

4
0
1

(k
)

p
la

n
s

a
s

a
s

re
q
u
e
s
te

d
b

y
b

y
a

n
y

re
ta

in
e

d
e
m

p
lo

ye
e
s
.

3
)

3
)

L
e

s
s
o

r
s
h
a
ll

re
c
e
iv

e
a

cre
d

it
e
q
u
a
l

toto
a
n

y
a
d
va

n
ce

p
a
y
m

e
n

ts
b

y
b

y
p
a

tie
n
ts

a
t

a
t

th
e

D
e
m

ise
d

P
re

m
is

e
s

toto
th

e
e
x
te

n
t

a
ttrib

u
ta

b
le

toto
p

e
rio

d
s

a
fte

r
1

2
:0

1
a
.m

.
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

.

4
)

4
)

E
x
ce

p
t

a
s

a
s

o
th

e
rw

is
e

re
q
u

ire
d

u
n
d
e
r

a
p

p
lic

a
b

le
p
o

lic
ie

s
o
f

o
f

in
s
u

ra
n

c
e

o
r

o
r

e
x
ce

p
t

a
s

a
s

a
g
re

e
d

toto
b
e

b
e

a
s
s
ig

n
e

d
b

y
b

y
L
e

s
s
e

e
,

th
e

p
re

s
e
n

t
in

su
ra

n
c
e

c
o
v
e
ra

g
e

o
n

o
n

th
e

D
e
m

is
e

d
P

re
m

is
e

s
sh

a
ll

b
e

b
e

te
rm

in
a

te
d

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.

5
)

5
)

A
ll

o
th

e
r

in
c
o

m
e

fro
m

,
a
n
d

e
xp

e
n
se

s
o

f,
th

e
D

e
m

is
e

d
P

re
m

is
e

s
(o

th
e

r
th

a
n

m
o

rtg
a
g

e
in

te
re

st
a
n
d

p
rin

c
ip

a
l),

p
u

b
lic

u
tility

c
h
a

rg
e

s
a
n
d

d
e
p
o
s
its,

m
a

in
te

n
a

n
c
e

c
h

a
rg

e
s

a
n
d

s
e

rvic
e

c
h
a
rg

e
s

s
h
a
ll

b
e

b
e

p
ro

ra
te

d
b

e
tw

e
e
n

L
e

ss
e

e
a
n
d

L
e

s
s
o

r
a

s
a

s
o
f

o
f

1
2

:0
1

a
.m

.
o
n

o
n

th
e

C
lo

s
in

g
D

a
te

.
L
e

ss
e
e

s
h

a
ll,

ifif
p

o
s
sib

le
,

o
b
ta

in
fin

a
l

u
tility

m
e
te

r
re

a
d
in

g
s

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.
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6
)

6
)

L
e

ss
e
e

s
h
a

ll
b
e

b
e

a
n
d

re
m

a
in

re
s
p
o
n
sib

le
fo

r
a
n
y

e
m

p
lo

y
e
e

s
e
v
e
ra

n
c
e

p
a
y

a
n
d

a
cc

ru
e
d

b
e
n
e
fits

w
h
ich

m
a
y

b
e

b
e

p
a
y
a

b
le

a
s

a
s

th
e

re
su

lt
o

f
o

f
a

n
y

te
rm

in
a
tio

n
o
f

o
f

a
n

a
n

e
m

p
lo

y
e
e

s
e

m
p

lo
y
m

e
n

t
o
n

o
n

o
r

o
r

p
rio

r
toto

1
2

:0
1

a
.m

.
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

.

3
0

.3
.

A
ll

n
e

c
e

s
s
a
ry

a
rra

n
g
e
m

e
n

ts
s
h

a
ll

b
e

b
e

m
a

d
e

toto
p

ro
v
id

e
p
o
ss

e
ssio

n
o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

toto

L
e

s
s
o

r
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

,
a
t

a
t

w
h

ic
h

tim
e

o
f

o
f

p
o
sse

ss
io

n
L

e
s
se

e
s
h
a

ll
d
e

liv
e
r

toto
L

e
s
s
o

r
a
ll

m
e

d
ic

a
l

re
co

rd
s
,

p
a

tie
n

t
re

co
rd

s
a
n
d

o
th

e
r

p
e

rs
o
n
a
l
in

fo
rm

a
tio

n
c
o

n
c
e

rn
in

g
a
ll

p
a
tie

n
ts

re
sid

in
g

a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

a
n
d

o
th

e
r

re
le

v
a

n
t

re
c
o

rd
s

u
s
e
d

o
r

o
r

d
e

v
e

lo
p

e
d

inin
c
o

n
n

e
c
tio

n
w

ith
th

e
b

u
s
in

e
s
s

c
o

n
d

u
cte

d
a
t

a
t

th
e

D
e
m

is
e

d
P

re
m

ise
s.

S
u
ch

tra
n
s
fe

r
a
n
d

d
e

liv
e
ry

s
h
a

ll
b
e

b
e

inin
a
c
co

rd
a
n

ce
w

ith
a
ll

a
p

p
lic

a
b

le
la

w
s
,

ru
le

s
a
n
d

re
g

u
la

tio
n
s

c
o
n

c
e

rn
in

g
th

e
tra

n
s
fe

r
o
f

o
f

m
e

d
ic

a
l
re

c
o

rd
s

a
n
d

o
th

e
r

ty
p

e
s

o
f

o
f

p
a

tie
n

t
re

c
o
rd

s
.

3
0

.4
.

T
h
e

p
a
rtie

s
a

g
re

e
a
n
d

a
c
k
n

o
w

le
d

g
e

th
a

t,
s
u
b
je

c
t
o

n
ly

toto
th

e
re

q
u
ire

m
e

n
ts

o
f

o
f

a
p

p
lic

a
b

le
la

w
,

L
e

ss
e

e
s

o
b
lig

a
tio

n
s

toto
m

a
n
a

g
e

a
n
d

o
p
e
ra

te
th

e
D

e
m

is
e

d
P

re
m

is
e
s

sh
a
ll

e
xp

ire
a

s
a

s
o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.

N
o
tw

ith
s
ta

n
d
in

g
th

e
fo

rg
o
in

g
,

ifif
th

is
L

e
a

se
h

a
s

e
xp

ire
d

o
r

o
r

b
e
e
n

te
rm

in
a
te

d
fo

r
a

n
y

re
a
s
o

n
o

th
e

r
th

a
n

fo
r

L
e

ss
o

r's
b
re

a
ch

,
th

e
n
,

L
e

s
s
o

r,
o

r
o

r
L
e

s
s
o
r's

d
e
s
ig

n
e
e
,

s
h
a
ll

h
a

ve
th

e
rig

h
t,

b
u

t
n
o

t
th

e
o

b
lig

a
tio

n
,

toto
e
le

ct
th

a
t

th
e

C
lo

s
in

g
D

a
te

b
e

b
e

e
x
te

n
d

e
d

fo
r

a
p

e
rio

d
n

o
t

toto
e

x
ce

e
d

(6
)

six
m

o
n
th

s
o

r,
ifif

e
a

rlie
r,

u
n
til

th
e

d
a
te

th
a
t

L
e

s
s
o

r,
o
r

o
r

its
d
e

sig
n
e

e
,

o
b

ta
in

s
a
ll

a
p

p
ro

p
ria

te
sta

te
o
r

o
r

o
th

e
r

g
o

v
e
rn

m
e

n
ta

l
lic

e
n
s
e

s
a
n
d

c
e

rtific
a

tio
n

s
re

q
u

ire
d

toto

o
p
e

ra
te

th
e

F
a

c
ilitie

s
,

p
ro

vid
e

d
th

a
t

L
e

s
s
o

r
isis

u
sin

g
its

b
e
s
t

e
ffo

rts
toto

d
ilig

e
n
tly

a
n
d

c
o

n
tin

u
o

u
s
ly

o
b

ta
in

th
e

s
a
m

e
.

IfIf
m

a
d
e
,

s
u
ch

e
le

c
tio

n
sh

a
ll

b
e

b
e

m
a
d

e
inin

w
ritin

g
d
e
live

re
d

toto
L
e
ss

e
e

n
o

n
o

la
te

r
th

a
n

n
in

e
ty

(9
0
)

d
a
y
s

p
rio

r
toto

th
e

e
x
p

ira
tio

n
o
r

o
r

te
rm

in
a
tio

n
o

f
o

f
th

e
L
e

a
s
e

a
n
d

s
h
a

ll
b
e

b
e

d
e
e

m
e
d

a
n

a
n

e
x
te

n
s
io

n
o
f

o
f

th
e

T
e
rm

o
f

o
f

th
is

L
e

a
s
e
,

a
n
d

L
e

sse
e

sh
a

ll
p

a
y

R
e

n
t

inin
a

n
a

n
a
m

o
u

n
t

e
q
u
a
l

toto
th

e
R

e
n
t

inin
e

ffe
c
t

a
s

a
s

o
f

o
f

th
e

d
a
te

th
a

t
n
o

tice
o
f

o
f

th
e

e
x
te

n
s
io

n

isis
p

ro
v
id

e
d

,
a
n
d

L
e

sse
e

s
h
a

ll
c
o
n

tin
u

e
toto

o
p
e

ra
te

th
e

F
a

c
ilitie

s
a
n
d

s
h

a
ll

b
e

b
e

e
n

title
d

toto
a
ll

re
v
e
n
u
e

s
o
f

o
f

th
e

D
e

m
is

e
d

P
re

m
is

e
s

d
u

rin
g

su
ch

p
e
rio

d
.

3
0

.5
.

L
e

s
se

e
s
h
a

ll
p

ro
v
id

e
L
e
ss

o
r

w
ith

a
n

a
n

a
c
c
o

u
n

tin
g

w
ith

in
fifte

e
n

(1
5

)
d

a
y
s

a
fte

r
th

e
C

lo
s
in

g
D

a
te

o
f

o
f

a
ll

fu
n
d

s
b

e
lo

n
g

in
g

toto
p
a

tie
n
ts

a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

w
h
ich

a
re

h
e

ld
b

y
b

y
L
e
ss

e
e

inin
a

c
u
sto

d
ia

l
ca

p
a
city.

S
u
c
h

a
c
c
o
u

n
tin

g
s
h
a

ll
s
e

t
fo

rth
th

e
n
a
m

e
s

o
f

o
f

th
e

p
a

tie
n
ts

fo
r

w
h
o

m
su

c
h

fu
n
d

s
a
re

h
e

ld
,

th
e

a
m

o
u
n

ts
h
e

ld
o
n

o
n

b
e
h
a

lf
o
f

o
f

e
a

ch
su

ch
p

a
tie

n
t

a
n
d

L
e

s
s
e
e

s
w

a
rra

n
ty

th
a

t
th

e
a

cc
o
u

n
tin

g
isis

tru
e
,

co
rre

c
t

a
n
d

c
o

m
p

le
te

.
A

d
d
itio

n
a
lly,

L
e
s
s
e
e

,
inin

a
c
co

rd
a

n
ce

w
ith

a
ll

a
p

p
lic

a
b

le
ru

le
s

a
n
d

re
g

u
la

tio
n
s
,

s
h
a

ll
m

a
k
e

a
ll

n
e
c
e
s
sa

ry

a
rra

n
g
e
m

e
n
ts

toto
tra

n
s
fe

r
s
u

c
h

fu
n
d
s

toto
a

b
a

n
k

a
c
c
o
u
n
t

d
e
sig

n
a
te

d
b

y
b

y
L

e
s
s
o

r,
a
n
d

L
e

s
s
o

r
sh

a
ll

inin
w

ritin
g

a
c
k
n

o
w

le
d

g
e

re
c
e
ip

t
o
f

o
f

a
n
d

e
xp

re
s
sly

a
s
s
u

m
e

a
ll

L
e
s
s
e

e
s

fm
a
n
c
ia

l
a
n
d

c
u
sto

d
ia

l
o

b
lig

a
tio

n
s

w
ith

re
s
p
e

ct
th

e
re

to
.

N
o

tw
ith

sta
n
d
in

g
th

e
fo

re
g
o
in

g
,

L
e

sse
e

w
ill

in
d

e
m

n
ify,

d
e
fe

n
d

a
n
d

h
o
ld

L
e

s
s
o

r
h
a

rm
le

s
s

fro
m

a
ll

lia
b

ilitie
s
,

c
la

im
s

a
n
d

d
e
m

a
n
d
s
,

in
clu

d
in

g
re

a
s
o

n
a

b
le

a
tto

rn
e

y
's

fe
e

s,
inin

th
e

e
ve

n
t

th
e

a
m

o
u
n
t

o
f

o
f

fu
n
d

s
,

ifif
a

n
y,

tra
n

sfe
rre

d
toto

L
e

s
s
o

r's
b

a
n

k
a
c
c
o
u
n
t

a
s

a
s

p
ro

vid
e

d
a
b
o
ve

,
d
id

n
o
t

re
p
re

s
e
n

t
th

e
fu

ll
a
m

o
u
n
t

o
f

o
f

th
e

fu
n

d
s

th
e

n

o
r

o
r

th
e

re
a

fte
r

s
h

o
w

n
toto

h
a
v
e

b
e
e
n

d
e
live

re
d

toto
L

e
ss

e
e

a
s

a
s

c
u

s
to

d
ia

n
th

a
t

re
m

a
in

u
n
d
isb

u
rs

e
d

fo
r

th
e

b
e

n
e
fit

o
f

o
f

th
e

p
a

tie
n

t
fo

r
w

h
o
m

s
u
c
h

fu
n
d
s

w
e
re

d
e

p
o
s
ite

d
,

o
r

o
r

w
ith

re
s
p
e

ct
toto

a
n
y

m
a
tte

rs
re

la
tin

g
toto

p
a

tie
n

t
fu

n
d
s

w
h
ich

a
c
cru

e
d

d
u

rin
g

th
e

Te
rm

a
n
d

L
e

s
s
o

r
w

ill
in

d
e

m
n

ify,
d
e

fe
n

d
a
n
d

h
o
ld

L
e

s
s
o

r
h
a

rm
le

s
s

fro
m

a
ll

lia
b

ilitie
s
,

c
la

im
s

a
n
d

d
e
m

a
n

d
s
,
in

c
lu

d
in

g
re

a
s
o
n

a
b
le

a
tto

rn
e

y
's

fe
e

s
w

ith
re

sp
e
c
t

toto
a
n

y
m

a
tte

rs
re

la
tin

g
toto

p
a

tie
n

t
fu

n
d
s

w
h
ich

a
c
c
ru

e
a

fte
r

th
e

T
e
rm

.

3
0
.6

.
A

ll
ca

s
h

,
ch

e
cks

a
n
d

c
a
s
h

e
q

u
iv

a
le

n
t

a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

a
n
d

d
e

p
o
s
its

inin
b

a
n

k
a
cc

o
u
n
ts

(o
th

e
r

th
a

n
p

a
tie

n
t

tru
s
t

a
c
co

u
n
ts

)
re

la
tin

g
toto

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
n

o
n

th
e

C
lo

sin
g

D
a

te
s
h

a
ll

re
m

a
in

L
e

s
s
e

e
's

p
ro

p
e
rty

a
fte

r
th

e
C

lo
sin

g
D

a
te

.
S

u
b
je

ct
toto

th
e

p
ro

vis
io

n
s

o
f

o
f

A
rticle

X
X

III
o
f

o
f

th
is

L
e
a
se

,
a
ll

a
c
c
o
u
n
ts

re
c
e

iv
a

b
le

,
lo

a
n
s

re
c
e

iv
a

b
le

a
n
d

o
th

e
r

re
c
e
iv

a
b

le
s

o
f

o
f

L
e
s
s
e
e
,

w
h

e
th

e
r

d
e

rive
d

fro
m

o
p

e
ra

tio
n

o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

o
r

o
r

o
th

e
rw

ise
,

s
h
a

ll
re

m
a

in
th

e
p
ro

p
e

rty
o
f

o
f

L
e
ss

e
e

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
L
e
s
se

e
s
h

a
ll

re
ta

in
fu

ll
re

s
p
o

n
s
ib

ility
fo

r
th

e
co

lle
ctio

n
th

e
re

o
f.

L
e

s
s
o

r
s
h

a
ll

a
s
su

m
e

re
s
p
o

n
s
ib

ility
fo

r
th

e
b

illin
g

a
n
d

co
lle

c
tio

n
o

f
o

f
p

a
y
m

e
n

ts
o

n
o

n
a
c
c
o
u

n
t

o
f

o
f

s
e

rv
ic

e
s

re
n
d
e

re
d

b
y

b
y

itit
o

n
o

n
a
n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
InIn

o
rd

e
r

toto
fa

cilita
te

L
e

s
s
e

e
's

co
lle

c
tio

n
e

ffo
rts

,
L
e
sse

e
a

g
re

e
s

toto
d
e

live
r

toto
L

e
s
so

r,
w

ith
in

a

re
a
s
o

n
a

b
le

tim
e

a
fte

r
th

e
C

lo
sin

g
D

a
te

,
a

sc
h
e

d
u

le
id

e
n
tifyin

g
a
ll

o
f

o
f

th
o

se
p
riv

a
te

p
a

y
b

a
la

n
c
e

s
o

w
in

g
fo

r
th

e
m

o
n

th
p

rio
r

toto
th

e
C

lo
sin

g
D

a
te

a
n
d

L
e

s
s
o

r
a

g
re

e
s

toto
a
p

p
ly

a
n
y

p
a

y
m

e
n

ts
re

c
e
ive

d
w

h
ich

a
re

s
p
e
c
ific

a
lly

d
e

s
ig

n
a

te
d

a
s

a
s

b
e

in
g

a
p
p

lica
b
le

toto
s
e

rv
ic

e
s

re
n

d
e
re

d
p

rio
r

toto
th

e
C

lo
sin

g
D

a
te

toto
re

d
u

ce
th

e

p
re

-C
lo

s
in

g
D

a
te

b
a

la
n

c
e
s

o
f

o
f

s
a

id
p

a
tie

n
ts

b
y

b
y

p
ro

m
p
tly

re
m

ittin
g

sa
id

p
a

y
m

e
n

ts
toto

L
e

s
se

e
.

P
a
y
m

e
n

ts
re

c
e
ive

d
b
y

b
y

L
e

s
s
o

r
o
r

o
r

L
e
ss

e
e

fro
m

p
a

tie
n

ts
o

w
in

g
m

o
n

e
y

fo
r

s
e

rv
ic

e
s

re
n
d

e
re

d
b

y
b

y
L

e
s
s
o

r
a
n
d

L
e
s
s
e

e
,

a
n
d

w
h
ich

a
re

n
o
t

a
llo

c
a
te

d
toto

a
p

a
rtic

u
la

r
tim

e
p
e

rio
d

s
h

a
ll

b
e

b
e

a
p

p
lie

d
(i)

a
p

p
lie

d
o
n

o
n

a
fir

st-in
-firs

t-o
u
t

b
a
s
is

toto
L
e
sse

e
fo

r
a

p
e

rio
d

o
f

o
f

6
0

6
0

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
sin

g
;

(ii)
a
p
p

lie
d

inin
a

n
a

n
e
q
u

a
lly

s
h
a

re
d

p
ro

p
o
rtio

n
a
l

sp
lit

b
e
tw

e
e
n

L
e
ss

e
e

a
n

d
L

e
s
s
o

r
(o

r
L
e

sso
r's

d
e
s
ig

n
e

e
)

fo
r

th
e

s
ix

ty
(6

0
)

d
a

y
p

e
rio

d

b
e
tw

e
e

n
6

0
-1

2
0

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

;
a
n
d

(iii)
a
n
d

th
e
re

a
fte

r
o
n

o
n

a
la

st-in
-first-o

u
t

b
a
s
is

.

L
e

s
s
o

r
s
h
a

ll
c
o

o
p

e
ra

te
w

ith
L
e
sse

e
inin

L
e
s
s
e
e

's
c
o
lle

ctio
n

o
f

o
f

its
p

re
-C

lo
s
in

g
D

a
te

a
c
c
o

u
n
ts

re
c
e

iv
a

b
le

a
n

d
,

s
u
b

je
ct

toto
th

e
fo

re
g

o
in

g
,

L
e

s
s
o

r
s
h

a
ll

h
a

v
e

n
o

n
o

lia
b
ility

fo
r

u
n
co

lle
c
tib

le
re

ce
iv

a
b

le
s

a
n
d

s
h
a

ll
n
o
t

b
e

b
e

o
b
lig

a
te

d
toto

b
e

a
r

a
n

y
e
x
p

e
n

s
e

a
s

a
s

a
re

s
u
lt

o
f

o
f

su
ch

a
ctivitie

s
o
n

o
n

b
e
h

a
lf

o
f

o
f

L
e
s
s
e

e
.

S
u

b
je

c
t

toto
th

e

p
ro

v
isio

n
s

o
f

o
f

A
rticle

X
X

III
o
f

o
f

th
is

L
e
a
s
e
,

L
e

s
s
o

r
s
h
a

ll
re

m
it

toto
L
e
sse

e
o

r
o

r
its

a
s
sig

n
e
e

th
o
s
e

p
o
rtio

n
s

o
f

o
f

a
n

y
p

a
y
m

e
n

ts
re

ce
ive

d
b

y
b

y
L

e
s
s
o

r
w

h
ich

a
re

s
p
e
c
ific

a
lly

d
e

s
ig

n
a
te

d
a

s
a

s
re

p
a
y
m

e
n
t

o
r

o
r

re
im

b
u
rse

m
e

n
t

a
ris

in
g

o
u
t

o
f

o
f

co
s
t

re
p
o

rts
file

d
fo

r
th

e
c
o
s
t

re
p

o
rtin

g
p

e
rio

d
s

e
n

d
in

g
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.

3
0
.7

.
W

ith
re

s
p
e

ct
toto

re
s
id

e
n

ts
a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

,
L

e
s
s
o

r
a
n
d

L
e

ss
e

e

a
g

re
e

a
s

a
s

fo
llo

w
s:1

)
1

)
W

ith
re

s
p
e

ct
toto

M
e

d
ic

a
re

a
n
d

M
e
d

ic
a
id

re
sid

e
n
ts,

L
e

s
s
o

r
a
n
d

L
e

ss
e

e
a
g

re
e

th
a

t
su

b
je

ct
toto

th
e

p
ro

visio
n

s
o
f

o
f

A
rtic

le
X

X
III

o
f

o
f

th
is

L
e
a
se

,
p

a
y
m

e
n

t
fo

r
in

-h
o

u
se

re
sid

e
n
ts

c
o
v
e

re
d

b
y

b
y

M
e

d
ic

a
re

o
r

o
r

M
e

d
ica

id
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

w
ill

b
e

b
e

m
a
d

e
(o

n
a

p
e

r
d

ie
m

b
a
s
is

)
b

y
b

y
M

e
d

ic
a

re
o
r

o
r

M
e
d

ic
a
id

u
n

d
e
r

c
u
rre

n
t

re
g

u
la

tio
n

s
d

ire
ctly

toto
L
e
s
se

e
fo

r
s
e
rvice

s
re

n
d
e

re
d

a
t

a
t

th
e

D
e
m

ise
d

P
re

m
is

e
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
S

a
id

p
a

ym
e
n
ts

sh
a

ll
b
e

b
e

th
e

s
o

le
re

s
p
o

n
sib

ility
o

f
o

f
L
e
sse

e
a
n
d

L
e

s
s
o

r
s
h

a
ll

inin
n

o
n

o
w

a
y

b
e

b
e

lia
b
le

th
e
re

fo
r.

A
fte

r
th

e
C

lo
sin

g
D

a
te

a
n
d

fo
r

a
p
e

rio
d

o
f

o
f

s
ix

(6
)

y
e

a
rs

th
e
re

a
fte

r,
L

e
s
s
o

r
a
n
d

L
e
ss

e
e

s
h

a
ll

e
a
ch

h
a

v
e

th
e

rig
h

t
toto

re
v
ie

w
su

p
p

o
rtin

g
b
o

o
k
s,

re
c
o

rd
s

a
n
d

d
o
c
u
m

e
n

ta
tio

n
th

a
t

a
re

inin
th

e
p
o
ss

e
ss

io
n

o
f

o
f

th
e

o
th

e
r

re
la

tin
g

toto
M

e
d
ica

id
o
r

o
r

M
e

d
ic

a
re

p
a
y
m

e
n

ts
.

2
)
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)

If,
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w

in
g

th
e

C
lo

s
in

g
D

a
te

,
L

e
s
s
o

r
(o

r
its

d
e
s
ig

n
e
e

)
re

c
e
iv

e
s

p
a
y
m

e
n
t

fro
m

a
n
y
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te

o
r

o
r
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d
e

ra
l

a
g

e
n
cy

o
r

o
r

th
ird

-p
a

rty
p

ro
v
id

e
r

w
h
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re
p

re
s
e
n
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im
b
u
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e

m
e

n
t

w
ith

re
s
p
e
c
t

toto
s
e
rvice

s
p

ro
v
id

e
d

a
t

a
t

th
e

D
e

m
is

e
d

P
re

m
is

e
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
L

e
s
s
o

r
a

g
re

e
s

th
a

t,
s
u

b
je

c
t

toto
th

e
p
ro

v
is

io
n

s
o
f

o
f

A
rticle

X
X

III
o
f

o
f

th
is

L
e
a
s
e
,

itit
s
h

a
ll
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m

it
su

c
h

p
a

ym
e

n
ts

toto
L
e
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P
a
y
m

e
n
ts

b
y

b
y

L
e

s
s
o

r
toto

L
e

s
s
e

e
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a
ll

b
e

b
e

a
c
c
o
m

p
a
n
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d

b
y

b
y
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o
p

y
o
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th
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te

re
m

itta
n

c
e

.
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a

d
d

itio
n

toto
th

e
o
b

lig
a

tio
n
s

re
q
u

ire
d

toto
b
e

b
e

p
e

rfo
rm

e
d

h
e

re
u
n
d

e
r

b
y

b
y

L
e

s
s
e

e
a
n
d

L
e

s
s
o

r
o

n
o

n
a
n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
L

e
ss

e
e

a
n
d

L
e

s
s
o

r
a

g
re

e
toto

p
e

rfo
rm

su
ch

o
th

e
r

a
c
ts

,
a
n
d

toto
e
x
e
cu

te
,

a
c
k
n

o
w

le
d

g
e

,
a

n
d

/o
r

d
e
liv

e
r

su
b
s
e
q
u
e

n
t

toto
th

e
C

lo
s
in

g
D

a
te

s
u
c
h

o
th

e
r

in
s
tru

m
e
n

ts
,

d
o
c
u
m

e
n

ts
a
n
d

m
a

te
ria

ls
,

a
s

a
s

th
e

o
th

e
r

m
a
y

re
a

s
o
n

a
b
ly

re
q
u
e
st

inin
o
rd

e
r

toto
e

ffe
ctu

a
te

th
e

c
o

n
s
u

m
m

a
tio

n
o

f
o

f
th

e
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n
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c
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n
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n
te
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p
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d

h
e
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3
0
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.
L

e
s
s
o

r,
o
r

o
r

L
e
s
s
o
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d
e
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n
a
te

d
o

p
e

ra
to

r
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r
th

e
D

e
m

is
e

d
P

re
m

ise
s

ifif
su

ch
a

p
a
rty

isis
d
e

s
ig

n
a

te
d

,
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r
itse

lf,
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u
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e
s
s
o
rs

a
n
d

a
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ig
n

s
h

e
re

b
y

in
d

e
m

n
ifie

s
a
n
d

a
g

re
e
s

toto
d

e
fe

n
d

a
n
d

h
o

ld
L

e
s
s
e

e
a
n
d

its
su

c
c
e
s
s
o
rs

a
n
d

a
s
s
ig

n
s

h
a
rm

le
ss

fro
m

a
n
y

a
n
d

a
ll

c
la

im
s
,

d
e

m
a

n
d

s
,

o
b

lig
a

tio
n

s,
lo

s
se

s,
lia

b
ilitie

s,
d
a

m
a
g

e
s
,

re
c
o

ve
rie

s

a
n
d

d
e

fic
ie

n
c
ie

s
(in

c
lu

d
in

g
in

te
re

st,
p

e
n

a
ltie

s
a
n
d

re
a
s
o
n

a
b

le
a
tto

rn
e
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fe
e
s
,

c
o
s
ts

a
n
d

e
x
p

e
n
s
e

s
)

w
h
ich

a
n

y
o

f
o

f
th

e
m

m
a

y
su

ffe
r

a
s
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s
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re
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u
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o
f

o
f

th
e

b
re

a
c
h

b
y

b
y

L
e

s
s
o

r
inin

th
e

p
e
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rm
a

n
c
e

o
f

o
f

a
n

y
o

f
o
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m

m
itm

e
n
ts

,
c
o
v
e
n
a
n
ts

o
r

o
r

o
b

lig
a
tio

n
s

u
n
d
e

r
th

is
A

rticle
X

X
X

,
o
r

o
r

w
ith

re
s
p
e

ct
toto

a
n

y
su

its
,

a
rb

itra
tio

n
p

ro
c
e

e
d
in

g
s
,

a
d
m

in
istra

tive
a

ctio
n

s
o

r
o

r
in

v
e

s
tig

a
tio

n
s

w
h
ic

h
re
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te

toto
th

e
u
s
e

o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

a
fte

r
th

e
T
e

rm
,

o
r

o
r

fo
r

a
n
y

lia
b
ility

w
h
ich

m
a

y
a

ris
e

fro
m

o
p
e

ra
tio

n
o
f

o
f

th
e

D
e
m

ise
d

P
re

m
is

e
s

a
fte

r
th

e
T
e

rm
,

o
r

o
r
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r

a
n

y

o
v
e
rp

a
y
m

e
n

t
a
m

o
u
n
ts

d
u
e

o
r

o
r

toto
b
e

b
e

re
im

b
u

rs
e
d

fro
m

a
n

y
g

o
v
e
rn

m
e

n
ta

l
a
u

th
o

rity
b

a
s
e
d

u
p
o
n

a
n

y
a

u
d

it
o

r
o

r

re
v
ie

w
o
f

o
f

L
e
s
se

e
o

r
o

r
o
f

o
f

th
e

F
a

cilitie
s

o
r

o
r

th
e

o
p

e
ra

tio
n

th
e
re

o
f

a
n
d

p
e

rta
in

in
g

toto
th

e
p
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d
d

u
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g
th

e
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.
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h
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L
e
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u
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d
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p
a
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g
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p
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a

re
w
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o
u
t

p
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d
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toto

a
n
y

o
th

e
r

re
m

e
d

ie
s

n
o
t

in
co

n
sis

te
n
t

h
e
re

w
ith

w
h
ich

L
e
ss

e
e

m
a

y
h
a

v
e

a
g
a

in
s
t

L
e

s
s
o

r
p

u
rsu

a
n

t
toto

th
e

te
rm

s
o
f

o
f

th
is

L
e

a
s
e

o
r

o
r

o
th

e
rw

is
e

.
T

h
e

fo
re

g
o
in

g
in

d
e

m
n

ity
s
h
a

ll
su

rvive
th

e
e

xp
ira

tio
n

o
r

o
r

te
rm

in
a
tio

n
o
f

o
f

th
is

L
e
a
se

,
w

h
e
th

e
r

d
u
e

toto
la

p
s
e

o
f

o
f

tim
e

o
r

o
r

o
th

e
rw

is
e

.

3
0
.1

0
.

E
a

ch
p

a
rty

s
h
a
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a
v
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h
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o
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g
a
in
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m
o

n
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s
d
u
e

toto
itit

p
u

rs
u
a

n
t

toto
th

e
te

rm
s

o
f

o
f
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A
rticle

X
X

X
,

a
n

y
a
m

o
u
n
ts

d
u
e

p
u

rs
u

a
n

t
toto

th
is

L
e
a
s
e

o
r

o
r

d
u
e

toto
a

n
y

th
ird

p
a

rty,
in

c
lu

d
in

g
w

ith
o

u
t

lim
ita

tio
n

a
n

y
a

m
o
u
n
ts

d
u
e

fo
r

ta
x
e

s
,

u
tilitie

s
,

u
n
e
m

p
lo

y
m

e
n
t

in
s
u

ra
n

c
e

p
re

m
iu

m
s
,

p
a
y
ro

ll
o

b
lig

a
tio

n
s

o
r

o
r

a
n
y

o
th

e
r

o
b
lig

a
tio

n
a

ris
in

g
fro

m
th

e
o

p
e

ra
tio

n
o

f
o

f
th

e
D

e
m

is
e
d

P
re

m
is

e
s
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0
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.

A
n

yth
in

g
toto

th
e

c
o

n
tra

ry
c
o

n
ta

in
e

d
inin

th
is

A
rtic

le
X

X
X

n
o

tw
ith

s
ta

n
d

in
g

,
inin

th
e

e
v
e
n
t

th
e

te
rm

in
a
tio

n
o
f

o
f

th
is

L
e
a

s
e

isis
d
u
e

toto
a

d
e
fa

u
lt

b
y

b
y

L
e
sse

e
h
e

re
u
n

d
e

r,
n

o
n

e
o

f
o

f
th

e
p

ro
v
is

io
n

s
o

f
o

f
th

is
A

rticle
X

X
X

s
h

a
ll

inin
a

n
y

w
a
y

lim
it,

re
d

u
c
e

,
re

s
trict

o
r

o
r

m
o
d

ify
th

e
rig

h
ts

o
th

e
rw

ise
g

ra
n

te
d

toto
L

e
s
s
o

r
p
u
rsu

a
n
t

toto

th
is

L
e
a
s
e
,

a
n
d

toto
th

e
e
xte

n
t

a
n

y
m

o
n
ie

s
a

re
d
u
e

toto
L
e
sse

e
p

u
rsu

a
n

t
toto

th
is

A
rtic

le
X

X
X

,
s
u
ch

s
u
m

s
s
h

a
ll

b
e

b
e

a
p

p
lie

d
b

y
b

y
L

e
s
s
o

r
toto

a
n

y
d
a

m
a

g
e

s
su

ffe
re

d
b
y

b
y

L
e

s
s
o

r
a

s
a

s
a

re
su

lt
o
f

o
f

L
e
ss

e
e
s

d
e
fa

u
lt

h
e

re
u

n
d

e
r.
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3
0
.1

2
.

L
e

s
s
o

r
a
n
d

L
e

sse
e

a
g

re
e

toto
c
o
o

p
e
ra

te
w

ith
e

a
ch

o
th

e
r

inin
o
rd

e
r

toto
e
ffe

ctu
a

te
th

e
te

rm
s

a
n
d

p
ro

visio
n
s

o
f

o
f

th
is

A
rtic

le
X

X
X

.

3
0
.1

3
.

N
o

tw
ith

sta
n

d
in

g
a
n

yth
in

g
h

e
re

in
toto

th
e

co
n

tra
ry,

p
ro

v
id

e
d

th
a

t
th

e
C

lo
s
in

g
(a

s
d
e

fin
e
d

inin
th

e

O
T
A

)
o
c
c
u

rs
u

n
d
e

r
th

e
O

T
A

,
th

e
te

rm
s

a
n
d

p
ro

v
is

io
n

o
f

o
f

th
e

S
e

c
tio

n
X

X
X

sh
a

ll
b
e

b
e

d
e

e
m

e
d

toto
b
e

b
e

n
u
ll

a
n
d

v
o
id

a
n
d

o
f

o
f

n
o

n
o

fo
rc

e
o
r

o
r

e
ffe

c
t.

A
R

T
IC

L
E

X
X

X
I

-

F
IN

A
N

C
IA

L
C

O
V

E
N

A
N

T
S

,
S

T
A

T
E

M
E

N
T

S
A

N
D

R
E

P
O

R
T

S

3
1

.1
.

L
e
ss

e
e

s
h

a
ll,

a
t

a
t

its
s
o

le
co

s
t

a
n
d

e
xp

e
n
s
e

,
a
s

a
s

o
f

o
f

th
e

E
ffe

c
tive

D
a

te
o
r

o
r

C
o

m
m

e
n

c
e
m

e
n
t

D
a
te

,
a

s
a

s

a
p

p
lic

a
b
le

,
a
n
d

d
u

rin
g

th
e

T
e

rm
,

co
m

p
ly

w
ith

a
ll

fin
a
n

cia
l

c
o

ve
n

a
n

ts
a
n
d

re
p
o

rtin
g

re
q

u
ire

m
e

n
ts

s
e

t
fo

rth
inin

th
e

L
o
a
n

D
o

cu
m

e
n
ts.

3
1
.2

.
R

e
p

o
rtin

g
R

e
q
u

ire
m

e
n

ts
:

a
)

a
)

M
o

n
th

ly
R

e
p

o
rts

:
W

ith
in

th
irty

(3
0

)
d

a
ys

a
fte

r
th

e
e
n
d

o
f

o
f

e
a

ch
c
a
le

n
d
a
r

m
o
n

th
,

L
e

s
se

e

s
h
a
ll

d
e
live

r
m

o
n

th
ly

u
n

a
u

d
ite

d
fin

a
n
c
ia

l
sta

te
m

e
n
ts

toto
L

e
s
s
o

r
a
n
d

L
e

s
s
o
r's

L
e

n
d

e
r

(if
re

q
u

ire
d

),
w

h
ich

fin
a

n
c
ia

l
s
ta

te
m

e
n
ts

sh
a

ll
in

clu
d
e

a
c
o

m
b

in
e

d
in

c
o

m
e

sta
te

m
e
n
t

a
n
d

c
o

m
b

in
e

d
b

a
la

n
c
e

s
h

e
e
t

fo
r

b
u

s
in

e
s
s

c
o
n

d
u
c
te

d
a
t

a
t

th
e

F
a

c
ilitie

s
,

a
n
d

a
n
y

s
u
ch

c
o

m
b

in
e

d
fin

a
n

cia
l

s
ta

te
m

e
n
ts

s
h
a

ll
in

clu
d
e

o
th

e
r

fin
a
n

c
ia

l
in

fo
rm

a
tio

n
fo

r
th

e
F

a
c
ilitie

s
toto

th
e

e
x
te

n
t

th
e

s
a
m

e
isis

re
a

s
o
n

a
b
ly

re
q

u
ire

d
b
y

b
y

L
e

s
s
o

r
o
r

o
r

L
e

s
s
o
r's

L
e

n
d

e
r

a
n
d

th
e

in
fo

rm
a
tio

n
isis

m
a
in

ta
in

e
d

b
y

b
y

th
e

L
e

ss
e

e
.

b
)

b
)

Q
u

a
rte

rly
R

e
p

o
rts

:
W

ith
in

fo
rty

-fiv
e

(4
5
)

d
a

y
s

a
fte

r
th

e
e
n
d

o
f

o
f

e
a

ch
c
a
le

n
d
a

r
q
u
a

rte
r,

G
u

a
ra

n
to

r
w

ill
p
ro

vid
e

q
u

a
rte

rly
a
n
d

ye
a

r
toto

d
a

te
u

n
a

u
d
ite

d
fin

a
n
c
ia

l
s
ta

te
m

e
n
ts

toto
L

e
s
s
o

r
a
n

d
,
w

h
ic

h
fin

a
n
c
ia

l
s
ta

te
m

e
n
ts

s
h

a
ll

in
clu

d
e

a
c
o

m
b

in
e

d
in

c
o
m

e
s
ta

te
m

e
n
t

a
n
d

a
c
o

m
b

in
e

d
b
a

la
n
c
e

s
h

e
e
t

fo
r

b
u

s
in

e
ss

c
o
n

d
u
c
te

d
a
t

a
t

th
e

F
a

c
ilitie

s
a
n
d

a
n
y

s
u
c
h

c
o

m
b

in
e

d
fin

a
n
c
ia

l
sta

te
m

e
n

ts
sh

a
ll

in
c
lu

d
e

o
th

e
r

fin
a
n

c
ia

l
in

fo
rm

a
tio

n
fo

r
th

e
F

a
c
ilitie
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f
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n
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p
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l
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e
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p
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b
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d
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p
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in
a
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b
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b
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b
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p
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itio
n

n
o

n
o

w
o
rse

th
a
n

th
a
t

w
h
ich

e
xiste

d
o

n
o

n
th

e

E
ffe

c
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b
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d
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c
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ra
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c
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p
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p
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rre
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b
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p
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b
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)
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p
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p
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m
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v
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b
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b
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b
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c
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c
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d
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d
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c
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c
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d
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c
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c
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p
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c
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c
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b
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b
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v
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n
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L
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-

R
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L
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-
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L
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p
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p
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b
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b
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d
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b
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b
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d

e
fa

u
lt

o
f

o
f

p
a
ym

e
n

t
w

h
e

n
d
u
e
,

L
e

s
s
o

r
s
h
a
ll

b
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b
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b
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p
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c
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p
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c
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e

la
st

R
e

n
t

sp
e
cifie

d
.

3
5

.8
.

A
ll

n
o

tic
e

s
,

d
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p
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p
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isis

n
o
t

o
n

o
n

a
b
u
s
in

e
ss

d
a
y,

o
n

o
n

th
e

b
u

sin
e

ss
d
a

y
n
e
xt

fo
llo

w
in

g
s
u
ch

d
a
te

),
(ii)

o
n

o
n

th
e

th
ird

(3
d
)

b
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d
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s

o
f

o
f

L
e
ss

e
e

toto
L
e

s
s
o

r.
T

h
is

G
u
a

ra
n

ty
s
h

a
ll

a
p
p

ly
u
n

til
a

ll
o

f
o

f
th

e
G

u
a
ra

n
te

e
d

O
b

lig
a
tio

n
s

h
a
v
e

b
e

e
n

s
a

tis
fie

d
.

2
.

2
.

C
o
n

tin
u
in

g
O

b
lig

a
tio

n
s
.

G
u
a
ra

n
to

r
a

g
re

e
s

th
a

t
p

e
rfo

rm
a
n
c
e

o
f

o
f

th
e

G
u

a
ra

n
te

e
d

O
b

lig
a

tio
n

s
b
y

b
y

G
u

a
ra

n
to

r
s
h

a
ll

n
o

t
b
e

b
e

s
u
b

je
c
t

toto
a

n
y

co
u

n
te

rc
la

im
,

se
t-o

ff,
a
b
a
te

m
e
n
t,

d
e

fe
rm

e
n

t
o
r

o
r

d
e

fe
n
s
e

b
a
s
e
d

u
p

o
n

a
n

y
cla

im
th

a
t

G
u

a
ra

n
to

r
m

a
y

h
a

v
e

a
g

a
in

s
t

L
e
sse

e
a
n
d

s
h

a
ll

re
m

a
in

inin
fu

ll
fo

rc
e

a
n
d

e
ffe

c
t

w
ith

o
u

t
re

g
a

rd
to

,
a
n
d

s
h

a
ll

n
o

t
b
e

b
e

re
le

a
s
e
d

,
d

is
c
h
a

rg
e

d
o
r

o
r

a
ffe

cte
d

inin
a

n
y

w
a

y
b

y,
a

n
y

c
irc

u
m

s
ta

n
c
e

o
r

o
r

co
n
d
itio

n
(w

h
e

th
e

r
o
r

o
r

n
o

t
G

u
a
ra

n
to

r
s
h

a
ll

h
a

v
e

a
n

y
k
n

o
w

le
d

g
e

th
e

re
o
f),

in
clu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
(i)

a
n

y
v
o
lu

n
ta

ry
o
r

o
r

in
v
o

lu
n

ta
ry

b
a

n
k
ru

p
tc

y,
a
s
s
ig

n
m

e
n

t
fo

r
th

e
b
e

n
e
fit

o
f

o
f

c
re

d
ito

rs
,

in
s
o
lv

e
n

c
y,

d
is

s
o
lu

tio
n
,

re
c
e

iv
e

rs
h

ip
,

o
r

o
r

s
im

ila
r

e
v
e

n
ts

o
r

o
r

p
ro

c
e

e
d

in
g

s
w

ith
re

sp
e
ct

toto
L

e
s
s
o

r
o
r

o
r

G
u
a
ra

n
to

r,
a
s

a
s

a
p

p
lica

b
le

,
o
r

o
r

(ii)
a

n
y

o
th

e
r

o
c
c
u

rre
n
c
e

,
c
irc

u
m

s
ta

n
c
e

,
h

a
p

p
e

n
in

g
o
r

o
r

e
v
e
n

t,
w

h
e
th

e
r

sim
ila

r
o
r

o
r

d
iss

im
ila

r
toto

th
e

fo
re

g
o

in
g

a
n
d

w
h
e

th
e
r

fo
re

s
e

e
n

o
r

o
r

u
n

fo
re

se
e
n
,

w
h
ich

o
th

e
rw

is
e

m
ig

h
t

co
n

stitu
te

a
le

g
a
l

o
r

o
r

e
q

u
ita

b
le

d
e

fe
n

s
e

o
r

o
r

d
is

ch
a
rg

e
o

f
o

f
th

e
lia

b
ilitie

s
o
f

o
f

G
u

a
ra

n
to

r
o
r

o
r

w
h

ic
h

o
th

e
rw

ise
m

ig
h

t
lim

it
re

c
o

u
rs

e
a

g
a

in
s
t

L
e
ss

e
e

o
r

o
r

G
u
a

ra
n

to
r,

toto
th

e
fu

lle
s
t

e
x
te

n
t

p
e

rm
itte

d
b
y

b
y

la
w

.

3
.

3
.

W
a
ive

rs.
E

xc
e
p

t
a
s

a
s

o
th

e
rw

ise
p

ro
vid

e
d

h
e

re
in

,
G

u
a
ra

n
to

r
e

x
p

re
s
s
ly

a
n
d

u
n

c
o

n
d

itio
n
a

lly
w

a
iv

e
s

a
ll

n
o

tic
e
s

w
h

ic
h

m
a
y

b
e

b
e

re
q
u
ire

d
b

y
b

y
s
ta

tu
te

,
ru

le
o
f

o
f

la
w

o
r

o
r

o
th

e
rw

is
e

,
n
o

w
o
r

o
r

h
e
re

a
fte

r
inin

e
ffe

ct,
toto

p
re

s
e

rv
e

in
ta

c
t

a
n

y
rig

h
ts

a
g
a

in
s
t

G
u
a
ra

n
to

r.

4
.

4
.

R
e

p
re

s
e

n
ta

tio
n

s
a
n
d

W
a

rra
n
tie

s
.

G
u

a
ra

n
to

r
a
g

re
e

s
th

a
t

th
e

fo
llo

w
in

g
s
h

a
ll

c
o
n
s
titu

te

re
p

re
s
e
n

ta
tio

n
s

a
n
d

w
a
rra

n
tie

s
o
f

o
f

G
u

a
ra

n
to

r
toto

L
e

ss
o

r,
w

h
ic

h
s
h

a
ll

s
u
rvive

th
e

e
x
e
c
u
tio

n
a
n
d

d
e
live

ry
h

e
re

o
f,

a
n
d

th
a

t
L

e
s
s
o

r
in

te
n
d

s
toto

e
n

te
r

in
to

th
e

L
e
a

se
inin

re
lia

n
c
e

th
e

re
o
n

:

a
.

a
.

N
e

ith
e

r
th

is
G

u
a

ra
n

ty
n
o
r

a
n

y
d

o
c
u

m
e

n
t,

fin
a

n
c
ia

l
s
ta

te
m

e
n
t,

cre
d
it

in
fo

rm
a

tio
n
,

w
ritte

n
c
e

rtific
a

te
o
r

o
r

w
ritte

n
sta

te
m

e
n

t
h

e
re

to
fo

re
fu

rn
is

h
e

d
o

r
o

r
re

q
u
ire

d
h

e
re

in
toto

b
e

b
e

fu
rn

is
h

e
d

toto
L

e
s
s
o

r
b
y

b
y

G
u

a
ra

n
to

r
c
o

n
ta

in
s

a
n
y

u
n

tru
e

s
ta

te
m

e
n

t
o
f

o
f

m
a
te

ria
l

fa
ct

o
r

o
r

k
n
o
w

in
g
ly

o
m

its
toto

s
ta

te
a

fa
c
t

m
a
te

ria
l

toto
th

is
G

u
a

ra
n

ty.

b
.

b
.

G
u
a

ra
n

to
r

isis
c
u
rre

n
tly

in
fo

rm
e

d
o

f
o

f
th

e
fin

a
n
c
ia

l
c
o
n
d

itio
n

a
n
d

p
e
rfo

rm
a
n

ce
c
a

p
a

b
ilitie

s
o
f

o
f

L
e
s
se

e
a
n
d

o
f

o
f

a
ll

o
th

e
r
c
irc

u
m

s
ta

n
c
e
s

w
h
ich

a
d
ilig

e
n

tin
q

u
iry

w
o

u
ld

re
v
e
a

l

a
n
d

w
h

ich
w

o
u

ld
b
e

a
r

u
p
o
n

th
e

ris
k

o
f

o
f

n
o
n
p

a
y
m

e
n

t
o
f

o
f

th
e

G
u
a
ra

n
te

e
d

O
b
lig

a
tio

n
s.

G
u

a
ra

n
to

r
w

ill
co

n
tin

u
e

toto
k
e

e
p

in
fo

rm
e

d
o
f

o
f

th
e

fm
a

n
c
ia

l
c
o

n
d

itio
n

o
f

o
f

L
e
sse

e
a
n
d

o
f

o
f

a
ll

o
th

e
r

circ
u
m

s
ta

n
c
e

s
w

h
ich

b
e
a

r
u

p
o
n

th
e

ris
k

o
f

o
f

n
o

n
p

a
y
m

e
n

t
o
r

o
r

n
o
n
p

e
rfo

rm
a

n
ce

o
f

o
f

th
e

G
u
a

ra
n

te
e

d
O

b
lig

a
tio

n
s
.

5
.

5
.

"E
v
e
n
t

o
f

o
f

D
e

fa
u

lr
s
h

a
ll

m
e

a
n

th
e

o
cc

u
rre

n
c
e

o
f

o
f

a
n

y
o
n
e

o
f

o
f

th
e

fo
llo

w
in

g
e

ve
n

ts
:

(i)
G

u
a
ra

n
to

r
fa

ils
o
r

o
r

n
e
g
le

cts
toto

p
e
rfo

rm
,

k
e

e
p

o
r

o
r

o
b

s
e

rv
e

a
n

y
te

rm
,

p
ro

visio
n
,

co
n
d

itio
n

,
w

a
rra

n
ty,

re
p

re
se

n
ta

tio
n

o
r

o
r

co
v
e

n
a

n
t

c
o
n
ta

in
e

d
inin

th
is

G
u

a
ra

n
ty

;
(ii)

G
u

a
ra

n
to

r
s
h

a
ll

m
a
ke

a
n

a
n

a
ss

ig
n
m

e
n
t

fo
r

th
e

b
e

n
e
fit

o
f

o
f

c
re

d
ito

rs,
o
r

o
r

a
n

a
n

a
p
p

lic
a
tio

n
isis

m
a
d

e
b

y
b

y
G

u
a

ra
n
to

r
fo

r
th

e
a
p

p
o

in
tm

e
n

t
o
f

o
f

a
re

ce
iv

e
r,

tru
ste

e
,

c
u

s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o

r
o

r
a

n
y

o
f

o
f

G
u
a
ra

n
to

r's
a

s
s
e
ts

;
(iii)

a
n

a
n

a
p

p
lica

tio
n

isis
m

a
d

e
a

g
a

in
s
t

G
u

a
ra

n
to

r
fo

r
th

e

a
p

p
o

in
tm

e
n

t
o

f
o

f
a

re
c
e
iv

e
r,

tru
ste

e
,

cu
s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o
r

o
r

a
n

y
o
f

o
f

G
u
a
ra

n
to

r's
a

ss
e
ts

a
n
d

th
e

re
la

te
d

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

ism
is

sa
l;

(iv
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
s
im

ila
r

fe
d
e

ra
l,

sta
te

o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g
u

la
tio

n
s
h

a
ll

b
e

b
e

file
d

b
y

b
y

G
u
a

ra
n

to
r;

o
r

o
r

(A
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
s
im

ila
r

fe
d

e
ra

l,
sta

te
o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g

u
la

tio
n

s
h

a
ll

b
e

b
e

file
d

a
g

a
in

s
t

G
u
a

ra
n

to
r

a
n
d

th
e

re
la

te
d

le
g
a
l

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

is
m

is
sa

l;
(v

)
G

u
a

ra
n
to

r
isis

e
n

jo
in

e
d

,
re

stra
in

e
d

o
r

o
r

inin
a

n
y

w
a
y

p
re

v
e
n
te

d
b

y
b

y
co

u
rt

o
rd

e
r

fro
m

c
o

n
d

u
c
tin

g
a

n
y

p
a

rt
o
f

o
f

G
u
a

ra
n
to

r's
b
u
s
in

e
s
s,

th
e

re
su

lt
o

f
o

f
w

h
ich

isis
a

m
a
te

ria
l

a
d
v
e
rse

a
ffe

ct
o
n

o
n

G
u
a

ra
n
to

r's

a
b

ility
toto

p
e

rfo
rm

h
e

re
u

n
d

e
r;

(v
i)

a
la

w
su

it
o
r

o
r

o
th

e
r

p
ro

c
e

e
d

in
g

isis
file

d
b

y
b

y
o
r

o
r

a
g

a
in

s
t

G
u

a
ra

n
to

r
toto

liq
u

id
a

te
a

n
y

o
f

o
f

G
u

a
ra

n
to

r's
a

s
se

ts
a
n
d

th
e

la
w

s
u
it

o
r

o
r

o
th

e
r
p

ro
c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u
t

d
is

m
is

s
a

l;
o
r

o
r

(v
ii)

a
m

a
te

ria
l

b
re

a
c
h

,
d

e
fa

u
lt

o
r

o
r

e
v
e

n
t

o
f

o
f

d
e
fa

u
lt

o
c
c
u

rs
u
n
d
e
r

a
n

y
a
g
re

e
m

e
n

t,
d
o

c
u

m
e
n

t
o
r

o
r

in
stm

m
e
n

t
e
x
e
cu

te
d

a
n
d

d
e

liv
e
re

d
b

y
b

y
L
e
ss

e
e

o
r

o
r

G
u

a
ra

n
to

r
toto

L
e

s
s
o

r,
a
n
d

su
ch

b
re

a
c
h
,

d
e

fa
u

lt
o
r

o
r

e
v
e

n
t

o
f

o
f

d
e

fa
u

lt
isis

n
o

t

c
u

re
d

w
ith

in
th

e
a
p

p
lica

b
le

g
ra

c
e

o
r

o
r

c
u
re

p
e
rio

d
,

ifif
a

n
y.

6
.

6
.

R
e

m
e
d

ie
s

U
p

o
n

a
n

a
n

E
ve

n
t

o
f

o
f

D
e

fa
u
lt.

U
p

o
n

th
e

o
c
c
u
rre

n
c
e

o
f

o
f

a
n
d

fo
r

a
s

a
s

lo
n

g
a
s

a
s

a
n

a
n

E
ve

n
t

o
f

o
f

D
e
fa

u
lt

re
m

a
in

s
u

n
c
u

re
d

,
th

e
G

u
a
ra

n
te

e
d

O
b

lig
a

tio
n

s
s
h

a
ll

b
e

b
e

im
m

e
d
ia

te
ly

d
u
e

a
n
d

p
a

y
a

b
le

b
y

b
y

G
u
a

ra
n
to

r,
a
n
d

c
o

n
c
u

rre
n

tly
w

ith
th

e
e

n
fo

rc
e

m
e

n
t

o
f

o
f

L
e

ss
o
r's

rig
h
ts

u
n
d
e

r
th

e
L
e
a
se

,
L
e

s
s
o

r
m

a
y,

inin
its

s
o

le

d
isc

re
tio

n
,

e
xe

rc
ise

a
n

y
o
f

o
f

its
rig

h
ts

o
r

o
r

re
m

e
d
ie

s
p

ro
vid

e
d

inin
th

is
G

u
a

ra
n

ty,
a

t
a

t
la

w
,

inin
e
q

u
ity

o
r

o
r

o
th

e
rw

is
e

.

A
ll

o
f

o
f

L
e
s
so

r's
rig

h
ts

a
n
d

re
m

e
d
ie

s
a
re

cu
m

u
la

tiv
e

a
n
d

n
o

n
-e

x
c
lu

s
iv

e
,

a
n
d

th
e

e
xe

rcise
b

y
b

y
L

e
s
s
o

r
o
f

o
f

a
n

y

rig
h

t
o
r

o
r

re
m

e
d

y
s
h
a

ll
n

o
t

p
re

c
lu

d
e

L
e

s
s
o

r
fro

m
s
u
b

se
q
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r
o
r

o
r

d
iss

im
ila

r
toto

th
e

fo
re

g
o

in
g

a
n
d

w
h
e

th
e
r

fo
re

s
e

e
n

o
r

o
r

u
n

fo
re

se
e
n
,

w
h
ich

o
th

e
rw

is
e

m
ig

h
t

co
n

stitu
te

a
le

g
a
l

o
r

o
r

e
q

u
ita

b
le

d
e

fe
n

s
e

o
r

o
r

d
is

ch
a
rg

e
o

f
o

f
th

e
lia

b
ilitie

s
o
f

o
f

G
u

a
ra

n
to

r
o
r

o
r

w
h

ic
h

o
th

e
rw

ise
m

ig
h

t
lim

it
re

c
o

u
rs

e
a

g
a

in
s
t

L
e
ss

e
e

o
r

o
r

G
u
a

ra
n

to
r,

toto
th

e
fu

lle
s
t

e
x
te

n
t

p
e

rm
itte

d
b
y

b
y

la
w

.

3
.

3
.

W
a

ive
rs

.
E

xc
e
p

t
a
s

a
s

o
th

e
rw

is
e

p
ro

vid
e
d

h
e

re
in

,
G

u
a
ra

n
to

r
e

x
p

re
s
s
ly

a
n
d

u
n

c
o

n
d

itio
n
a

lly
w

a
iv

e
s

a
ll

n
o

tic
e
s

w
h
ich

m
a
y

b
e

b
e

re
q
u
ire

d
b

y
b

y
s
ta

tu
te

,
ru

le
o
f

o
f

la
w

o
r

o
r

o
th

e
rw

is
e

,
n
o

w
o
r

o
r

h
e
re

a
fte

r
inin

e
ffe

ct,
toto

p
re

s
e

rv
e

in
ta

c
t

a
n

y
rig

h
ts

a
g
a

in
s
t

G
u
a
ra

n
to

r.
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4
.

4
.

R
e

p
re

s
e

n
ta

tio
n

s
a
n
d

W
a

rra
n
tie

s
.

G
u

a
ra

n
to

r
a
g

re
e

s
th

a
t

th
e

fo
llo

w
in

g
s
h

a
ll

c
o
n
s
titu

te

re
p

re
s
e
n

ta
tio

n
s

a
n
d

w
a
rra

n
tie

s
o
f

o
f

G
u

a
ra

n
to

r
toto

L
e

ss
o

r,
w

h
ic

h
s
h

a
ll

s
u
rvive

th
e

e
x
e
c
u
tio

n
a
n
d

d
e
live

ry
h

e
re

o
f,

a
n
d

th
a

t
L

e
s
s
o

r
in

te
n
d

s
toto

e
n

te
r

in
to

th
e

L
e
a

se
inin

re
lia

n
c
e

th
e

re
o
n

:

a
.

a
.

N
e

ith
e

r
th

is
G

u
a

ra
n

ty
n
o
r

a
n

y
d

o
c
u

m
e

n
t,

fin
a

n
c
ia

l
s
ta

te
m

e
n
t,

cre
d
it

in
fo

rm
a

tio
n
,

w
ritte

n
ce

rtifica
te

o
r

o
r

w
ritte

n
sta

te
m

e
n

t
h

e
re

to
fo

re
fu

rn
ish

e
d

o
r

o
r

re
q

u
ire

d
h

e
re

in
toto

b
e

b
e

fu
rn

ish
e
d

toto
L

e
s
s
o

r
b
y

b
y

G
u

a
ra

n
to

r
c
o

n
ta

in
s

a
n
y

u
n

tru
e

s
ta

te
m

e
n

t
o
f

o
f

m
a

te
ria

l
fa

ct
o
r

o
r

k
n
o
w

in
g
ly

o
m

its
toto

s
ta

te
a

fa
c
t

m
a
te

ria
l

toto
th

is
G

u
a

ra
n

ty.

b
.

b
.

G
u
a

ra
n

to
r

isis
c
u
rre

n
tly

in
fo

rm
e

d
o

f
o

f
th

e
fin

a
n

c
ia

l
c
o

n
d
itio

n
a
n
d

p
e
rfo

rm
a
n

ce
c
a

p
a

b
ilitie

s
o

f
o

f
L
e
s
se

e
a
n
d

o
f

o
f a

ll
o

th
e

r
c
irc

u
m

s
ta

n
c
e
s

w
h

ich
a

d
ilig

e
n

tin
q

u
iry

w
o

u
ld

re
v
e
a

l
a
n
d

w
h

ich
w

o
u

ld
b
e

a
r

u
p
o
n

th
e

ris
k

o
f

o
f

n
o
n
p

a
y
m

e
n

t
o
f

o
f

th
e

G
u
a
ra

n
te

e
d

O
b
lig

a
tio

n
s.

G
u

a
ra

n
to

r
w

ill
co

n
tin

u
e

toto
k
e

e
p

in
fo

rm
e

d
o
f

o
f

th
e

fm
a

n
c
ia

l
c
o

n
d

itio
n

o
f

o
f

L
e
sse

e
a
n
d

o
f

o
f

a
ll

o
th

e
r

circ
u
m

s
ta

n
c
e

s
w

h
ich

b
e
a

r
u

p
o
n

th
e

ris
k

o
f

o
f

n
o

n
p

a
y
m

e
n

t
o
r

o
r

n
o

n
p
e

rfo
rm

a
n

ce
o

f
o

f
th

e
G

u
a

ra
n

te
e

d
O

b
lig

a
tio

n
s
.

5
.

5
.

"E
v
e
n
t

o
f

o
f

D
e
fa

u
le

s
h

a
ll

m
e

a
n

th
e

o
cc

u
rre

n
c
e

o
f

o
f

a
n

y
o
n
e

o
f

o
f

th
e

fo
llo

w
in

g
e

ve
n

ts
:

(i)
G

u
a
ra

n
to

r
fa

ils
o
r

o
r

n
e
g
le

cts
toto

p
e
rfo

rm
,

k
e

e
p

o
r

o
r

o
b

s
e

rv
e

a
n

y
te

rm
,

p
ro

visio
n
,

co
n
d

itio
n

,
w

a
rra

n
ty,

re
p

re
se

n
ta

tio
n

o
r

o
r

co
v
e

n
a

n
t

c
o
n
ta

in
e

d
inin

th
is

G
u

a
ra

n
ty

;
(ii)

G
u

a
ra

n
to

r
s
h

a
ll

m
a
ke

a
n

a
n

a
ss

ig
n
m

e
n
t

fo
r

th
e

b
e

n
e
fit

o
f

o
f

c
re

d
ito

rs,
o
r

o
r

a
n

a
n

a
p
p

lic
a
tio

n
isis

m
a
d

e
b

y
b

y
G

u
a

ra
n
to

r
fo

r
th

e
a
p

p
o

in
tm

e
n

t
o
f

o
f

a
re

ce
iv

e
r,

tru
ste

e
,

c
u

s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o

r
o

r
a

n
y

o
f

o
f

G
u
a
ra

n
to

r's
a

s
s
e
ts

;
(iii)

a
n

a
n

a
p

p
lica

tio
n

isis
m

a
d

e
a

g
a

in
s
t

G
u

a
ra

n
to

r
fo

r
th

e

a
p

p
o

in
tm

e
n

t
o

f
o

f
a

re
c
e
iv

e
r,

tru
ste

e
,

cu
s
to

d
ia

n
o
r

o
r

c
o

n
s
e

rv
a

to
r

fo
r

G
u

a
ra

n
to

r
o
r

o
r

a
n

y
o
f

o
f
G

u
a
ra

n
to

r's
a

ss
e
ts

a
n
d

th
e

re
la

te
d

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

ism
is

sa
l;

(iv
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
s
im

ila
r

fe
d
e

ra
l,

sta
te

o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g
u

la
tio

n
s
h

a
ll

b
e

b
e

file
d

b
y

b
y

G
u
a

ra
n

to
r;

o
r

o
r

(A
)

a
p
e

titio
n

u
n
d
e
r

th
e

U
n

ite
d

S
ta

te
s

B
a

n
k
ru

p
tc

y
C

o
d
e

o
r

o
r

a
n

y
sim

ila
r

fe
d

e
ra

l,
sta

te
o
r

o
r

lo
c
a

l
la

w
,

s
ta

tu
te

o
r

o
r

re
g

u
la

tio
n

s
h

a
ll

b
e

b
e

file
d

a
g

a
in

s
t

G
u
a

ra
n

to
r

a
n
d

th
e

re
la

te
d

le
g
a
l

p
ro

c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d

is
m

is
sa

l;
(v

)
G

u
a

ra
n
to

r
isis

e
n

jo
in

e
d

,
re

stra
in

e
d

o
r

o
r

inin
a

n
y

w
a
y

p
re

v
e
n
te

d
b

y
b

y
co

u
rt

o
rd

e
r

fro
m

c
o

n
d

u
c
tin

g
a

n
y

p
a

rt
o
f

o
f

G
u
a

ra
n
to

r's
b
u
s
in

e
s
s,

th
e

re
su

lt
o

f
o

f
w

h
ich

isis
a

m
a
te

ria
l

a
d
v
e
rse

a
ffe

ct
o
n

o
n

G
u
a

ra
n
to

r's

a
b

ility
toto

p
e

rfo
rm

h
e

re
u

n
d

e
r;

(v
i)

a
la

w
s
u
it

o
r

o
r

o
th

e
r

p
ro

c
e

e
d

in
g

isis
file

d
b

y
b

y
o
r

o
r

a
g

a
in

s
t

G
u

a
ra

n
to

r
toto

liq
u

id
a

te
a

n
y

o
f

o
f

G
u

a
ra

n
to

r's
a

s
se

ts
a
n
d

th
e

la
w

s
u
it

o
r

o
r

o
th

e
r
p

ro
c
e

e
d

in
g

isis
p

e
n

d
in

g
fo

r
s
ix

ty
(6

0
)

d
a
ys

w
ith

o
u

t
d
is

m
is

s
a

l;
o
r

o
r

(v
ii)

a
m

a
te

ria
l

b
re

a
c
h

,
d

e
fa

u
lt

o
r

o
r

e
v
e

n
t

o
f

o
f

d
e
fa

u
lt

o
c
c
u

rs
u
n
d
e
r

a
n

y
a
g
re

e
m

e
n

t,
d
o

c
u

m
e
n

t
o
r

o
r

in
stm

m
e
n

t
e
x
e
cu

te
d

a
n
d

d
e

liv
e
re

d
b

y
b

y
L
e
ss

e
e

o
r

o
r

G
u

a
ra

n
to

r
toto

L
e

s
s
o

r,
a
n
d

su
ch

b
re

a
c
h
,

d
e

fa
u

lt
o
r

o
r

e
v
e

n
t

o
f

o
f

d
e

fa
u

lt
isis

n
o

t

c
u

re
d

w
ith

in
th

e
a
p

p
lica

b
le

g
ra

c
e

o
r

o
r

c
u
re

p
e
rio

d
,

ifif
a

n
y.

6
.

6
.

R
e

m
e
d

ie
s

U
p

o
n

a
n

a
n

E
ve

n
t

o
f

o
f

D
e
fa

u
lt.

U
p

o
n

th
e

o
c
c
u
rre

n
c
e

o
f

o
f

a
n
d

fo
r

a
s

a
s

lo
n
g

a
s

a
s

a
n

a
n

E
ve

n
t

o
f

o
f

D
e
fa

u
lt

re
m

a
in

s
u

n
c
u

re
d

,
th

e
G

u
a
ra

n
te

e
d

O
b

lig
a

tio
n

s
s
h

a
ll

b
e

b
e

im
m

e
d
ia

te
ly

d
u
e

a
n
d

p
a

y
a

b
le

b
y

b
y

G
u
a

ra
n
to

r,
a
n
d

c
o

n
c
u

rre
n

tly
w

ith
th

e
e

n
fo

rc
e

m
e

n
t

o
f

o
f

L
e

ss
o
r's

rig
h
ts

u
n
d
e

r
th

e
L
e
a
se

,
L
e

s
s
o

r
m

a
y,

inin
its

s
o

le

d
isc

re
tio

n
,

e
xe

rc
ise

a
n

y
o
f

o
f

its
rig

h
ts

o
r

o
r

re
m

e
d
ie

s
p

ro
vid

e
d

inin
th

is
G

u
a

ra
n

ty,
a

t
a

t
la

w
,

inin
e
q

u
ity

o
r

o
r

o
th

e
rw

is
e

.
A

ll
o
f

o
f

L
e
s
so

r's
rig

h
ts

a
n
d

re
m

e
d
ie

s
a
re

cu
m

u
la

tiv
e

a
n
d

n
o

n
-e

x
c
lu

s
iv

e
,

a
n
d

th
e

e
xe

rcise
b

y
b

y
L

e
s
s
o

r
o
f

o
f

a
n

y

rig
h

t
o
r

o
r

re
m

e
d

y
s
h
a

ll
n

o
t

p
re

c
lu

d
e

L
e

s
s
o

r
fro

m
s
u
b

se
q
u

e
n

tly
e
xe

rcis
in

g
a

n
y

o
th

e
r

rig
h

t
o
r

o
r

re
m

e
d

y,
inin

a
n

y
o

th
e

r
re

s
p
e

ct
o
r

o
r

a
t

a
t

a
n
y

o
th

e
r

tim
e

.

7
.

7
.

E
n
fo

rce
m

e
n
t

C
o

s
ts

.
InIn

th
e

e
ve

n
t

th
a

t
L
e

s
s
o

r
p
re

va
ils

o
n

o
n

th
e

m
e

rits
o
f

o
f

its
cla

im
,

G
u

a
ra

n
to

r
s
h

a
lla

d
d

itio
n

a
lly

p
a

y
toto

L
e

s
s
o

r
u
p

o
n

d
e
m

a
n
d

a
ll

re
a

so
n
a

b
le

o
u

t
o
f

o
f

p
o
c
ke

t
fe

e
s,

c
o

sts
a
n
d

e
x
p
e
n
s
e
s

in
cu

rre
d

b
y

b
y

L
e

s
s
o

r
inin

co
n
n
e
c
tio

n
w

ith
p

la
c
in

g
th

is
G

u
a

ra
n

ty
inin

th
e

h
a

n
d

s
o

f
o

f
o
n
e

a
tto

rn
e

y
fo

r
co

lle
c
tio

n
o

r
o

r
a
n

y
o

th
e

r

le
g

a
l

p
ro

c
e

e
d

in
g

w
ith

re
s
p
e

ct
toto

G
u

a
ra

n
to

r,
in

clu
d

in
g

,
w

ith
o

u
t

lim
ita

tio
n

,
a
n

y
b

a
n

k
ru

p
tc

y,
re

o
rg

a
n
iz

a
tio

n
,

re
ce

iv
e
rsh

ip
o
r

o
r

o
th

e
r

p
ro

c
e

e
d

in
g

s
a

ffe
c
tin

g
cre

d
ito

rs
rig

h
ts

o
r

o
r

in
vo

lv
in

g
a

c
la

im
u
n
d

e
r
th

is
G

u
a

ra
n

ty.

8
.

8
.

S
u
c
ce

ss
o
rs

a
n
d

A
s
s
ig

n
s
.

T
h

is
G

u
a

ra
n

ty
s
h
a

ll
in

u
re

toto
th

e
b
e

n
e
fit

o
f

o
f

L
e

s
s
o

r
a
n
d

its

s
u
c
c
e
s
so

rs
a
n
d

a
ssig

n
s.

T
h
is

G
u

a
ra

n
ty

s
h

a
ll

b
e

b
e

b
in

d
in

g
o
n

o
n

G
u
a
ra

n
to

r
a
n
d

its
s
u
c
c
e
s
s
o
rs

a
n
d

a
s
sig

n
s.

9
.

9
.

N
o

N
o

W
a
iv

e
r

o
f

o
f

R
ig

h
ts

.
N

o
N

o
d
e

la
y

o
r

o
r

fa
ilu

re
o

n
o

n
th

e
p
a

rt
o

f
o

f
L

e
s
s
o

r
toto

e
x
e

rc
is

e
a

n
y

rig
h

t,
p
o

w
e
r

o
r

o
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f

o
f

th
e

e
xp

e
n
s
e
s

re
la

te
d

toto
th

e
o
p
e

ra
tio

n
o
f

o
f

th
e

F
a

c
ility

a
n
d
,

inin
c
o
n
s
id

e
ra

tio
n

o
f

o
f

s
u
c
h

a
s
s
u

m
p

tio
n

,
C

u
rre

n
t

O
p
e

ra
to

r
s
h

a
ll

p
a
y

toto
N

e
w

O
p

e
ra

to
r

a
ll

o
f

o
f

th
e

g
ro

ss
re

v
e
n

u
e
s

g
e

n
e

ra
te

d
inin

c
o

n
n
e
c
tio

n
w

ith
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

fo
llo

w
in

g
N

e
w

O
p
e
ra

to
r's

a
s
su

m
p

tio
n

o
f

o
f

th
e

e
x
p
e

n
s
e

s.

1
.2

C
o

n
v
e

y
a

n
c
e

o
f

o
f

A
s
s
e

ts
.

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
tra

n
s
fe

r
toto

N
e

w

O
p

e
ra

to
r

th
e

fo
llo

w
in

g
(th

e
"A

s
s
ig

n
e
d

A
s
s
e

tf):

(a
)

T
o

T
o

th
e

e
x
te

n
t

C
u
rre

n
t
O

p
e
ra

to
r's

in
te

re
s
t

isis
a
s
s
ig

n
a

b
le

a
n

d
/o

r
tra

n
sfe

ra
b
le

p
u
rs

u
a

n
t

toto
a
p
p
lica

b
le

la
w

a
n

d
toto

th
e

e
x
te

n
t

N
e

w
O

p
e

ra
to

r,
inin

its
so

le
d
is

c
re

tio
n
,

e
le

c
ts

toto
a
ss

u
m

e
th

e
sa

m
e

,

a
ll

c
o

n
s
e

n
ts

,
th

e
A

s
sig

n
a

b
le

L
ic

e
n
s
e

s
a
n

d
P

e
rm

its
,

p
e
rm

its
,

a
p

p
ro

v
a

ls
,

a
cc

re
d

ita
tio

n
s,

c
e

rtifica
tio

n
s,

b
e
d

o
p
e

ra
tin

g
rig

h
ts,

a
n
d

M
e
d
ic

a
re

a
n

d
M

e
d

ic
a

id
p
ro

v
id

e
r

n
u

m
b

e
rs

a
n

d
a

g
re

e
m

e
n
ts

is
s
u

e
d

b
y

b
y

a
n
y

G
o

v
e
rn

m
e
n

ta
l
E

n
tity,

in
c
lu

d
in

g
w

ith
o
u

t
lim

ita
tio

n
,

a
n
y

a
u
th

o
riz

a
tio

n
s

toto
p
a

rtic
ip

a
te

inin
a

n
y

s
ta

te
o
r

o
r

fe
d

e
ra

l
re

im
b

u
rse

m
e

n
t

p
ro

g
ra

m
s
u

ch
a
s

a
s

M
e

d
ic

a
id

o
r

o
r

M
e
d
ic

a
re

;

(b
)

A
ll

rig
h

t,
title

a
n

d
in

te
re

s
t

o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r

inin
a

n
d

toto
a

n
y

tra
d

e
n
a
m

e
s

a
n
d

a
ll

v
a

ria
tio

n
s

th
e

re
o

f
c
o
n

n
e
c
te

d
w

ith
e

a
c
h

F
a

c
ility

;

(c
)

A
ll

te
le

p
h

o
n

e
a

n
d

fa
c
s
im

ile
n

u
m

b
e

rs
re

la
tin

g
so

le
ly

toto
th

e
F

a
c
ility

(in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

a
n

y
"e

-fa
x
"

n
u

m
b

e
rs

a
n
d

a
ll

"8
0
0

n
u
m

b
e

rs
)

a
n

d
a

ll
p
o

s
t

o
ffic

e
b
o

x
a
d

d
re

sse
s

a
s
s
o
c
ia

te
d

w
ith

th
e

F
a

c
ility

;

(d
)

a
ll

cu
rre

n
t

re
s
id

e
n

t
a

n
d

e
m

p
lo

y
e
e

re
c
o
rd

s
inin

th
e

fo
rm

lo
ca

te
d

a
t

a
t

th
e

F
a

c
ility

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

;

2

(e
)

a
ll

c
o

n
s
u

m
a

b
le

in
v
e
n
to

rie
s

o
f

o
f

e
v
e

ry
k
in

d
a

n
d

n
a
tu

re
w

h
a

tso
e

ve
r

(s
p
e
c
ifica

lly
in

c
lu

d
in

g
,

b
u

t
n
o

t
lim

ite
d

to
,

a
ll

p
h
a
rm

a
c
y

s
u

p
p

lie
s
,

n
u
rs

in
g

s
u

p
p

lie
s
,

m
e

d
ic

a
l

s
u

p
p

lie
s
,

h
o

u
s
e

k
e

e
p
in

g
s
u

p
p
lie

s
,

la
u

n
d

ry
s
u
p

p
lie

s
,

m
a
in

te
n

a
n
c
e

s
u

p
p
lie

s
,

o
ffic

e
s
u

p
p
lie

s
,

d
ie

ta
ry

s
u

p
p

lie
s
,

o
th

e
r

s
u

p
p

lie
s

a
n

d
fo

o
d

)
lo

c
a
te

d
a

t
a

t
a
n

d
u

s
e

d
inin

c
o
n
n

e
c
tio

n
w

ith
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

(th
e

"S
u

p
p

lie
f),

w
h

ic
h

S
u
p

p
lie

s
sh

a
ll

b
e

b
e

inin
a

q
u

a
n

tity
s
u

ffic
ie

n
t

toto
m

e
e
t

th
e

n
e
e

d
s

o
f

o
f

th
e

re
s
id

e
n

ts
o
f

o
f

th
e

F
a
c
ility

fo
r

th
e

p
ro

p
e
r

o
p
e
ra

tio
n

th
e
re

o
f

a
n
d

inin
c
o
m

p
lia

n
c
e

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
,

inin
th

e

o
rd

in
a
ry

c
o
u
rse

o
f

o
f

b
u

sin
e

ss;
a
n

d

(0(0
A

n
y

a
n

d
a

ll
o

th
e
r

ite
m

s
o
f

o
f

ta
n

g
ib

le
a

n
d

in
ta

n
g

ib
le

p
e

rs
o

n
a

l
p

ro
p

e
rty

o
w

n
e

d
o

r
o

r

le
a
s
e
d

b
y

b
y

th
e

a
p
p
lic

a
b
le

C
u
rre

n
t

O
p

e
ra

to
r

a
n

d
u

s
e

d
s
o

le
ly

inin
c
o

n
n
e
c
tio

n
w

ith
th

e
o

p
e
ra

tio
n

,
le

a
s
in

g
a

n
d

m
a
in

te
n

a
n

ce
o

f
o

f
th

e
F

a
c
ility,

in
c
lu

d
in

g
a

ll
fu

rn
itu

re
,

fixtu
re

s
a

n
d

e
q
u

ip
m

e
n

t,
ITIT

e
q

u
ip

m
e
n

t,
a

n
d

o
th

e
r

ite
m

s
o

f
o

f
p

e
rs

o
n

a
l p

ro
p
e

rty
lo

c
a
te

d
a

t
a

tth
e

F
a
c
ility

(c
o

lle
c
tive

ly,
th

e
"P

e
rs

o
n
a

lP
ro

p
e

rty
"),

a
n

d

a
n

y
g

o
o

d
w

ill
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r

a
s
s
o

c
ia

te
d

w
ith

th
e

b
u

sin
e
ss

o
p

e
ra

te
d

a
t

a
t

th
e

F
a

c
ility.

C
u

rre
n
t

O
p

e
ra

to
r

sh
a

ll
h

a
v
e

n
o

n
o

o
b
lig

a
tio

n
toto

d
e
liv

e
r

th
e

A
s
s
ig

n
e
d

A
s
s
e

ts
toto

a
n

y
lo

ca
tio

n
o
th

e
r

th
a

n

th
a
t

a
t

a
t
w

h
ic

h
e

a
c
h

ite
m

o
f

o
f

th
e

A
ss

ig
n
e
d

A
s
s
e

ts
isis

c
u

rre
n
tly

lo
c
a

te
d

,
a

n
d

N
e

w
O

p
e

ra
to

r
a

g
re

e
s

th
a

t

th
e

p
re

s
e
n

c
e

o
f

o
f

th
e

A
s
sig

n
e
d

A
s
s
e

ts
a

t
a

t
th

e
F

a
c
ility

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

s
h
a

ll
c
o
n

s
titu

te
d

e
liv

e
ry

th
e

re
o

f.
N

o
tw

ith
s
ta

n
d
in

g
th

e
fo

re
g
o
in

g
,

th
e

p
a
rtie

s
sh

a
ll

c
o

o
p

e
ra

te
inin

th
e

tra
n
s
fe

r
o
f

o
f

re
c
o
rd

s
a

s
a

s

c
o
n
te

m
p
la

te
d

h
e

re
in

.

1
.3

E
x
c
lu

d
e
d

L
ia

b
ilitie

s
.

N
e

w
O

p
e

ra
to

r
s
h
a

ll
n
o
t

a
s
su

m
e

a
n
d

s
h
a
ll

n
o

t
b
e

b
e

lia
b
le

fo
r,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
s
a
tis

fy
a
n

d
in

d
e

m
n

ify
a
n

d
d

e
fe

n
d

N
e

w
O

p
e

ra
to

r
fro

m
a
n

d
a

g
a

in
s
t,

inin
a

c
c
o
rd

a
n

c
e

w
ith

S
e

ctio
n

5
h
e

re
in

,
a

n
y

d
e

b
ts

,
lia

b
ilitie

s,
cla

im
s

o
r

o
r

o
b
lig

a
tio

n
s

o
f

o
f

a
n

y
k
in

d
o
r

o
r

n
a
tu

re
a
risin

g
fro

m
,

o
u
t

o
f

o
f

o
r

o
r

re
la

tin
g

toto
C

u
rre

n
t

O
p
e
ra

to
r's

o
p
e

ra
tio

n
o

f
o

f
th

e
F

a
c
ility,

o
r

o
r

a
n
y

a
ctivitie

s,
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

in
c
lu

d
in

g
th

e
p
e
rfo

rm
a
n
ce

o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r's

o
b

lig
a

tio
n

s
u

n
d
e

r
its

re
s
p
e

ctive
A

s
sig

n
e
d

A
g

re
e
m

e
n

ts
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

(th
e

"R
e
ta

in
e

d
L
ia

b
ilitie

s").

1
.4

C
o
n
d

itio
n

s
P

re
c
e
d
e

n
t.

(a
)

N
e

w
O

p
e
ra

to
r's

C
o

n
d
itio

n
s

P
re

ce
d
e
n

t.
N

e
w

O
p

e
ra

to
r's

o
b

lig
a

tio
n

toto
co

n
su

m
m

a
te

th
e

tra
n

s
a

c
tio

n
s

co
n
te

m
p
la

te
d

inin
th

is
A

g
re

e
m

e
n
t

s
h
a

ll
b
e

b
e

s
u

b
je

c
t

toto
th

e
fo

llo
w

in
g

co
n
d

itio
n

s

p
re

ce
d

e
n

t
b

e
in

g
s
a
tis

fie
d

o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

o
r

o
r

th
e

w
a

iv
e
r

th
e
re

o
fb

y
b

y
N

e
w

O
p

e
ra

to
r,

w
h
ic

h
w

a
ive

r
s
h
a
ll

b
e

b
e

b
in

d
in

g
u

p
o
n

N
e

w
O

p
e

ra
to

r
o

n
ly

toto
th

e
e
xte

n
t

m
a

d
e

inin
w

ritin
g

:

(1
)

C
u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
h
a

ve
d

u
ly

a
n
d

tim
e
ly

p
e

rfo
rm

e
d

a
n

d
fu

lfille
d

a
ll

o
f

o
f

its
d
u

tie
s,

o
b

lig
a

tio
n

s,
p

ro
m

is
e

s
,

co
ve

n
a
n
ts

a
n

d
a
g

re
e

m
e
n

ts
re

q
u

ire
d

toto
b
e

b
e

p
e
rfo

rm
e

d
h
e

re
u

n
d
e

r
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

inin
a

ll
m

a
te

ria
lre

sp
e
cts;

(2
)

E
a

c
h

o
f

o
f

th
e

re
p

re
s
e
n

ta
tio

n
s

a
n

d
w

a
rra

n
tie

s
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r

c
o

n
ta

in
e

d
inin

th
is

A
g

re
e
m

e
n

t
s
h
a

ll
b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

,
e

xc
e
p

t
th

a
t

th
o

se
re

p
re

s
e

n
ta

tio
n

s
a

n
d

w
a

rra
n

tie
s

th
a
t

co
n

ta
in

m
a
te

ria
lity

q
u

a
lific

a
tio

n
s

a
n

d
o

th
e

r
q
u
a
lifica

tio
n
s

b
a
s
e

d
o
n

o
n

th
e

w
o
rd

"m
a
te

ria
r

s
h
a
ll

b
e

b
e

re
q

u
ire

d
toto

b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
re

s
p

e
c
ts

a
n

d
n

o
t

m
e

re
ly

m
a

te
ria

l
re

sp
e
cts

;

(3
)

C
u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

d
e

liv
e
r

toto
N

e
w

O
p

e
ra

to
r

o
n

o
n

o
r

o
r

b
e
fo

re
th

e
C

lo
s
in

g
D

a
te

th
e

C
u
rre

n
t

O
p
e

ra
to

r's
D

e
liv

e
ra

b
le

s;

3
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(4
)

O
w

n
e

r
a

n
d

P
u

rc
h

a
s
e
r

s
h
a
ll

h
a

ve
e
n

te
re

d
in

to
,

a
n

d
co

n
su

m
m

a
te

d
th

e

tra
n
s
a

c
tio

n
s

co
n
te

m
p
la

te
d

u
n
d

e
r

th
e

P
S

A
;

(5
)

T
ra

n
sfe

r
o
f

o
f

th
e

A
ss

ig
n
e
d

A
s
s
e

ts
;

(6
)

T
ra

n
sfe

r
o

f
o

f
th

o
s
e

A
s
sig

n
a

b
le

L
ic

e
n

s
e
s

a
n
d

P
e

rm
its

fro
m

C
u
rre

n
t

O
p

e
ra

to
r

toto
N

e
w

O
p
e

ra
to

r
w

h
ic

h
a
re

re
q
u

ire
d

fo
r

N
e

w
O

p
e

ra
to

r
toto

o
p

e
ra

te
th

e

F
a

c
ility

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

a
s

a
s

a
d

u
ly

lic
e

n
s
e

d
s
k
ille

d
n
u
rs

in
g

fa
c
ility,

a
n
d

th
e

p
ro

c
u
re

m
e
n
t

b
y

b
y

N
e
w

O
p

e
ra

to
r

o
f

o
f

th
e

n
e
w

L
ic

e
n

s
e

fro
m

th
e

S
ta

te
o
f

o
f

F
lo

rid
a
,

p
ro

v
id

e
d

th
a
t

th
e

s
a

m
e

s
h

a
ll

b
e

b
e

d
e
e
m

e
d

toto
h

a
ve

b
e
e

n
s
a

tisfie
d

ifif
th

e

p
a

rtie
s

h
a
v
e

s
a

tis
fie

d
a

ll
n
o

tice
a
n

d
filin

g
re

q
u
ire

m
e

n
ts

s
u
c
h

th
a
t

a
n

y
o
f

o
f

s
u

c
h

tra
n

sfe
r(s

)
o
r

o
r

p
ro

c
u
re

m
e
n

t
sh

a
ll

b
e

b
e

e
ffe

c
te

d
a

fte
r

th
e

C
lo

s
in

g
b
u
t

e
ffe

ctiv
e

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

;

(7
)

S
in

c
e

th
e

d
a
te

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

th
e

re
s
h
a
ll

h
a
v
e

o
c
c
u
rre

d
n

o
n

o
e

v
e

n
t,

circu
m

sta
n
c
e

o
r

o
r

o
th

e
r

c
h

a
n

g
e

inin
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

th
e

F
a
c
ility

th
a
t

h
a

s

h
a

d
a

M
a

te
ria

l
A

d
v
e

rs
e

E
ffe

c
t

th
a

t
h

a
s

n
o
t

b
e
e

n
c
o
rre

cte
d

o
r

o
r

re
s
o
lv

e
d

p
rio

r
toto

C
lo

s
in

g
toto

N
e

w
O

p
e
ra

to
r's

s
a
tis

fa
c
tio

n
a
s

a
s

d
e

te
rm

in
e
d

inin
its

re
a
so

n
a
b

le

d
is

c
re

tio
n
;

(8
)

N
o

N
o

F
a

c
ility

s
h
a
ll

b
e

b
e

O
u

t
o

f
o

f
C

o
m

p
lia

n
c
e
;

a
n

d

(9
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

th
e

re
sh

a
ll

n
o
t

b
e

b
e

a
n

y
in

ju
n

c
tio

n
o
r

o
r

o
rd

e
r

e
n

te
re

d
b

y
b

y
a

co
u
rt

o
f

o
f

c
o
m

p
e
te

n
t

ju
risd

ic
tio

n
p
ro

h
ib

itin
g

th
e

c
o

n
s
u
m

m
a
tio

n
o

f
o

f
th

e

tra
n

sa
c
tio

n
co

n
te

m
p
la

te
d

h
e

re
b
y.

(b
)

C
u
rre

n
t

O
p

e
ra

to
r's

C
o
n

d
itio

n
s

P
re

ce
d

e
n
t.

C
u
rre

n
t

O
p
e

ra
to

r's
o
b

lig
a

tio
n

toto

c
o
n
s
u
m

m
a
te

th
e

tra
n

s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

inin
th

is
A

g
re

e
m

e
n

t
sh

a
ll

b
e

b
e

s
u

b
je

c
t

toto
th

e
fo

llo
w

in
g

c
o
n

d
itio

n
s

p
re

c
e
d

e
n
t

b
e

in
g

sa
tisfie

d
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

toto
o
r

o
r

th
e

w
a
iv

e
r

th
e
re

o
f

b
y

b
y

C
u

rre
n
t

O
p

e
ra

to
r,

w
h
ic

h
w

a
iv

e
r

sh
a
ll

b
e

b
e

b
in

d
in

g
u
p
o

n
C

u
rre

n
t

O
p

e
ra

to
r

o
n
ly

toto
th

e
e

xte
n
t

m
a

d
e

inin
w

ritin
g

:

(1
)

N
e

w
O

p
e

ra
to

r
s
h
a

ll
h
a
v
e

d
u
ly

a
n

d
tim

e
ly

p
e

rfo
rm

e
d

a
n

d
fu

lfille
d

a
ll

o
f

o
f

its

d
u

tie
s,

o
b

lig
a

tio
n

s,
p

ro
m

is
e

s
,

c
o
ve

n
a
n

ts
a
n

d
a
g

re
e

m
e
n

ts
re

q
u

ire
d

toto
b
e

b
e

p
e
rfo

rm
e

d
h
e

re
u

n
d
e

r
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

inin
a

ll
m

a
te

ria
lre

sp
e
cts;

(2
)

E
a

c
h

o
f

o
f

th
e

re
p

re
s
e

n
ta

tio
n

s
a
n

d
w

a
rra

n
tie

s
o

f
o

f
N

e
w

O
p

e
ra

to
r

c
o

n
ta

in
e
d

inin

th
is

A
g

re
e
m

e
n

t
s
h
a

ll
b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

,
e

xc
e
p

t
th

a
t

th
o

se
re

p
re

s
e

n
ta

tio
n

s
a

n
d

w
a

rra
n

tie
s

th
a
t

co
n

ta
in

m
a
te

ria
lity

q
u

a
lific

a
tio

n
s

a
n

d
o

th
e

r
q
u
a
lifica

tio
n
s

b
a
s
e

d
o
n

o
n

th
e

w
o
rd

"m
a
te

ria
r

s
h
a
ll

b
e

b
e

re
q

u
ire

d
toto

b
e

b
e

tru
e

a
n

d
co

rre
ct

inin
a

ll
re

s
p

e
c
ts

a
n

d
n

o
t

m
e

re
ly

m
a

te
ria

l
re

sp
e
cts

;

(3
)

N
e

w
O

p
e

ra
to

r
s
h
a

ll
h

a
v
e

e
x
e
c
u

te
d

a
n

d
d

e
live

re
d

toto
C

u
rre

n
t

O
p

e
ra

to
r

th
e

N
e

w
O

p
e

ra
to

r
D

e
live

ra
b
le

s
,

a
s

a
s

a
p
p
lic

a
b
le

;

(4
)

O
w

n
e

r
a

n
d

P
u

rc
h

a
s
e
r

s
h
a
ll

h
a

ve
e
n

te
re

d
in

to
,

a
n

d
co

n
su

m
m

a
te

d
th

e

tra
n
s
a

c
tio

n
s

co
n
te

m
p
la

te
d

u
n
d

e
r

th
e

P
S

A
;

a
n

d

4

(5
)

C
u
rre

n
t

O
p

e
ra

to
r's

L
e

a
s
e

o
b

lig
a

tio
n
s

a
n
d

th
o

se
o
f

o
f

a
n

y
a

ffilia
te

re
la

te
d

toto

P
ro

p
e

rty
h

a
ve

b
e
e

n
te

rm
in

a
te

d
.

1
.5

C
u
rre

n
t

O
p

e
ra

to
r

D
e
liv

e
ra

b
le

s
.

A
t

A
t

C
lo

s
in

g
,

C
u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
d
e

liv
e

r
th

e
fo

llo
w

in
g

toto
N

e
w

O
p

e
ra

to
r

(co
lle

ctiv
e

ly,
th

e
"C

u
rre

n
t

O
p
e

ra
to

r
D

e
liv

e
ra

b
le

):

(a
)

E
xe

cu
te

d
c
o
u

n
te

rp
a

rts
o
f

o
f

a
c
lo

sin
g

sta
te

m
e
n

t
re

fle
c
tin

g
a

n
y

p
ro

ra
tio

n
s

a
n
d

o
th

e
r

p
a

y
m

e
n
ts

toto
b
e

b
e

m
a

d
e

a
t

a
t

C
lo

s
in

g
inin

a
cc

o
rd

a
n

ce
w

ith
th

e
te

rm
s

o
f

o
f

th
is

A
g
re

e
m

e
n
t

(th
e

"O
T
A

S
e
ttle

m
e
n
tS

ta
te

m
e
n

t););

(b
)

T
h
e

a
c
c
o
u

n
tin

g
o
f

o
f

p
a

tie
n

t
fu

n
d

s
re

q
u

ire
d

b
y

b
y

S
e
c
tio

n
2

.2
h

e
re

o
f

a
n
d

s
u

c
h

p
a

tie
n

t
fu

n
d

s
;

(c
)

A
n

A
n

e
x
e

c
u
te

d
c
o
u
n
te

rp
a
rt

o
f

o
f

th
a

t
c
e
rta

in
A

g
re

e
m

e
n
t

e
n

te
re

d
in

to
a
m

o
n
g

C
u

rre
n
t

O
p
e

ra
to

r,
N

e
w

O
p

e
ra

to
r

a
n
d

M
id

C
a

p
F

u
n
d
in

g
IVIV

T
ru

s
t,

a
D

e
la

w
a

re
s
ta

tu
to

ry
tru

s
t

a
n
d

C
u

rre
n
t

O
p
e
ra

to
r's

le
n

d
e
r

("M
id

C
a

p
"),

a
c
o
p

y
o

f
o

f
w

h
ic

h
isis

a
tta

c
h
e

d
h

e
re

to
a
s

a
s

E
x
h

ib
it

B
(th

e
"M

id
C

a
p

A
g
re

e
m

e
n

t.").

(d
)

C
o
u

n
te

rp
a

rts
toto

a
n
y

co
n
ve

ya
n
c
e

d
o

c
u

m
e
n

ts
;

(e
)

A
n

A
n

e
x
e

c
u
te

d
co

u
n
te

rp
a
rt

o
f

o
f

th
e

B
ill

o
f

o
f

S
a

le
,

th
e

fo
rm

o
f

o
f

w
h

ic
h

isis
a
tta

c
h
e

d
h
e

re
to

a
s

a
s

E
x
h
ib

it
C

(th
e

"B
ill

o
f

o
fS

a
le

);

(0(0
A

n
A

n
e

x
e
c
u

te
d

c
o
u
n
te

rp
a
rt

o
f

o
f

th
e

A
s
sig

n
m

e
n

t
a

n
d

A
s
s
u
m

p
tio

n
A

g
re

e
m

e
n

t,
th

e
fo

rm
o

f
o

f
w

h
ic

h
isis

a
tta

ch
e
d

h
e

re
to

a
s

a
s

E
x
h
ib

it
D

(th
e

"A
s
sig

n
m

e
n

t
a

n
d

A
ss

u
m

p
tio

n
");

a
n
d

(g
)

C
o

o
p

e
ra

te
w

ith
N

e
w

O
p
e

ra
to

r
toto

p
ro

v
id

e
a

n
y

a
n
d

a
ll

d
o

c
u

m
e
n

ts
re

a
s
o

n
a
b

ly

re
q

u
e

s
te

d
o
r

o
r

re
q

u
ire

d
b

y
b

y
N

e
w

O
p
e
ra

to
r's

le
n
d
e

rs.

1
.6

N
e

w
O

p
e
ra

to
r's

D
e
liv

e
ra

b
le

s
.

A
t

A
t

C
lo

s
in

g
,

N
e

w
O

p
e

ra
to

r
s
h

a
ll

d
e

liv
e
r

th
e

fo
llo

w
in

g
toto

C
u

rre
n
t

O
p

e
ra

to
r

(co
lle

ctive
ly,

th
e

"N
e
w

O
p
e
ra

to
r
D

e
liv

e
ra

b
le

):

(a
)

A
n

A
n

e
x
e
c
u

te
d

co
u
n
te

rp
a
rt

o
f

o
f

th
e

O
T
A

S
e

ttle
m

e
n

t
S

ta
te

m
e
n

t;

(b
)

P
a

y
m

e
n
t

inin
im

m
e
d
ia

te
ly

a
va

ila
b

le
fu

n
d

s
o
f

o
f

a
n

y
a
m

o
u

n
ts

d
u

e
toto

C
u
rre

n
t

O
p

e
ra

to
r

fro
m

N
e

w
O

p
e

ra
to

r
w

ith
re

s
p
e

c
t

toto
th

e
F

a
c
ility

a
s

a
s

re
fle

c
te

d
inin

th
e

O
T
A

S
e

ttle
m

e
n
t

S
ta

te
m

e
n
t;

(c
)

A
n

A
n

e
x
e
c
u

te
d

co
u
n
te

rp
a
rt

o
f

o
f

th
e

B
ill

o
f

o
f

S
a

le
;

(d
)

A
n

A
n

e
x
e
c
u

te
d

co
u
n
te

rp
a
rt

o
f

o
f

th
e

A
s
sig

n
m

e
n
t

a
n

d
A

s
su

m
p

tio
n
;

a
n
d

(e
)

C
o
u

n
te

rp
a

rts
toto

a
n

y
c
o
n

ve
y
a
n

ce
d
o

c
u
m

e
n

ts
.

1
.7

P
a

y
m

e
n

t.
A

n
y

m
u

tu
a

l
o

b
lig

a
tio

n
s

o
w

in
g

b
e

tw
e

e
n

C
u
rre

n
t

O
p

e
ra

to
r

o
n

o
n

th
e

o
n
e

h
a

n
d

a
n
d

N
e

w
O

p
e

ra
to

r
o
n

o
n

th
e

o
th

e
r

p
u

rs
u
a

n
t

toto
S

e
ctio

n
s

1
.5

a
n
d

1
.6

h
e

re
o
f

s
h
a
ll

b
e

b
e

o
ffs

e
t

a
g
a

in
s
t

e
a

c
h
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o
th

e
r

a
n

d
sh

a
ll

b
e

b
e

re
fle

cte
d

o
n

o
n

th
e

O
T
A

S
e
ttle

m
e

n
t

S
ta

te
m

e
n

t
o
r

o
r

o
th

e
rw

is
e

p
a
id

inin
a

cc
o

rd
a

n
c
e

w
ith

S
e

ctio
n

2
.8

.

1
.8

W
a

iv
e

r.
InIn

th
e

e
ve

n
t

th
a

t
e

ith
e

r
o

f
o

f
th

e
p

a
rtie

s
h
e

re
to

(a(a
"W

a
iv

in
g

P
a
rty

")
w

a
iv

e
s

a

c
o

n
d
itio

n
p
re

c
e

d
e
n

t
toto

its
p
e
rfo

rm
a
n
c
e

h
e

re
u

n
d

e
r,

o
r

o
r

o
th

e
rw

is
e

e
le

c
ts

toto
p

ro
ce

e
d

w
ith

th
e

C
lo

s
in

g

d
e

sp
ite

th
e

fa
c
t

th
a
t

o
n
e

o
r

o
r

m
o
re

c
o
n

d
itio

n
s

p
re

c
e
d

e
n
t

toto
its

p
e
rfo

rm
a
n
c
e

h
a

ve
n
o

t
b
e

e
n

s
a

tis
fie

d
,

s
u

c
h

a
ctio

n
b

y
b

y
th

e
W

a
ivin

g
P

a
rty

s
h
a
ll

inin
n
o

n
o

w
a

y
b
e

b
e

d
e

e
m

e
d

a
w

a
iv

e
r

o
f

o
f

a
n
y

p
a
y
m

e
n
t,

in
d

e
m

n
ific

a
tio

n
o
r

o
r

o
th

e
r

rig
h

ts
o
f

o
f

th
e

W
a

iv
in

g
P

a
rty

w
ith

re
s
p

e
c
t

toto
s
u

c
h

co
n

d
itio

n
,

a
n

d
th

e

W
a

iv
in

g
P

a
rty

sh
a

ll
b
e

b
e

e
n

title
d
,

fo
llo

w
in

g
th

e
C

lo
s
in

g
,

toto
p
u

rsu
e

a
n

y
a

n
d

a
ll

a
v
a

ila
b

le
re

m
e

d
ie

s
a

t
a

t

la
w

o
r

o
r

e
q

u
ity

w
ith

re
s
p

e
c
t

th
e

re
to

.

S
E

C
T

IO
N

2

T
R

A
N

S
F

E
R

O
F

O
F

O
P

E
R

A
T

IO
N

S
;

C
E

R
T
A

IN
C

O
V

E
N

A
N

T
S

2
.1

L
ic

e
n
s
u

re
;

C
o

o
p

e
ra

tio
n
.

(a
)

T
h
e

p
a

rtie
s

h
e

re
to

a
g
re

e
toto

c
o
o

p
e
ra

te
w

ith
e
a

ch
o
th

e
r

toto
e
ffe

c
t

a
n

a
n

o
rd

e
rly

a
n

d

e
x
p
e
d
itio

u
s

tra
n

s
fe

r
o
f

o
f

th
e

c
o

n
tin

u
e

d
o

p
e

ra
tio

n
s

o
f

o
f

th
e

F
a
c
ility.

T
h
e

p
a
rtie

s
h
e

re
to

a
ls

o
a

g
re

e
toto

c
o

o
p

e
ra

te
w

ith
e

a
c
h

o
th

e
r

toto
e
ffe

c
t

a
n

a
n

o
rd

e
rly

a
n

d
e
x
p
e
d
itio

u
s

tra
n

sfe
r

o
f

o
f

a
ll

o
f

o
f

th
e

lic
e

n
s
e

s
a
n

d

p
e
rm

its
w

h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

u
s
e

s
a
s

a
s

a
re

q
u
ire

m
e
n
t
fo

r
th

e
o

p
e

ra
tio

n
o
f

o
f

th
e

F
a

c
ility

a
s

a
s

a
lic

e
n
s
e

d

s
k
ille

d
n
u
rs

in
g

fa
c
ility

a
n

d
w

h
ic

h
a
re

a
s
sig

n
a

b
le

b
y

b
y

la
w

(th
e

"A
s
s
ig

n
a
b

le
L

ic
e

n
s
e

s
a

n
d

P
e

rm
its").

N
e

w
O

p
e

ra
to

r
a

c
k
n

o
w

le
d

g
e

s
th

a
t

th
e

A
ss

ig
n

a
b

le
L
ic

e
n

s
e

s
a
n

d
P

e
rm

its
w

ill
n

o
t

in
clu

d
e

th
e

L
ic

e
n

s
e

ifif
th

e
s
a
m

e
isis

n
o

t
a

s
sig

n
a

b
le

b
y

b
y

la
w

.
N

e
w

O
p

e
ra

to
r

sh
a

ll
a
p

p
ly

fo
r

a
n

y
a
n

d
a

ll
c
o

n
s
e
n

ts
,

a
p

p
ro

v
a
ls

,

a
u

th
o

riz
a

tio
n

s
,

n
o

tic
e

s
,

filin
g

s,
tra

n
s
fe

rs
a
n

d
o

th
e

r
a

p
p

ro
v
a

ls
,

in
c
lu

d
in

g
,

b
u

t
n
o

t
lim

ite
d

to
,

a
p
p

ro
v
a
l

fo
r

a
n
e
w

L
ic

e
n

s
e

,
a
n

d
a
p
p
ro

v
a
l

o
f

o
f

th
e

tra
n

s
fe

r
o

f
o

f
th

e
A

s
s
ig

n
a

b
le

L
ic

e
n
s
e

s
a
n

d
P

e
rm

its
,

w
h
ic

h
inin

e
a

c
h

c
a
s
e

a
re

(i)
p
re

s
c
rib

e
d

b
y

b
y

a
n

y
g

o
v
e
rn

m
e
n
ta

l,
re

g
u

la
to

ry
o
r

o
r

a
d
m

in
istra

tive
b

o
d

y,
a

g
e
n

c
y

o
r

o
r

a
u

th
o
rity,

w
h
e
th

e
r

F
e

d
e
ra

l,
s
ta

te
o
r

o
r

lo
ca

l,
(ii)

re
q

u
ire

d
b

y
b

y
th

e
A

ss
ig

n
a
b

le
L

ic
e

n
s
e

s
a
n

d

P
e
rm

its
,

a
n

d
/o

r
(iii)

re
q

u
ire

d
fo

r
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ility

a
s

a
s

a
d

u
ly

lic
e
n

s
e

d
s
k
ille

d
n
u
rs

in
g

fa
c
ility.

A
s

A
s

s
o

o
n

a
s

a
s

p
ra

c
tic

a
b
le

,
N

e
w

O
p
e

ra
to

r
s
h

a
ll

a
p

p
ly

fo
r

th
e

a
p

p
ro

v
a

ls
fro

m
M

e
d

ic
a
re

a
n

d

M
e
d

ic
a

id
(in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

th
e

a
s
s
ig

n
m

e
n

t
toto

N
e

w
O

p
e

ra
to

r
o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r's

re
sp

e
c
tiv

e
M

e
d
ic

a
re

p
ro

v
id

e
r

a
g

re
e
m

e
n
t).

N
e

w
O

p
e

ra
to

r,
a

t
a

t
its

so
le

co
s
t

a
n

d
e
x
p

e
n

se
,

sh
a
ll

ta
k
e

a
ll

s
te

p
s

n
e

c
e

s
s
a

ry
toto

s
e
c
u
re

inin
N

e
w

O
p

e
ra

to
r's

n
a
m

e
a

ll
su

c
h

lice
n
s
u
re

,
p
e
rm

its
o
r

o
r

o
th

e
r

a
u
th

o
riz

a
tio

n
s

th
a
t

a
re

re
q

u
ire

d
fo

r
N

e
w

O
p

e
ra

to
r

toto
o

p
e
ra

te
th

e
F

a
c
ility

u
p

o
n

th
e

C
lo

s
in

g
,

a
n

d

N
e

w
O

p
e

ra
to

r
sh

a
ll

u
se

a
ll

c
o

m
m

e
rcia

lly
re

a
s
o
n
a

b
le

e
ffo

rts
toto

o
b

ta
in

s
u
c
h

lice
n
s
u
re

,
p
e
rm

its
a
n

d

o
th

e
r

a
u
th

o
riz

a
tio

n
s

fo
r

th
e

C
lo

s
in

g
toto

o
cc

u
r

w
ith

in
s
ix

ty
(6

0
)

d
a

y
s

o
f

o
f

th
e

E
ffe

c
tiv

e
D

a
te

.
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
re

a
s
o

n
a

b
ly

c
o

o
p

e
ra

te
w

ith
N

e
w

O
p

e
ra

to
r

b
y

b
y

fu
rn

is
h
in

g
a

ll
re

a
s
o

n
a

b
ly

re
q

u
e

s
te

d
d

o
c
u

m
e
n

ta
tio

n
a

n
d

e
x
e
c
u

tin
g

a
ll

d
o

c
u

m
e

n
ts

a
n

d
c
o
n
s
e
n
ts

re
a

s
o

n
a

b
ly

n
e

c
e

s
s
a
ry

fo
r

N
e

w

O
p
e
ra

to
r's

s
a
tis

fa
c
tio

n
o

f
o

f
its

o
b
lig

a
tio

n
s

u
n

d
e

r
th

is
S

e
ctio

n
2
.1

.
A

n
y

re
a
s
o
n

a
b
le

,
d

o
c
u

m
e

n
te

d
,

o
u
t

o
f

o
f
p

o
c
ke

t
e
x
p
e
n

se
in

c
u

rre
d

b
y

b
y

C
u
rre

n
t

O
p
e

ra
to

r
inin

c
o

m
p

ly
in

g
w

ith
th

e
fo

re
g
o

in
g

s
h
a
ll

b
e

b
e

p
ro

m
p
tly

re
im

b
u

rs
e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
a
t

a
t

th
e

C
lo

s
in

g
o
r

o
r

a
s

a
s

p
ro

v
id

e
d

inin
S

e
ctio

n
2
.8

.

(b
)

F
o
r

a
n
y

p
e
rio

d
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
th

a
t

N
e

w
O

p
e

ra
to

r
isis

n
o

t
ye

t
a

b
le

toto
b

ill
u

n
d
e

r
its

M
e

d
ic

a
id

a
n

d
/o

r
M

e
d
ica

re
p
ro

vid
e
r

a
g

re
e
m

e
n

ts
a

n
d

/o
r

m
a

n
a

g
e

d
c
a
re

c
o
n
tra

cts
(th

e
"P

ro
v
id

e
r

A
g

re
e

m
e

n
ts

"),
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

a
llo

w
N

e
w

O
p

e
ra

to
r

toto
b

ill
u
n

d
e
r

C
u

rre
n
t

O
p
e
ra

to
r's

re
sp

e
c
tiv

e
P

ro
vid

e
r

A
g
re

e
m

e
n

ts,
toto

th
e

e
x
te

n
t

p
e
rm

itte
d

b
y

b
y

a
p
p
lic

a
b
le

la
w

a
n
d

c
o

n
tra

c
t,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

s
h

a
llp

ro
m

p
tly

fo
rw

a
rd

toto
N

e
w

O
p

e
ra

to
r

a
n
y

p
a

y
m

e
n

ts
re

c
e

iv
e

d
w

ith
re

s
p

e
c
t

toto
s
e

rv
ic

e
s

re
n

d
e

re
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
fro

m
a

n
d

a
fte

r
C

lo
s
in

g
inin

a
c
co

rd
a

n
ce

w
ith

S
e

ctio
n

2
.5

6

h
e

re
o

f.
N

o
th

in
g

h
e

re
in

s
h
a
ll

re
q

u
ire

C
u

rre
n
t

O
p

e
ra

to
r

toto
s
u
b

m
it

cla
im

s
o
n

o
n

b
e

h
a

lf
o
fN

e
w

O
p
e

ra
to

r,

p
e

rfo
rm

a
n

y
b
illin

g
a

ctiv
ity

o
n

o
n

b
e

h
a

lf
o
f

o
f

N
e

w
O

p
e

ra
to

r
o
r

o
r

o
th

e
rw

is
e

m
a

ke
re

p
re

s
e

n
ta

tio
n

s
toto

a
n

y

p
a

y
o

r,
e

xc
e
p

t
a
s

a
s

n
e

c
e
s
s
a

ry
toto

a
d

v
is

e
th

e
p

a
y
o

r
o
f

o
f

th
e

o
p
e

ra
tio

n
s

tra
n
sfe

r.

2
.2

P
a
tie

n
t

F
u

n
d
s
;

A
d
v
a

n
c
e

P
a

ym
e
n

ts.

(a
)

W
ith

in
five

(5
)

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
a

n
d

s
u

b
je

c
t

toto
a

d
ju

s
tm

e
n
t

w
ith

in

th
irty

(3
0
)

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h

a
llp

ro
v
id

e
N

e
w

O
p

e
ra

to
r

w
ith

a
n

a
n

a
c
c
o
u
n
tin

g
o

f
o

f
a

ll
fu

n
d

s
b

e
lo

n
g

in
g

toto
re

s
id

e
n

ts
a

t
a

t
th

e
F

a
c
ility,

w
h

ic
h

a
re

h
e

ld
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

inin
a

c
u
s
to

d
ia

l
ca

p
a

city,
a

n
d

a
n

a
n

a
c
c
o

u
n
tin

g
o

f
o

f
a

ll
a

d
v
a

n
c
e

p
a

ym
e

n
ts

re
c
e
iv

e
d

b
y

b
y

e
a

c
h

o
f

o
f

th
e

m

p
e

rta
in

in
g

toto
re

s
id

e
n
ts

a
t

a
t

th
e

F
a

c
ility

(c
o

lle
ctiv

e
ly,

th
e

"R
e

s
id

e
n

t
T

ru
s
t

F
u
n
d

s/P
a
y
m

e
n

ts
").

S
u

c
h

a
c
c
o
u
n
tin

g
s
h
a
ll

se
t

fo
rth

th
e

n
a
m

e
s

o
f

o
f

th
e

re
s
id

e
n

ts
fo

r
w

h
o
m

s
u

ch
R

e
s
id

e
n

t
T

ru
s
t

F
u

n
d

s
/P

a
y
m

e
n

ts
a
re

h
e

ld
a

n
d

th
e

a
m

o
u

n
ts

h
e

ld
o
n

o
n

b
e
h

a
lf

o
f

o
f

e
a

c
h

re
s
id

e
n

t.

(b
)

N
o

N
o

la
te

r
th

a
n

fiv
e

(5
)

d
a

y
s

b
e
fo

re
th

e
C

lo
s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

sh
a

ll
p

ro
v
id

e
C

u
rre

n
t

O
p

e
ra

to
r

w
ith

w
ire

tra
n

s
fe

r
in

s
tru

ctio
n

s
fo

r
N

e
w

O
p
e
ra

to
r's

re
c
e
ip

t
o

n
o

n
th

e
C

lo
s
in

g
D

a
te

o
f

o
f

th
e

R
e

s
id

e
n

t
T

ru
st

F
u

n
d
s
/P

a
y
m

e
n

ts
in

to
tru

st
a
cc

o
u
n

ts
o
p

e
n

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
p
rio

r
toto

th
e

C
lo

s
in

g
inin

c
o
m

p
lia

n
c
e

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
.

(c
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
a

n
d

s
u

b
je

c
t

toto
a

d
ju

s
tm

e
n

t
w

ith
in

th
irty

(3
0
)

d
a

y
s

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
tra

n
s
fe

r
th

e
R

e
s
id

e
n

t
T

ru
st

F
u

n
d
s
/P

a
y
m

e
n

ts
toto

a
b

a
n

k

a
cco

u
n
t

d
e

s
ig

n
a

te
d

b
y

b
y

N
e

w
O

p
e
ra

to
r,

a
n

d
N

e
w

O
p

e
ra

to
r

s
h
a
ll

a
c
k
n
o

w
le

d
g
e

re
c
e
ip

t
o
f,

a
n

d
d

o
e

s

h
e

re
b

y
e

x
p

re
s
sly

a
s
su

m
e

,
a

ll
o
f

o
f
C

u
rre

n
t

O
p

e
ra

to
r's

fm
a

n
cia

l
a
n

d
cu

s
to

d
ia

l
o
b

lig
a
tio

n
s

a
risin

g
fro

m

a
n

d
a

fte
r

th
e

C
lo

s
in

g
w

ith
re

s
p

e
c
t

th
e

re
to

,
itit

b
e

in
g

th
e

in
te

n
t

a
n

d
p
u

rp
o

se
o

f
o

f
th

is
p

ro
vis

io
n

th
a
t,

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
,

a
n

d
e

ffe
c
tive

u
p

o
n

tra
n
s
fe

r
o

f
o

f
th

e
R

e
s
id

e
n
t

T
ru

st
F

u
n

d
s
/P

a
y
m

e
n
ts

in
to

th
e

a
c
co

u
n
t

d
e

s
ig

n
a
te

d
b

y
b

y
N

e
w

O
p

e
ra

to
r,

C
u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
b

e
,

a
n

d
isis

h
e

re
b

y,
re

lie
ve

d
o
f

o
f

a
ll

fid
u

cia
ry

a
n

d
c
u

s
to

d
ia

l
o

b
lig

a
tio

n
w

ith
re

s
p

e
c
t

toto
s
u
ch

fu
n
d

s
a

n
d

th
a
t
N

e
w

O
p

e
ra

to
r

s
h
a

ll,
a
n

d
d

o
e

s
h
e

re
b

y,
a
s
s
u
m

e
a

ll
s
u
ch

p
o

st-C
lo

s
in

g
o

b
lig

a
tio

n
s

a
n

d
s
h
a
ll

b
e

b
e

d
ire

c
tly

a
c
c
o

u
n
ta

b
le

toto
th

e
re

sid
e

n
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o
r

o
r

a
n
y

o
f

o
f

th
e
ir

a
ffilia

te
s.

N
o

th
in

g
inin

th
is

S
e

ctio
n

2
.4

s
h
a

ll,
h

o
w

e
v
e
r,

c
re

a
te

a
n

y
th

ird
p

a
rty

b
e
n

e
fic

ia
ry

o
r

o
r

o
th

e
r

rig
h

ts
inin

fa
v
o
r

o
f

o
f

a
n
y

p
e

rs
o

n
n

o
t

a
p
a

rty
h

e
re

to
,

in
c
lu

d
in

g
E

m
p
lo

y
e
e

s,
o
r

o
r

c
o
n
s
titu

te
a
n

a
n

e
m

p
lo

y
m

e
n
t

a
g

re
e
m

e
n

t
o
r

o
r

c
o

n
d

itio
n

o
f

o
f

e
m

p
lo

y
m

e
n
t

fo
r

R
e
ta

in
e

d
E

m
p
lo

ye
e
s.

(d
)

C
u
rre

n
t

O
p

e
ra

to
r

s
h

a
ll

b
e

b
e

re
s
p
o

n
sib

le
fo

r
p
ro

v
id

in
g
,

ifif
re

q
u

ire
d

b
y

b
y

la
w

,
a

ll

a
p
p
lic

a
b
le

C
O

B
R

A
n
o

tic
e

s
a

n
d

C
O

B
R

A
c
o

n
tin

u
a
tio

n
h

e
a
lth

c
a

re
c
o
v
e
ra

g
e

fo
r

a
ll"M

&
A

Q
u

a
lifie

d
B

e
n

e
fic

ia
rie

s
"

(a
s

th
a
t

te
rm

isis
d
e

fm
e
d

inin
S

e
ctio

n
4
9
8
0
B

o
f

o
f

th
e

C
o

d
e

a
n

d
T

itle
6

o
f

o
f

th
e

E
m

p
lo

y
e
e

R
e
tire

m
e
n

t
In

c
o
m

e
S

e
c
u

rity
A

c
t

o
f

o
f

1
9

7
4

,
a
s

a
s

a
m

e
n
d

e
d
,

a
n

d
th

e
re

g
u

la
tio

n
s

th
e
re

u
n

d
e

r)
a

s
a

s
inin

e
ffe

c
t

fro
m

tim
e

toto
tim

e
a

n
d

th
e

re
g

u
la

tio
n

s
th

e
re

u
n

d
e

r
o
r

o
r

p
u

rsu
a

n
t

toto
o
th

e
r

a
p
p
lica

b
le

s
ta

te
la

w
inin

c
o

n
n
e
c
tio

n
w

ith
th

e
tra

n
s
a

c
tio

n
.

N
e

w
O

p
e

ra
to

r
s
h
a

ll
c
o
o

p
e
ra

te
a
s

a
s

re
a
s
o

n
a

b
ly

n
e

c
e

s
s
a

ry
s
o

s
o

th
a

t

C
u

rre
n
t

O
p

e
ra

to
r

m
a

y
sa

tisfy
a

ll
s
u
c
h

o
b

lig
a
tio

n
s.

C
u

rre
n
t

O
p

e
ra

to
r

a
c
k
n
o

w
le

d
g

e
s

a
n

d
a

g
re

e
s

th
a
t

N
e

w
O

p
e

ra
to

r
isis

n
o
t

a
ss

u
m

in
g

a
n

y
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r's

o
b

lig
a
tio

n
s

toto
its

C
u
rre

n
t

E
m

p
lo

y
e
e

s,
fo

rm
e
r

e
m

p
lo

y
e

e
s,

a
n
d

/o
r

q
u

a
lifie

d
b
e
n
e
fic

ia
rie

s
u

n
d
e

r
C

O
B

R
A

o
r

o
r

o
th

e
r

a
p
p
lic

a
b
le

s
ta

te
la

w
.

2
.5

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

.

(a
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

s
h
a

ll,
a

n
d

d
o

e
s

h
e

re
b

y,
a

s
su

m
e

re
sp

o
n

s
ib

ility
fo

r
th

e
b

illin
g

fo
r,

a
n

d
c
o
lle

c
tio

n
o
f,

p
a

y
m

e
n

ts
o
n

o
n

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

(a
s

s
u
c
h

te
rm

isis
d
e
fm

e
d

b
e

lo
w

)
fo

r
s
e

rv
ic

e
s

re
n
d

e
re

d
b

y
b

y
th

e
m

a
t

a
t
th

e
ir

F
a
c
ility,

o
n

o
n

a
n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

(s
u
c
h

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

,
"N

e
w

O
p
e
ra

to
r

A
m

o
u

n
ts").

O
n

O
n

a
n

d
a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
a

ll
N

e
w

O
p

e
ra

to
r

A
m

o
u

n
ts

s
h
a
ll

b
e

b
e

b
ille

d
a
n

d
c
o

lle
c
te

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

u
s
in

g
N

e
w

O
p
e

ra
to

r's
o
w

n
c
o
m

p
u
te

r
s
o

ftw
a
re

a
n

d
b

illin
g

sy
s
te

m
s
.

C
u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

n
o
t

b
e

b
e

re
s
p
o

n
sib

le
fo

r
b

illin
g

o
r

o
r

c
o
lle

ctin
g

N
e

w
O

p
e
ra

to
r's

a
m

o
u
n

ts
u

s
in

g
its

o
w

n
c
o
m

p
u
te

r
s
o

ftw
a

re
,
b

illin
g

s
ys

te
m

s,
o
r

o
r

a
n

y
o
th

e
r

re
s
o
u
rc

e
s
.

W
ith

o
u

t
lim

itin
g

th
e

fo
re

g
o
in

g
,

toto
th

e
e
xte

n
t

p
e
rm

itte
d

u
n

d
e
r

a
p
p
lic

a
b
le

la
w

a
n

d
a
p
p
lic

a
b
le

e
n

ro
llm

e
n

t
te

rm
s
,

a
n

d
a

t
a

t
N

e
w

O
p
e

ra
to

r's
e

le
c
tio

n
,

fo
r

a
p
e
rio

d
b
e

tw
e
e

n
th

e
C

lo
s
in

g
D

a
te

a
n

d
th

e

firs
t

a
n

n
ive

rs
a

ry
th

e
re

o
f,

C
u
rre

n
t

O
p

e
ra

to
r

h
e

re
b
y

a
g
re

e
s

th
a
t
N

e
w

O
p

e
ra

to
r

m
a

y
b

ill
fo

r
s
e

rv
ic

e
s

p
ro

v
id

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
u
n

d
e
r

C
u
rre

n
t
O

p
e
ra

to
r's

M
e
d
ic

a
re

a
n

d
M

e
d
ic

a
id

p
ro

v
id

e
r

a
g
re

e
m

e
n
ts

(in
clu

d
in

g
u
s
e

o
f

o
f
a

n
y

N
P

I
n

u
m

b
e

rs
o

f
o

f
o

th
e

r
b

illin
g

id
e
n

tifie
rs

n
e

c
e
s
s
a

ry
toto

c
o

m
p

le
te

s
u

ch
b

illin
g

),
a
s

a
s

w
e
ll

a
s

a
s

a
n

y
o

th
e

r
p
ro

v
id

e
r

a
g

re
e
m

e
n

ts
,

a
n

d
th

a
t

th
e

N
e

w
O

p
e

ra
to

r
A

m
o
u

n
ts

re
su

ltin
g

fro
m

s
u

c
h

b
illin

g
m

a
y

b
e

b
e

p
a

id
toto

C
u

rre
n
t

O
p

e
ra

to
r.

S
u

c
h

N
e

w
O

p
e

ra
to

r
A

m
o

u
n

ts
co

lle
cte

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

p
a

id
toto

N
e

w
O

p
e

ra
to

r
a
s

a
s

p
ro

v
id

e
d

inin
th

is
S

e
ctio

n
2

.5
a

n
d

a
s

a
s

p
ro

v
id

e
d

inin
th

e

M
id

C
a

p
A

g
re

e
m

e
n

t.
A

s
A

s
a

c
o

n
d

itio
n

o
f

o
f

th
e

rig
h

ts
g
ra

n
te

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

inin
th

is
S

e
c
tio

n
2
.5

,
N

e
w

O
p

e
ra

to
r

a
g

re
e
s

toto
c
o
m

p
ly

w
ith

th
e

te
rm

s
o
f

o
f

th
e

M
id

C
a

p
A

g
re

e
m

e
n

t
a
n

d
fu

rth
e

r
a
g
re

e
th

a
t,

ifif
a

n
y

te
rm

s
o

f
o

f
th

e
M

id
C

a
p

A
g
re

e
m

e
n
t

c
o

n
flic

t
w

ith
th

e
te

rm
s

o
f

o
f

th
is

S
e

ctio
n

2
.5

,
th

e
n

th
e

te
rm

s

o
f

o
f

th
e

M
id

C
a

p
A

g
re

e
m

e
n
t

s
h
a

ll
c
o
n
tro

l.

(b
)

C
u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
re

ta
in

a
ll

rig
h
ts

inin
a
n

d
title

toto
A

c
co

u
n
ts

R
e
c
e
iva

b
le

fo
r

s
e
rv

ic
e

s
re

n
d

e
re

d
a

t
a

t
its

F
a

c
ility

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

(th
e

"C
u
rre

n
t

O
p
e

ra
to

r's
A

c
c
o

u
n

ts

R
e

ce
iv

a
b

le
),

a
n

d
s
h
a

ll
re

ta
in

fu
ll

re
sp

o
n

sib
ility

fo
r

th
e

c
o

lle
c
tio

n
th

e
re

o
f.

T
h
e

C
u
rre

n
t
O

p
e
ra

to
r's

A
c
c
o
u
n
ts

R
e

ce
iv

a
b

le
s
h
a
ll

in
c
lu

d
e

a
ll

a
m

o
u

n
ts

d
u

e
C

u
rre

n
t

O
p
e

ra
to

r,
w

h
e
th

e
r

b
ille

d
o

r
o

r
u

n
b

ille
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
fo

r
a

ll
s
e

rv
ic

e
s

a
n

d
a
n

c
illa

ry
s
e

rv
ic

e
s

o
r

o
r

p
ro

d
u
c
ts

p
ro

v
id

e
d

toto
a

n
y

cu
rre

n
t

o
r

o
r

fo
rm

e
r

re
s
id

e
n

ts
b

y
b

y
C

u
rre

n
t

O
p
e

ra
to

r
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a

n
d

a
n

y
A

cc
o
u

n
ts

R
e

ce
iv

a
b

le

a
ris

in
g

fro
m

th
e

ra
te

a
d

ju
s
tm

e
n

ts
w

h
ic

h
re

la
te

toto
p
e
rio

d
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
e
v
e
n

ifif
s
u

c
h

a
d

ju
s
tm

e
n

ts
o
c
c
u
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
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(c
)

A
ll

th
ird

p
a

rty
p
a

y
o
r

p
a

y
m

e
n

ts
th

a
t

d
e

sig
n
a
te

th
e

d
a
te

s
o
f

o
f

s
e

rv
ic

e
o
r

o
r

o
th

e
r

id
e
n

tify
in

g
d

a
ta

o
n

o
n

th
e

re
m

itta
n
c
e

re
c
e

iv
e

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

fro
m

a
n

d
a

fte
r

th
e

C
lo

s
in

g
D

a
te

sh
a
ll

re
la

te
toto

th
e

p
e
rio

d
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
a
s

a
s

th
e

c
a
s
e

m
a

y
b

e
,

inin

c
o

n
n
e
c
tio

n
w

ith
th

e
a
cc

o
u
n

t
o

f
o

f
th

e
re

s
id

e
n

t
fo

r
w

h
o

m
th

e
p
a
y
m

e
n
t

isis
m

a
d

e
inin

a
cc

o
rd

a
n
c
e

w
ith

th
e

d
a
te

s
o

f
o

f
s
e

rv
ic

e
o
r

o
r

o
th

e
r

id
e

n
tify

in
g

d
a

ta
in

d
ic

a
te

d
o
n

o
n

th
e

re
m

itta
n

ce
,

a
n

d
N

e
w

O
p
e

ra
to

r
s
h
a

llre
m

it

toto
C

u
rre

n
t

O
p

e
ra

to
r,

w
ith

in
five

(5
)

d
a
y
s

o
f

o
f

its
re

c
e
ip

t
th

e
re

o
f,

a
n

y
p
a
y
m

e
n
t

re
c
e

iv
e

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

th
a

t
a

p
p
ly

toto
C

u
rre

n
t

O
p

e
ra

to
r's

A
c
c
o
u
n
ts

R
e

ce
iv

a
b

le
,

to
g

e
th

e
r

w
ith

a
c
o

p
y

o
f

o
f

th
e

re
m

itta
n
c
e

a
d

v
ic

e
;

p
ro

v
id

e
d

,
h
o
w

e
v
e
r,

inin
th

e
e
v
e
n
t

p
a
y
m

e
n
t

isis
m

a
d

e
w

ith
o

u
t

re
m

itta
n
ce

a
d

v
ice

(o
r

w
h

e
re

th
e

re
m

itta
n

ce
a

d
v
ic

e
d

o
e

s
n
o
t

s
p

e
c
ify

th
e

d
a
te

s
o
f

o
f

s
e

rvic
e

),
a
n

d
th

e
p
a

rtie
s

a
re

o
th

e
rw

ise

u
n
a

b
le

toto
id

e
n

tify
th

e
tim

e
p
e
rio

d
toto

w
h

ic
h

s
u
c
h

p
a
y
m

e
n
t

re
la

te
s
,

su
c
h

p
a
ym

e
n
t

w
ill,

fo
r

th
e

firs
t

th
irty

(3
0
)

d
a
y
s

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
b
e

b
e

a
p

p
lie

d
toto

th
e

a
p
p
ro

p
ria

te
C

u
rre

n
t
O

p
e
ra

to
r's

A
c
c
o
u
n
ts

R
e

ce
iva

b
le

,
a
n

d
th

e
re

a
fte

r
toto

th
e

a
p
p
ro

p
ria

te
N

e
w

O
p

e
ra

to
r

A
m

o
u

n
ts

.

(d
)

InIn
a
d

d
itio

n
,

N
e

w
O

p
e

ra
to

r
s
h
a

ll
re

m
it

toto
C

u
rre

n
t

O
p
e

ra
to

r,
w

ith
in

fifte
e

n
(1

5
)

b
u
s
in

e
s
s

d
a

y
s

o
f

o
f

its
re

c
e
ip

t
th

e
re

o
f,

a
n

y
c
a
s
h

re
p

a
y
m

e
n

t
o
r

o
r

c
a
s
h

re
im

b
u
rs

e
m

e
n

t
re

c
e
iv

e
d

b
y

b
y

N
e

w

O
p

e
ra

to
r

a
risin

g
o
u

t
o
f

o
f

co
st

re
p

o
rts

file
d

fo
r

th
e

p
e
rio

d
e

n
d

in
g

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
N

e
w

O
p

e
ra

to
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o
w

le
d

g
e

a
n
d

a
g

re
e

th
a
t

sh
o
u

ld
a

n
y

o
f

o
f

th
e

C
O

V
ID

P
a

y
m

e
n

ts
in

c
lu

d
in

g
M

A
A

P
P

F
u
n

d
s

b
e

b
e

re
co

u
p

e
d

a
g

a
in

st
N

e
w

O
p
e

ra
to

r's
M

e
d
ic

a
re

p
ro

v
id

e
r

a
g
re

e
m

e
n
t,

o
r

o
r

sh
o
u

ld
N

e
w

O
p

e
ra

to
r

o
th

e
rw

is
e

b
e

b
e

re
q
u

ire
d

toto
re

p
a

y
s
u

c
h

C
O

V
ID

P
a

y
m

e
n

ts
in

c
lu

d
in

g
M

A
A

P
P

F
u

n
d

s
(co

lle
ctive

ly,
th

e

"R
e

c
o

u
p

e
d

M
A

A
P

P
F

u
n
d

s
'),

th
e

n
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll,
w

ith
in

th
irty

(3
0
)

d
a
y
s

o
f

o
f

re
c
e
ip

t
o
f

o
f

n
o
tice

th
a
t

s
u
ch

re
c
o

u
p

m
e

n
t

w
a
s

fo
r

R
e

co
u
p

e
d

M
A

A
P

P
F

u
n
d

s,
re

m
it

s
u

c
h

R
e

co
u
p

e
d

M
A

A
P

P
F

u
n

d
s

toto
N

e
w

O
p

e
ra

to
r.

S
h

o
u

ld
C

u
rre

n
t

O
p

e
ra

to
r

n
o
t

re
m

it
s
u

c
h

fu
n

d
s
,

N
e

w
O

p
e

ra
to

r
m

a
y

s
e
e

k

s
u
c
h

fu
n

d
s

fro
m

th
e

G
u

a
ra

n
to

r.
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

p
a

y
toto

N
e

w
O

p
e

ra
to

r
in

te
re

s
t

o
n

o
n

th
e

R
e

co
u

p
e

d
M

A
A

P
P

F
u

n
d

s
e

q
u
a

l
toto

th
e

ra
te

o
f

o
f

tw
e
lv

e
p
e

rce
n

t
(1

2
%

)
p

e
r

a
n
n
u

m
,

c
o
m

p
o

u
n
d

e
d

m
o

n
th

ly,
fro

m
th

e
d
a

te
o
f

o
f

s
u

c
h

re
co

u
p

m
e
n

t
u
n

til
s
u

ch
R

e
c
o
u

p
e

d
M

A
A

P
P

F
u

n
d

s
h
a
v
e

b
e

e
n

p
a

id
inin

fu
ll.

2
.6

P
a

y
m

e
n

t
o
f

o
f

O
p

e
ra

tin
g

C
o

sts,
P

ro
ra

tio
n

s
a

n
d

D
e

p
o
s
its

.
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

b
e

b
e

re
sp

o
n

sib
le

fo
r,

a
n

d
s
h
a

ll
p
a

y
o
n

o
n

a
tim

e
ly

b
a

s
is

,
c
la

im
s

o
r

o
r

c
h
a

rg
e

s
w

h
ic

h
a
re

o
w

e
d

toto
th

ird
p

a
rtie

s

a
ris

in
g

fro
m

th
e

ir
u
s
e
,

o
p

e
ra

tio
n
,

o
r

o
r

c
o

n
tro

l
o
f

o
f

th
e

F
a
c
ility,

in
c
lu

d
in

g
p
a

y
ro

ll,
ta

xe
s

(in
c
lu

d
in

g
a

ll

re
a

l
e
sta

te
a

n
d

p
e

rs
o

n
a
l

p
ro

p
e

rty
ta

x
e
s

a
n

d
a
s
s
e

ss
m

e
n
ts

),
in

s
u
ra

n
c
e

p
re

m
iu

m
s
,

u
tilitie

s
,

a
m

o
u
n

ts

d
u

e
u

n
d
e

r
e

x
e

c
u
to

ry
o

b
lig

a
tio

n
s
,

a
n
d

s
im

ila
r

o
b
lig

a
tio

n
s

fo
r

a
ll

p
e
rio

d
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.

N
e

w
O

p
e
ra

to
r,

toto
th

e
e
x
te

n
t

itit
u
tiliz

e
s

th
e

s
e

rv
ic

e
s

p
ro

vid
e

d
b

y
b

y
th

ird
p

a
rtie

s
,

s
h
a

ll
b
e

b
e

re
sp

o
n
s
ib

le
fo

r,
a
n

d
s
h
a
ll

p
a

y
o
n

o
n

a
tim

e
ly

b
a
s
is,

a
n

y
cla

im
s

o
r

o
r

c
h
a

rg
e

s
w

h
ic

h
a
re

d
u

e
toto

s
u

c
h

th
ird

p
a

rtie
s

1111

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 184 of 312



a
ris

in
g

fro
m

th
e

u
s
e
,

o
p

e
ra

tio
n

,
o

r
o

r
c
o

n
tro

l
o

f
o

f
th

e
F

a
c
ility

fro
m

a
n

d
a
fte

r
th

e
C

lo
s
in

g
D

a
te

.

R
e

ve
n

u
e

s
a

n
d

e
x
p
e
n

se
s

p
e
rta

in
in

g
toto

u
tility

ch
a

rg
e

s
fo

r
th

e
b
illin

g
p

e
rio

d
inin

w
h
ic

h
th

e
C

lo
sin

g
D

a
te

o
c
cu

rs,
p
re

p
a

id
e
x
p

e
n

se
s
,

re
a
l

e
sta

te
ta

xe
s

a
n

d
a
ss

e
ss

m
e
n
ts

fo
r

th
e

y
e
a

r
d
u
rin

g
w

h
ic

h
th

e

C
lo

s
in

g
D

a
te

o
cc

u
rs

,
a

n
d

lik
e

ite
m

s
o

f
o

f
re

v
e
n
u
e

o
r

o
r

e
x
p
e
n

se
a

ttrib
u

ta
b
le

toto
th

e
F

a
c
ility

s
h
a
ll

b
e

b
e

p
ro

ra
te

d
b

e
tw

e
e
n

C
u

rre
n
t

O
p

e
ra

to
r

a
n

d
N

e
w

O
p
e

ra
to

r
a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.
A

ll
su

c
h

p
ro

ra
tio

n
s

s
h

a
ll

b
e

b
e

m
a

d
e

o
n

o
n

th
e

b
a

sis
o

f
o

f
a

ctu
a

l
d

a
y
s

e
la

p
s
e

d
inin

th
e

re
le

v
a
n
t

a
c
c
o
u
n
tin

g
o
r

o
r

re
v
e
n
u
e

p
e

rio
d

,
a
n

d

s
h

a
ll

b
e

b
e

b
a

s
e
d

o
n

o
n

th
e

m
o
st

re
c
e
n
t

in
fo

rm
a
tio

n
a

v
a

ila
b

le
toto

C
u
rre

n
t

O
p

e
ra

to
r.

U
tility

c
h
a
rg

e
s

th
a
t

a
re

n
o

t
m

e
te

re
d

a
n

d
re

a
d

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

s
h

a
ll

b
e

b
e

e
s
tim

a
te

d
b

a
s
e
d

o
n

o
n

p
rio

r
c
h
a

rg
e
s
,

a
n
d

s
h
a
ll

b
e

b
e

re
-p

ro
ra

te
d

u
p
o

n
re

ce
ip

t
o
f

o
f

s
ta

te
m

e
n
ts

th
e

re
fo

r.
R

e
a
l

e
sta

te
ta

xe
s

a
n

d
a
ss

e
ss

m
e

n
ts

s
h

a
ll

b
e

b
e

e
s
tim

a
te

d
b

a
se

d
o

n
o

n
th

e
m

o
st

re
c
e
n

tly
a

v
a

ila
b

le
ta

x
b
ill,

a
n
d

sh
a

ll
b
e

b
e

re
-p

ro
ra

te
d

u
p
o
n

re
c
e
ip

t
o
f

o
f

th
e

a
ctu

a
l
ta

x
b
ill

fo
r

th
e

ye
a

r
o

f
o

f
C

lo
s
in

g
.

InIn
g

e
n

e
ra

l,
s
u

c
h

p
ro

ra
tio

n
s

sh
a
ll

b
e

b
e

m
a

d
e

s
o

s
o

a
s

a
s

toto
re

im
b
u

rs
e

C
u

rre
n
t

O
p

e
ra

to
r

fo
r

a
ctu

a
l

p
re

p
a

id
e
x
p
e
n

se
ite

m
s,

a
n
d

toto
ch

a
rg

e
C

u
rre

n
t

O
p

e
ra

to
r

fo
r

p
re

p
a
id

re
v
e
n
u
e

ite
m

s,
toto

th
e

e
x
te

n
t

th
a
t

th
e

s
a
m

e
a
re

a
ttrib

u
ta

b
le

toto
p
e
rio

d
s

o
n

o
n

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.

2
.7

T
re

a
tm

e
n

t
o
f

o
f

P
ro

ra
tio

n
s
.

T
h

e
a

cco
u
n
ts

o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r

a
n

d
N

e
w

O
p

e
ra

to
r

cre
a

te
d

p
u
rs

u
a

n
t

toto
th

e
p

ro
ra

tio
n
s

p
ro

v
id

e
d

fo
r

inin
th

e
p
re

c
e
d
in

g
S

e
c
tio

n
2

.6
sh

a
ll

b
e

b
e

n
e

tte
d

a
g
a

in
s
t

e
a

c
h

o
th

e
r;

a
s

a
s

fo
llo

w
s
:

(a
)

IfIf
th

e
re

su
lt

isis
a

n
e

t
p

o
sitive

b
a

la
n

c
e

fo
r

N
e

w
O

p
e

ra
to

r,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
p
a

y
toto

N
e

w
O

p
e

ra
to

r
th

e
a
m

o
u
n
t

o
f

o
f

s
u
c
h

b
a

la
n

ce
inin

im
m

e
d
ia

te
ly

a
v
a

ila
b

le
fu

n
d

s
inin

a
c
c
o
rd

a
n

c
e

w
ith

th
e

te
rm

s
o
f

o
f

S
e
c
tio

n
1

.5
o

f
o

f
th

is
A

g
re

e
m

e
n

t;
a

n
d

(b
)

IfIf
th

e
re

su
lt

isis
a

n
e

t
p

o
sitive

b
a

la
n

c
e

fo
r

C
u
rre

n
t

O
p
e

ra
to

r,
N

e
w

O
p

e
ra

to
r

sh
a

ll
p
a

y
toto

C
u

rre
n
t

O
p

e
ra

to
r

th
e

a
m

o
u
n
t

o
f

o
f

s
u

c
h

b
a
la

n
c
e

inin
im

m
e
d
ia

te
ly

a
va

ila
b

le
fu

n
d

s
inin

a
cc

o
rd

a
n
c
e

w
ith

th
e

te
rm

s
o
f

o
f

S
e
c
tio

n
1

.5
o

f
o

f
th

is
A

g
re

e
m

e
n

t.

T
h

e
a

fo
re

m
e

n
tio

n
e

d
a
c
co

u
n
ts

s
h
a
ll

b
e

b
e

re
fle

c
te

d
o
n

o
n

th
e

O
T
A

S
e

ttle
m

e
n

t
S

ta
te

m
e

n
t

o
r

o
r

s
h

a
ll

b
e

b
e

o
th

e
rw

is
e

p
a

id
inin

a
cc

o
rd

a
n
c
e

w
ith

S
e
c
tio

n
2

.8
.

2
.8

F
u
tu

re
S

e
ttle

m
e

n
t.

A
ll

a
m

o
u

n
ts

o
w

in
g

fro
m

o
n
e

p
a

rty
h

e
re

to
toto

th
e

o
th

e
r

p
a
rty

h
e

re
to

,

in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

p
ro

ra
tio

n
s

a
c
c
o
rd

in
g

toto
S

e
ctio

n
2

.6
h

e
re

o
f

(b
u
t

e
x
clu

d
in

g
a
m

o
u
n

ts

inin
re

s
p

e
c
t
o

f
o

f
S

e
ctio

n
2

.2
,

S
e

ctio
n

2
.5

,
a

n
d

S
e
ctio

n
5

h
e

re
o

fth
a

t
a
re

d
e
te

rm
in

e
d

o
r

o
r

o
th

e
rw

ise
re

q
u
ire

a
d

ju
stm

e
n

t
a

fte
r

th
e

d
a

te
o

f
o

f
th

e
O

T
A

S
e
ttle

m
e
n

t
S

ta
te

m
e

n
t)

s
h
a

ll
b
e

b
e

se
ttle

d
th

re
e

(3
)

m
o

n
th

s
a
fte

r

th
e

C
lo

s
in

g
D

a
te

.
If,

th
e

re
a

fte
r,

a
p

a
rty

h
e

re
to

d
e
te

rm
in

e
s

th
a
t

a
n
y

fu
rth

e
r

p
a
y
m

e
n
t

o
r

o
r

a
d
ju

s
tm

e
n

t
isis

toto
b
e

b
e

m
a

d
e

,
su

c
h

p
a
rty

s
h
a
ll

s
u
b

m
it

a
sta

te
m

e
n
t

toto
th

e
o

w
in

g
p

a
rty

s
e
ttin

g
fo

rth
a

n
y

a
n

d
a

ll
s
u

c
h

ite
m

s,
a

n
d

th
e

c
a

lc
u

la
tio

n
o

f
o

f
th

e
a
m

o
u
n
ts

d
u

e
h

e
re

u
n
d

e
r.

S
u

c
h

sta
te

m
e
n

t
s
h
a

ll
b
e

b
e

s
u

b
m

itte
d

w
ith

a
p
p
ro

p
ria

te
b
a

c
ku

p
m

a
te

ria
ls

.
IfIf

a
m

o
u
n

ts
a
re

o
w

in
g

fro
m

N
e

w
O

p
e

ra
to

r
toto

C
u

rre
n
t

O
p

e
ra

to
r,

N
e

w

O
p

e
ra

to
r

s
h

a
ll

h
a

ve
th

irty
(3

0
)

d
a

y
s

fro
m

th
e

d
a

te
o

f
o

f
re

c
e
ip

t
o
f

o
f

s
u

ch
sta

te
m

e
n

t
toto

te
n

d
e

r
p
a
y
m

e
n
t

toto
o
n

o
n

b
e

h
a

lf
o
f

o
f

C
u
rre

n
t

O
p
e

ra
to

r,
o
r

o
r

toto
q

u
e
s
tio

n
o
r

o
r

d
isp

u
te

inin
w

ritin
g

a
n

y
ite

m
th

e
re

o
n

.
IfIf

a
m

o
u
n

ts

a
re

d
e

te
rm

in
e

d
toto

b
e

b
e

o
w

in
g

fro
m

C
u
rre

n
t

O
p

e
ra

to
r

toto
N

e
w

O
p

e
ra

to
r,

C
u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
h
a

ve

th
irty

(3
0
)

d
a

ys
fro

m
th

e
d
a

te
o

f
o

f
re

c
e
ip

t
o

f
o

f
s
u

ch
sta

te
m

e
n

t
toto

te
n

d
e

r
p
a
y
m

e
n
t

toto
N

e
w

O
p
e

ra
to

r,
o

r
o

r

toto
q

u
e
s
tio

n
o
r

o
r

d
isp

u
te

inin
w

ritin
g

a
n

y
ite

m
th

e
re

o
n

.

2
.9

M
e

d
ic

a
re

/M
e
d
ica

id
R

e
im

b
u

rs
e

m
e

n
ts;

A
u
d
its

.

(a
)

C
u
rre

n
t

O
p

e
ra

to
r

a
n

d
N

e
w

O
p

e
ra

to
r

u
n

d
e

rs
ta

n
d

th
a

t
re

im
b

u
rs

e
m

e
n

ts
fro

m

M
e

d
ic

a
re

a
n

d
/o

r
M

e
d

ic
a

id
fo

r
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r
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d
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b
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b
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p
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p
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p
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c
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c
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b
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p
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r
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p
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r
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d
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b
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th

e
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f

th
e
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a
p
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g
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e
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e
n
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N

o
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ta
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a

n
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th

in
g

toto
th

e
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o
n
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n
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e
d

h
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w
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s
p

e
c
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toto
a

n
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u
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te
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e
n
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l

p
a
y
m

e
n
t,

o
r

o
r

o
th

e
r
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re
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g
toto
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u
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n
t

O
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e

ra
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b
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e
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th
e

p
e
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r
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th
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in
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b
y

b
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ry
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e
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c
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e
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M

e
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M
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lic
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b
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te
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H

e
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lth
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a
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S

e
rv

ic
e
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ra
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n
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r
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p
a
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p
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c
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u
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p
e

ra
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p
e

ra
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m
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e
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p
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k
e

a
n

y
a
c
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,
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h
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h
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n

y
c
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im
,
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d
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s
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n
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r

o
r

o
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e
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a
g

a
in

st
a
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o
u
n
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o
th
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e
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b
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p
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ra
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p
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C
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.
N

e
w

O
p
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r

a
g
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e
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toto
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p
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C

u
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p
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c
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o
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o
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o
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o

f
a
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u
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t
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p
e

ra
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u

d
it.
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toto

th
e

e
xte

n
t

th
a
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N
e

w
O

p
e

ra
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r
isis
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n
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a
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p
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O
p
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ra
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y
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u
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p
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ra
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p
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p
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ra
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c
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b
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p
e

ra
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n
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p
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c
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v
e
rp

a
ym

e
n

t,
u

n
d
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e
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d
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b
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p
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R
e
c
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c
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b
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c
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p
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b
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b
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b
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c
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b
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b
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b
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p
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d
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rre
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c
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rre
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c
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c
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rre
n
t

O
p

e
ra

to
r

a
risin

g
fro

m
th

e
c
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c
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c
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b
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b
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c
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c
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b
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p
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u
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p
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p
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p
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c
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b
le

p
rio

r
n
o
tic

e
),

a
n

d
toto

m
a

k
e

c
o

p
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R
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c
o
rd

s
th

a
t

a
re

inin
N

e
w

O
p
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(O
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ra
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n
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e
c
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toto

th
e

e
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n
a

b
ly
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q

u
ire

d
b

y
b

y
C

u
rre

n
t

O
p

e
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to
r.

N
e

w
O

p
e
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r
w

ill
p
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s
e
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e
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e
e
x
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n
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a
n
d

m
a
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th
e

c
o

n
fid

e
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lity

o
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o
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th
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e
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e
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n
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rre
d

R
e
c
o
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n
d

th
e

O
p

e
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a
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R
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th
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e
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n
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y
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n
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a
c
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ith
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y
a
p
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a
b
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G

o
v
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m
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n
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n
d
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n
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u
t
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n
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e
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n
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s
e
v
e
n

(7
)

ye
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.
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p
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d
e
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,
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a
n

y,
h

e
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b
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b
y

a
u
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x
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c
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p
e
rty

o
f

o
f

C
u
rre

n
t

O
p
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b
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b
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c
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b
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ite
d

to
,

a
n

y
s
e
c
u
rity

d
e

p
o
s
its

re
q

u
ire

d
u
n

d
e
r

a
n

y
A

s
sig

n
e
d

A
g

re
e

m
e

n
ts

(a
s

h
e

re
in

d
e

fm
e

d
)

a
ss

u
m

e
d

b
y

b
y

N
e

w
O

p
e
ra

to
r.

2
.1

2
C

o
m

p
lia

n
c
e

w
ith

L
a
w

s
.

T
h

e
p
a

rtie
s

s
h
a
ll

c
o

m
p

ly
inin

a
ll

m
a

te
ria

l
re

s
p

e
c
ts

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
,

a
n

d
w

ith
a

ll
a
p
p
lic

a
b
le

ru
le

s
a

n
d

re
g

u
la

tio
n

s
o
f

o
f

a
ll

g
o
v
e
rn

m
e
n
ta

l
a

u
th

o
ritie

s
,

inin

c
o
n

ju
n
c
tio

n
w

ith
th

e
e

xe
cu

tio
n
,

d
e
liv

e
ry,

a
n

d
p
e
rfo

rm
a
n
c
e

o
f

o
f

th
is

A
g
re

e
m

e
n
t

a
n

d
th

e
tra

n
s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

h
e

re
b

y.

2
.1

3
A

c
c
o
u
n
ts

P
a

y
a

b
le

.
N

e
w

O
p

e
ra

to
r

a
g
re

e
s

toto
a

s
s
u
m

e
o
n
ly

th
o

se
a
cc

o
u
n

ts
p

a
ya

b
le

fo
r

s
u

p
p

lie
s

a
n

d
o

th
e

r
g
o

o
d

s
o
r

o
r

e
q

u
ip

m
e

n
t

re
c
e

iv
e

d
a

t
a

t
th

e
F

a
c
ility

o
n

o
n

a
n
d

s
u

b
s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

,
a

n
d

fo
r

s
e

rv
ic

e
s

re
n

d
e

re
d

a
n
d

p
e

rfo
rm

e
d

o
n

o
n

a
n

d
s
u
b

s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

.
U

n
le

s
s

o
th

e
rw

is
e

s
p
e

c
ific

a
lly

a
s
su

m
e
d

inin
w

ritin
g

b
y

b
y

N
e

w
O

p
e

ra
to

r,
N

e
w

O
p

e
ra

to
r

s
h
a

ll
n

o
t

b
e

b
e

re
sp

o
n
s
ib

le
o
r

o
r

lia
b
le

fo
r

a
n

y
a
c
co

u
n
ts

p
a
y
a

b
le

,
in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

tra
d

e
p

a
y
a
b

le
s
,

u
tility

b
ills,

v
e

n
d

o
r

p
a

y
a

b
le

s,
o
r

o
r

o
th

e
r

e
x
p
e

n
s
e
s

w
h
ic

h
a
c
cru

e
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
e

xc
e
p

t
toto

th
e

e
x
te

n
t

N
e

w
O

p
e

ra
to

r
c
o

n
tin

u
e

s
toto

re
ce

iv
e

o
r

o
r

u
tiliz

e
su

c
h

se
rvice

s,
s
u

p
p

lie
s
,

g
o

o
d

s
,

o
r

o
r

e
q

u
ip

m
e

n
t

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

.
N

o
tw

ith
s
ta

n
d
in

g
th

e
fo

re
g
o

in
g
,

N
e

w
O

p
e

ra
to

r
a
g

re
e
s

toto
e
n
s
u
re

a
ll

s
e
rv

ice
s,

su
p
p

lie
s
,

g
o

o
d

s
,

o
r

o
r

e
q
u

ip
m

e
n

t
re

c
e
iv

e
d

a
t

a
t

th
e

F
a
c
ility

o
n

o
n

a
n

d
s
u

b
s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

a
re

u
n
d

e
r

its
o
w

n
a
c
c
o

u
n
ts

,
a

n
d

N
e

w
O

p
e

ra
to

r
s
h
a

ll
m

a
in

ta
in

re
s
p
o

n
sib

ility
fo

r
p
a

yin
g

fo
r

th
e

s
a
m

e
.

2
.1

4
T
a
x
e

s
.

N
e

w
O

p
e
ra

to
r

s
h
a

ll
n
o

t
a
s
s
u
m

e
,

a
n
d

s
h
a
ll

n
o

t
b
e

b
e

lia
b
le

fo
r,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

s
h

a
ll

in
d

e
m

n
ify

N
e

w
O

p
e
ra

to
r

fo
r,

a
n

y
d

e
b

ts
,

lia
b

ilitie
s
,

o
r

o
r

o
b

lig
a

tio
n

s
o
f

o
f

th
e

C
u
rre

n
t

O
p

e
ra

to
r

fo
r

a
n

y
T
a
x
e
s

a
p
p
lica

b
le

to
,

o
r

o
r

a
s
se

ss
e
d

a
g

a
in

s
t,

th
e

C
u
rre

n
t

O
p
e

ra
to

r,
th

e
P

ro
p

e
rty,

o
r

o
r

th
e

a
s
s
e

ts
o

r
o

r

b
u
s
in

e
s
s

o
f

o
f

th
e

C
u
rre

n
t

O
p

e
ra

to
r

fo
r

(a
)

a
n

y
ta

xa
b
le

y
e
a

r
o

r
o

r
p
e

rio
d

e
n

d
in

g
o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g

D
a
te

,
a

n
d

(b
)

inin
th

e
c
a

s
e

o
f

o
f

a
n
y

S
tra

d
d

le
P

e
rio

d
,

th
e

p
o
rtio

n
o
f

o
f

th
e

S
tra

d
d

le
P

e
rio

d
p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
N

e
w

O
p

e
ra

to
r

s
h

a
ll

b
e

b
e

lia
b
le

fo
r,

a
n

d
N

e
w

O
p

e
ra

to
r

sh
a

ll
in

d
e
m

n
ify

C
u

rre
n
t

O
p

e
ra

to
r

fo
r,

a
n

y
d

e
b
ts

,
lia

b
ilitie

s
,

o
r

o
r

o
b
lig

a
tio

n
s

o
f

o
f
N

e
w

O
p
e

ra
to

r
fo

r
a
n

y
ta

xe
s

a
p
p
lic

a
b
le

to
,

o
r

o
r

a
ss

e
s
se

d
a

g
a

in
s
t,

th
e

N
e

w
O

p
e

ra
to

r,
o

r
o

r
th

e
a

s
s
e

ts
o
r

o
r

b
u
s
in

e
s
s

o
f

o
f

th
e

N
e

w
O

p
e

ra
to

r
fo

r
(a

a
)

a
n

y
ta

xa
b

le
y
e

a
r

o
r

o
r

p
e
rio

d
b
e

g
in

n
in

g
a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
a

n
d

(b
b

)
inin

th
e

c
a
s
e

o
f

o
f

a
n

y
S

tra
d
d

le
P

e
rio

d
,

th
e

p
o

rtio
n

o
f

o
f

th
e

S
tra

d
d
le

P
e

rio
d

b
e

g
in

n
in

g
a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
"S

tra
d
d

le
P

e
rio

d
m

e
a
n

s
a
n

y
ta

xa
b

le
y
e

a
r

o
r

o
r

p
e
rio

d
th

a
t

in
c
lu

d
e
s
,

b
u
t

d
o

e
s

n
o
t

e
n

d
o
n

,
th

e
C

lo
s
in

g
D

a
te

.
F

o
r

p
u
rp

o
se

s
o
f

o
f

th
is

A
g

re
e
m

e
n

t,
w

h
e

n
e

v
e

r
itit

isis
n

e
c
e

s
s
a
ry

toto
d

e
te

rm
in

e
th

e
lia

b
ility

fo
r

T
a

x
e

s
inin

re
s
p
e

c
t

o
f

o
f

th
e

C
u

rre
n
t

O
p

e
ra

to
r

o
r

o
r

N
e

w
O

p
e

ra
to

r
fo

r
a

S
tra

d
d

le
P

e
rio

d
,

th
e

d
e

te
rm

in
a

tio
n

o
f

o
f

s
u

c
h

Ta
x
e

s
fo

r
th

e
p
o

rtio
n

o
f

o
f

th
e

S
tra

d
d
le

P
e
rio

d
e

n
d

in
g

o
n

o
n

a
n
d

in
c
lu

d
in

g
,

a
n
d

th
e

p
o
rtio

n
o

f
o

f
th

e
S

tra
d

d
le

P
e
rio

d
b
e

g
in

n
in

g
a

fte
r,

th
e

C
lo

s
in

g
D

a
te

s
h
a

ll
b
e

b
e

d
e

te
rm

in
e

d
a
s

a
s

fo
llo

w
s
:

(1
)

inin
th

e
c
a
s
e

o
f

o
f

p
ro

p
e

rty
a
n

d
s
im

ila
r

a
d

a
d

v
a

lo
re

m
ta

x
e
s

a
n

d
a

n
y

o
th

e
r

ta
x
e
s

n
o

t
d

e
s
c
rib

e
d

inin
c
la

u
s
e

(2
)

b
e
lo

w
,

b
y

b
y

m
u

ltip
lyin

g
th

e
a

m
o
u
n

t
o
f

o
f

s
u

c
h

ta
x
e
s

fo
r

th
e

e
n

tire
S

tra
d

d
le

P
e
rio

d
b

y
b

y
a

fra
c
tio

n
,

th
e

n
u
m

e
ra

to
r

o
f

o
f

w
h

ic
h

isis
th

e
n
u

m
b

e
r

o
f

o
f

d
a

y
s

d
u
rin

g
th

e
S

tra
d

d
le

P
e
rio

d
th

a
t

fa
ll

o
n

o
n

o
r

o
r

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

a
n
d

th
e

d
e
n

o
m

in
a
to

r
o
f

o
f

w
h
ic

h
isis

th
e

n
u

m
b

e
r

o
f

o
f

d
a

y
s

inin
th

e
e

n
tire

S
tra

d
d

le
P

e
rio

d
,

a
n

d
(2

)
inin

th
e

c
a
s
e

o
f

o
f

in
co

m
e

ta
xe

s,
s
a
le

s

1
4

1
4

a
n

d
s
im

ila
r

ta
xe

s,
e

m
p
lo

y
m

e
n
t

ta
x
e
s,

a
n

d
o

th
e

r
ta

xe
s

th
a
t

a
re

re
a

d
ily

a
p
p
o

rtio
n
a
b
le

b
a

s
e
d

o
n

o
n

a
n

a
n

a
ctu

a
l

o
r

o
r

d
e

e
m

e
d

c
lo

sin
g

o
f

o
f

th
e

b
o
o

ks
,

b
y

b
y

a
s
su

m
in

g
th

a
t

th
e

S
tra

d
d

le
P

e
rio

d
c
o

n
s
is

te
d

o
f

o
f

tw
o

ta
xa

b
le

y
e
a

rs
o
r

o
r

p
e

rio
d

s
,

o
n
e

w
h

ic
h

e
n

d
e

d
a

t
a

t
th

e
c
lo

s
e

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

a
n

d
th

e
o
th

e
r

w
h

ic
h

b
e
g

a
n

a
t

a
t

th
e

b
e
g

in
n

in
g

o
f

o
f

th
e

d
a
y

im
m

e
d
ia

te
ly

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
a
n

d
ite

m
s

o
f

o
f

in
co

m
e

,

g
a
in

,
d
e

d
u

c
tio

n
,

lo
s
s
,

o
r

o
r

c
re

d
it

o
f

o
f

th
e

C
u

rre
n
t

O
p

e
ra

to
r

o
r

o
r

th
e

N
e

w
O

p
e

ra
to

r
fo

r
th

e
S

tra
d
d

le
P

e
rio

d

s
h

a
ll

b
e

b
e

a
llo

c
a
te

d
b

e
tw

e
e
n

su
c
h

tw
o

ta
x
a
b

le
ye

a
rs

o
r

o
r

p
e
rio

d
s

o
n

o
n

a
"c

lo
sin

g
o

f
o

f
th

e
b

o
o

ks
b

a
s
is

"
b

y
b

y

a
s
s
u

m
in

g
th

a
t

th
e

b
o
o

ks
o

f
o

f
th

e
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

N
e

w
O

p
e

ra
to

r,
a
s

a
s

a
p

p
lic

a
b

le
,

w
e
re

c
lo

s
e

d
a

t
a

t

th
e

c
lo

s
e

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

;
p
ro

v
id

e
d
,

h
o
w

e
v
e
r,

th
a
t

e
x
e

m
p

tio
n

s,
a
llo

w
a

n
c
e
s,

o
r

o
r

d
e
d

u
c
tio

n
s

th
a

t

a
re

c
a
lc

u
la

te
d

o
n

o
n

a
n

a
n

a
n

n
u

a
l

b
a

s
is

,
s
u

c
h

a
s

a
s

th
e

d
e

d
u

ctio
n

fo
r

d
e

p
re

c
ia

tio
n

,
s
h

a
ll

b
e

b
e

a
p
p

o
rtio

n
e

d
b

e
tw

e
e
n

s
u
c
h

tw
o

ta
xa

b
le

ye
a
rs

o
r

o
r

p
e
rio

d
s

o
n

o
n

a
d
a

ily
b

a
sis

.

2
.1

5
R

e
g

u
la

to
ry

In
sp

e
ctio

n
s
;

S
u
rv

e
ys

.
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

b
e

b
e

re
sp

o
n

s
ib

le
fo

r,
a
n

d
sh

a
ll

b
e

a
r

a
ll

c
o
sts

a
n
d

e
xp

e
n
s
e
s

in
c
u
rre

d
inin

c
o

n
n
e
c
tio

n
w

ith
,

a
n

y
re

q
u

ire
m

e
n

ts
o

f
o

f
re

g
u

la
to

ry
in

sp
e

ctio
n

s
o

r
o

r

s
u
rv

e
y
s

(a
)

co
m

p
le

te
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
o
r

o
r

(b
)

co
m

m
e

n
ce

d
,

b
u
t

n
o
t

c
o

m
p

le
te

d
p
rio

r
to

,
th

e
C

lo
s
in

g
D

a
te

,
e
x
ce

p
t

inin
su

c
h

c
a
se

C
u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
o
n

ly
b
e

b
e

re
sp

o
n
s
ib

le
toto

th
e

e
x
te

n
t

p
e

n
a

ltie
s

a
re

a
s
se

s
s
e
d

fo
r

d
a

te
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
N

e
w

O
p

e
ra

to
r

s
h
a

ll
b
e

b
e

re
sp

o
n

s
ib

le
fo

r

a
n

d
sh

a
ll

b
e
a

r
a

ll
c
o
sts

a
n

d
e

xp
e

n
s
e
s

in
c
u
rre

d
inin

c
o
n
n
e

c
tio

n
w

ith
a
n

y
re

q
u

ire
m

e
n

ts
o
f

o
f

re
g

u
la

to
ry

in
sp

e
c
tio

n
s

o
r

o
r

su
rve

ys
co

n
d

u
cte

d
o
n

o
n

o
r

o
r

a
fte

r
th

e
C

lo
s
in

g
D

a
te

.
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
b

e
b

e

re
sp

o
n

sib
le

a
n

d
o

b
lig

a
te

d
fo

r
a

ll
co

sts
a

n
d

e
xp

e
n
s
e
s

o
f

o
f

co
rre

c
tio

n
ifif

u
p
o
n

a
c
h

a
n

g
e

o
f

o
f

o
w

n
e

rs
h
ip

a
n

y
life

sa
fe

ty
c
o
d

e
w

a
iv

e
rs

c
u
rre

n
tly

inin
e

ffe
c
t

a
re

w
ith

d
ra

w
n

o
r

o
r

ca
n

ce
lle

d
.

2
.1

6
D

e
live

ry
o

f
o

f
In

v
e
n

to
ry.

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p
e

ra
to

r
sh

a
ll

d
e
liv

e
r

toto
N

e
w

O
p
e

ra
to

r,
b

y
b

y
le

a
v
in

g
a

t
a

t
th

e
F

a
c
ility,

th
e

S
u

p
p
lie

s
lo

ca
te

d
a

t
a

t
th

e
F

a
c
ility,

a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

;
a

n
d

itit
sh

a
ll

b
e

b
e

C
u
rre

n
t

O
p
e

ra
to

r's
re

s
p

o
n

sib
ility

toto
e
n
s
u
re

th
a
t

itit
h

a
s

d
e
live

re
d

,
p
rio

r
toto

C
lo

s
in

g
,

s
u
c
h

a
m

o
u
n
ts

s
u
ffic

ie
n

t
toto

c
o
m

p
ly

w
ith

a
p
p
lic

a
b
le

la
w

a
n

d
/o

r
re

g
u

la
tio

n
a
s

a
s

o
f

o
f

th
e

C
lo

s
in

g
D

a
te

.

2
.1

7
A

ss
ig

n
m

e
n

t
o

f
o

f
C

o
n

tra
cts.

(a
)

P
ro

m
p

tly
fo

llo
w

in
g

th
e

E
ffe

c
tiv

e
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
m

a
k
e

a
va

ila
b

le
fo

r

re
v
ie

w
b

y
b

y
N

e
w

O
p

e
ra

to
r

c
o

p
ie

s
o
r

o
r

a
m

o
d

e
l

o
f

o
f

th
e

c
a
re

o
r

o
r

re
sid

e
n

cy
a
g

re
e

m
e
n

ts
p

e
rta

in
in

g
toto

re
s
id

e
n
ts

o
f

o
f

th
e

F
a

c
ility

(th
e

"C
a
re

A
g

re
e
m

e
n

ts
')

a
n
d

C
u

rre
n
t

O
p

e
ra

to
r

w
ill

p
ro

v
id

e
c
o

p
ie

s
o

f
o

f

a
g

re
e
m

e
n

ts
a

n
d

co
n
tra

cts
re

la
tin

g
toto

th
e

o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a

c
ility

(th
e

"F
a

cility
O

p
e

ra
tin

g

A
g

re
e

m
e

n
ts

").

(b
)

T
h
irty

(3
0
)

d
a
y
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
N

e
w

O
p

e
ra

to
r

sh
a

ll
id

e
n

tify
inin

w
ritin

g
a

ll
o
f

o
f

th
o
s
e

F
a
c
ility

O
p

e
ra

tin
g

A
g

re
e

m
e

n
ts

w
h

ic
h

a
re

a
s
sig

n
a

b
le

b
y

b
y

C
u

rre
n
t

O
p

e
ra

to
r

toto
N

e
w

O
p

e
ra

to
r

a
n

d
w

h
ic

h
N

e
w

O
p

e
ra

to
r

e
le

c
ts

toto
a

s
su

m
e

(a
n
y

a
g
re

e
m

e
n
ts

s
o

s
o

a
s
s
ig

n
e

d
a
re

re
fe

rre
d

toto

c
o

lle
ctiv

e
ly

h
e

re
in

a
s

a
s

th
e

"S
e

le
c
te

d
F

a
c
ility

A
g
re

e
m

e
n

ts
,"

a
n
d

a
ll

o
f

o
f

th
e

F
a

c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

w
h
ic

h
a
re

n
o
t

S
e

le
c
te

d
F

a
c
ility

A
g
re

e
m

e
n

ts
a
re

"R
e
je

c
te

d
A

g
re

e
m

e
n

ts
").

T
h

e

e
le

c
tio

n
o
f

o
f

th
e

S
e

le
cte

d
F

a
c
ility

A
g
re

e
m

e
n

ts
s
h
a
ll

b
e

b
e

inin
w

ritin
g

("N
o

tic
e

o
f

o
f

S
e
le

c
te

d
F

a
c
ility

A
g

re
e
m

e
n
ts

')
d

e
liv

e
re

d
toto

C
u
rre

n
t

O
p

e
ra

to
r

p
ro

v
id

e
d

n
o
t

la
te

r
th

a
n

th
irty

(6
0
)

b
u
s
in

e
ss

d
a
y
s

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

.
InIn

th
e

e
ve

n
t

N
e

w
O

p
e

ra
to

r
fa

ils
toto

d
e

live
r

th
e

N
o

tic
e

o
f

o
f

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts

w
ith

in
s
u
c
h

p
e
rio

d
,

itit
sh

a
ll

b
e

b
e

d
e

e
m

e
d

toto
b
e

b
e

N
e

w
O

p
e

ra
to

r's
e
le

c
tio

n
N

O
T

toto
a
s
s
u

m
e

a
n

y
o

f
o

f
th

e
F

a
c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

.

1
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1
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(c
)

C
u
rre

n
t

O
p

e
ra

to
r

m
a

y,
a

t
a

t
its

e
le

c
tio

n
a
n

d
a
t

a
t

a
n

y
tim

e
a

fte
r

d
e
liv

e
r

o
f

o
f

th
e

N
o

tice
o
f

o
f

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts,

p
ro

v
id

e
n

o
tic

e
s

o
f

o
f

in
te

n
t

toto
te

rm
in

a
te

a
n

y
F

a
c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

w
h
ic

h
N

e
w

O
p

e
ra

to
r

h
a

s
n

o
t

a
lre

a
d

y
id

e
n

tifie
d

o
n

o
n

s
u

c
h

N
o

tic
e

.

(d
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
a
n

d
h
e

re
b

y
d

o
e

s
a

s
s
ig

n
toto

N
e

w

O
p
e

ra
to

r,
a
n

d
N

e
w

O
p

e
ra

to
r

sh
a
ll

a
n
d

h
e

re
b

y
d

o
e

s
a
ss

u
m

e
,

a
ll

o
f

o
f

th
e

C
a

re
A

g
re

e
m

e
n

ts
.

(e
)

O
n

O
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
a
n

d
h
e

re
b

y
d

o
e

s
a

s
s
ig

n
toto

N
e

w

O
p
e

ra
to

r,
a

n
d

N
e

w
O

p
e

ra
to

r
sh

a
ll

a
n
d

h
e

re
b

y
d

o
e

s
a
s
s
u
m

e
th

e
S

e
le

c
te

d
F

a
c
ility

A
g
re

e
m

e
n

ts

(to
g

e
th

e
r

w
ith

th
e

C
a
re

A
g

re
e

m
e

n
ts

,
th

e
"A

s
s
ig

n
e
d

A
g

re
e

m
e

n
ts

").

(0(0
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
p

ro
vid

e
c
o

m
m

e
rcia

lly
re

a
s
o
n

a
b
le

co
o
p
e
ra

tio
n

toto
N

e
w

O
p

e
ra

to
r

inin
c
o
n
n

e
c
tio

n
w

ith
N

e
w

O
p

e
ra

to
r's

a
rra

n
g

e
m

e
n

t
o

f
o

f
th

e
a

s
s
ig

n
m

e
n
t

a
n

d
a

s
su

m
p

tio
n

o
f

o
f

a
ll

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts

(a
n

d
N

e
w

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

p
rim

a
rily

re
sp

o
n

sib
le

fo
r

m
a

kin
g

s
u

c
h

a
rra

n
g
e

m
e

n
ts

).
C

u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

re
ta

in
re

sp
o

n
sib

ility
fo

r
th

e
te

rm
in

a
tio

n
o
r

o
r

tra
n

sfe
r

o
f

o
f

R
e

je
c
te

d
A

g
re

e
m

e
n

ts,
h

o
w

e
v
e
r,

N
e

w
O

p
e

ra
to

r
sh

a
ll

re
im

b
u

rse
C

u
rre

n
t

O
p

e
ra

to
r

fo
r

a
n

y
te

rm
in

a
tio

n
p

e
n

a
ltie

s
d

u
e

inin
c
o

n
n
e
c
tio

n
w

ith
th

e
te

rm
in

a
tio

n
o

f
o

f
a

n
y

R
e

je
cte

d
A

g
re

e
m

e
n
ts

ifif
N

e
w

O
p

e
ra

to
r

h
a

s
fa

ile
d

toto
d
e

live
r

a
N

o
tic

e
o
f

o
f

S
e

le
c
te

d
F

a
c
ility

A
g

re
e

m
e

n
ts

w
ith

in
th

e
tim

e
fra

m
e

re
q

u
ire

d
inin

S
e
c
tio

n
2

.
2

.
17

(b
).

(g
)

C
u
rre

n
t

O
p
e

ra
to

r
s
h
a

ll
b
e

b
e

re
sp

o
n
s
ib

le
fo

r
a

n
y

a
n
d

a
ll

a
m

o
u

n
ts

a
ccru

e
d

u
n

d
e
r

th
e

F
a

c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

in
c
lu

d
in

g
a

n
y

co
sts

re
la

te
d

toto
th

e
te

rm
in

a
tio

n
o
f

o
f

th
e

s
a

m
e

,
s
u

b
je

c
t

toto
o

th
e

r
te

rm
s

o
f

o
f

th
is

S
e

ctio
n

2
.

2
.

1
7

.
7

.
N

e
w

O
p

e
ra

to
r

a
c
k
n

o
w

le
d

g
e

s
a

n
d

u
n
d

e
rs

ta
n
d

s
th

a
t

C
u

rre
n
t

O
p

e
ra

to
r

in
te

n
d

s
toto

p
ro

v
id

e
n

o
tic

e
s

o
f

o
f

te
rm

in
a
tio

n
o

f
o

f
th

e
F

a
c
ility

O
p
e
ra

tin
g

A
g

re
e
m

e
n
ts

e
ffe

ctiv
e

a
s

a
s

o
f

o
f

th
e

O
u

ts
id

e
D

a
te

a
n

d
th

a
t

a
n
y

fa
ilu

re
o

f
o

f
th

e
C

lo
s
in

g
toto

o
c
c
u
r

o
n

o
n

th
e

O
u
ts

id
e

D
a
te

fo
r

a
n
y

re
a
s
o
n

o
th

e
r

th
a

n
C

u
rre

n
t

O
p

e
ra

to
r's

m
a
te

ria
l

b
re

a
ch

o
f

o
f

th
is

A
g

re
e
m

e
n
t

m
a

y
a

d
v
e
rs

e
ly

a
ffe

c
t

th
e

c
o

n
tin

u
e

d
b

u
s
in

e
ss

o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a
c
ility

a
n

d
/o

r
c
a
u
s
e

C
u
rre

n
t

O
p

e
ra

to
r

toto
in

c
u
r

a
d

d
itio

n
a

l

c
o
sts

a
n

d
e

x
p

e
n

s
e

s
.

A
c
c
o

rd
in

g
ly,

N
e

w
O

p
e

ra
to

r
h

e
re

b
y

a
c
kn

o
w

le
d

g
e
s

a
n

d
a
g

re
e
s

th
a

t,
u
p

o
n

a
n

y
fa

ilu
re

o
f

o
f

th
e

C
lo

s
in

g
toto

o
c
cu

r
o
n

o
n

o
r

o
r

b
e

fo
re

th
e

D
a

te
fo

r
a
n

y
re

a
s
o
n

o
th

e
r

th
a
n

C
u
rre

n
t
O

p
e
ra

to
r's

m
a

te
ria

l
b
re

a
c
h

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

N
e

w
O

p
e
ra

to
r

sh
a

ll
im

m
e
d
ia

te
ly

re
im

b
u

rs
e

C
u
rre

n
t

O
p

e
ra

to
r,

u
p
o
n

re
q
u

e
st

d
e

liv
e
re

d
w

ith
re

a
so

n
a
b

le
d
o

c
u

m
e

n
ta

tio
n

o
f

o
f

th
e

a
m

o
u
n

ts
o
w

in
g
,

a
n
y

a
m

o
u
n
ts

o
w

e
d

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

u
n

d
e

r
a

n
y

o
f

o
f

th
e

F
a

c
ility

O
p
e
ra

tin
g

A
g
re

e
m

e
n

ts
a
s

a
s

(i)
p

e
n

a
ltie

s
fo

r
e

a
rly

te
rm

in
a
tio

n
o

f
o

f
a

n
y

o
f

o
f

th
e

R
e
je

c
te

d
A

g
re

e
m

e
n

ts,
o
r

o
r

(ii)
a

d
d

itio
n

a
l

c
o
s
ts

in
c
u
rre

d
inin

c
o

n
n
e
c
tio

n
w

ith

re
-in

itia
tin

g
s
e

rv
ic

e
s

fo
r

a
n
y

p
e
rio

d
fo

llo
w

in
g

th
e

O
u
ts

id
e

D
a

te
(s

u
c
h

a
m

o
u
n
ts

c
o
lle

c
tiv

e
ly,

th
e

"A
d
d

itio
n

a
l

T
ra

n
s
fe

r
C

o
sts").

(h
)

P
a

y
m

e
n

ts
u

n
d
e

r
th

e
A

s
s
ig

n
e
d

A
g

re
e

m
e

n
ts

s
h
a

ll
b

e
b

e
p
ro

ra
te

d
th

ro
u
g

h
th

e
C

lo
s
in

g
D

a
te

inin
a

c
co

rd
a

n
ce

w
ith

th
e

te
rm

s
o
f

o
f

S
e

ctio
n

2
.6

a
b

o
v
e

.

(i)
E

x
c
e

p
t

a
s

a
s

o
th

e
rw

ise
s
p
e

c
ific

a
lly

se
t

fo
rth

inin
th

is
A

g
re

e
m

e
n

t,
a
n

y
A

s
s
ig

n
e
d

A
g

re
e

m
e

n
ts

o
r

o
r

o
th

e
r

b
u

sin
e

ss
re

co
rd

s
b

e
in

g
a
c
q
u
ire

d
b

y
b

y
N

e
w

O
p

e
ra

to
r

p
u
rsu

a
n
t

toto
th

is
A

g
re

e
m

e
n
t

s
h

a
ll

b
e

b
e

d
e
liv

e
re

d
b

y
b

y
le

a
v
in

g
a

ll
s
u
c
h

re
co

rd
s

a
t

a
t

th
e

F
a

c
ility

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

.

2
.

2
.

1
8

R
e

m
itta

n
c
e

s
,

M
a

il
a

n
d

O
th

e
r

C
o
m

m
u
n
ic

a
tio

n
s
.

A
ll

re
m

itta
n

c
e

s
,

m
a

il,
a

n
d

o
th

e
r

c
o

m
m

u
n

ic
a
tio

n
s

re
c
e

iv
e

d
b

y
b

y
C

u
rre

n
t

O
p
e

ra
to

r,
o
r

o
r

its
a

ffilia
te

s
,

a
t

a
t
a

n
y

tim
e

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,

re
la

tin
g

toto
th

e
o
p
e

ra
tio

n
s

o
f

o
f

th
e

F
a

c
ility

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

,
s
h
a

ll
b

e
b

e
p
ro

m
p
tly

tu
rn

e
d

o
v
e

r

toto
N

e
w

O
p
e

ra
to

r.
A

ll
re

m
itta

n
c
e

s
,

m
a

il,
a

n
d

o
th

e
r

c
o

m
m

u
n
ic

a
tio

n
s

re
c
e
iv

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r,
o

r
o

r

1
6

its
a
ffilia

te
s
,

re
la

tin
g

toto
th

e
o

p
e

ra
tio

n
s

o
f

o
f

th
e

F
a
c
ility

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
sh

a
ll

b
e

b
e

p
ro

m
p
tly

tu
rn

e
d

o
v
e
r

toto
C

u
rre

n
t

O
p

e
ra

to
r.

2
.1

9
In

te
rim

O
p

e
ra

tio
n
s
.

D
u

rin
g

th
e

p
e

rio
d

fro
m

th
e

E
ffe

c
tiv

e
D

a
te

toto
th

e
C

lo
s
in

g
D

a
te

(th
e

"P
re

-C
lo

s
in

g
P

e
rio

d
),

e
x
ce

p
t

a
s

a
s

o
th

e
rw

is
e

(a
)

p
e
rm

itte
d

o
r

o
r

p
ro

vid
e

d
inin

th
is

A
g

re
e

m
e

n
t,

(b
)

c
o
n

se
n

te
d

toto
b

y
b

y
N

e
w

O
p

e
ra

to
r

(s
u
c
h

c
o
n
s
e
n
t

n
o

t
toto

b
e

b
e

u
n
re

a
so

n
a

b
ly

w
ith

h
e
ld

),
o

r
o

r
(c

)
re

a
s
o

n
a
b

ly

re
q

u
e

s
te

d
inin

w
ritin

g
b

y
b

y
N

e
w

O
p
e

ra
to

r,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
o
p

e
ra

te
th

e
F

a
c
ility

inin
th

e
o
rd

in
a

ry
c
o
u
rse

a
n

d
inin

a
m

a
n
n
e
r

su
b
s
ta

n
tia

lly
c
o

n
s
is

te
n

t
w

ith
p

a
s
t

p
ra

ctic
e

s,
in

c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
w

ith
re

s
p

e
c
t

toto
a
n

y
m

a
rke

tin
g

e
ffo

rts,
a

n
d

d
u
rin

g
sa

id
p

e
rio

d
s
h

a
ll:

(a
)

re
fra

in
fro

m
tra

n
s
fe

rrin
g

,
s
e

llin
g

,
le

a
sin

g
,

o
r

o
r

co
n
v
e
y
in

g
(o

r
lis

tin
g

fo
r

tra
n

sfe
r,

s
a
le

,

le
a
se

,
o
r

o
r

c
o

n
v
e

y
a

n
c
e

)
a

n
y

o
f

o
f

th
e

A
s
sig

n
e
d

A
s
s
e

ts
o
r

o
r

A
s
sig

n
a

b
le

L
ic

e
n

s
e

s
a

n
d

P
e
rm

its
;

(b
)

ke
e
p

inin
e
ffe

c
t

C
u

rre
n
t

O
p

e
ra

to
r's

e
xistin

g
p

o
lic

ie
s

o
f

o
f

p
u
b

lic
lia

b
ility,

p
ro

fe
s
s
io

n
a
l

lia
b

ility,
a

n
d

h
a
z
a
rd

a
n

d
e
x
te

n
d

e
d

co
ve

ra
g

e
in

s
u
ra

n
c
e

,
in

s
u
rin

g
th

e
F

a
c
ility

a
n
d

e
m

p
lo

y
e

e
s

toto
th

e

e
xte

n
t

re
q

u
ire

d
b

y
b

y
la

w
,

o
r

o
r

re
q

u
ire

d
u

n
d

e
r

th
e

C
u
rre

n
t

O
p
e

ra
to

r's
le

a
se

w
ith

th
e

O
w

n
e

r;

(c
)

p
e

rfo
rm

a
ll

m
a

te
ria

lo
b

lig
a

tio
n
s

u
n

d
e
r

th
e

A
s
s
ig

n
e
d

A
g
re

e
m

e
n

ts;

(d
)

co
n

tin
u

e
toto

m
a

rk
e

t
th

e
F

a
c
ility

a
n

d
u
s
e

c
o
m

m
e
rc

ia
lly

re
a

s
o

n
a

b
le

e
ffo

rts
toto

m
a
in

ta
in

c
e
n
s
u
s

c
o

n
s
is

te
n

t
w

ith
p
a

s
t

p
ra

ctic
e
;

(e
)

m
a

in
ta

in
th

e
ir

n
o

rm
a
l

in
v
e
n
to

ry
o
f

o
f

S
u
p

p
lie

s,
w

h
ic

h
s
h
a

ll
b

e
b

e
inin

q
u

a
n
titie

s
c
o

n
s
is

te
n

t

w
ith

le
g

a
l

re
q

u
ire

m
e

n
ts

a
n

d
p
a

s
t

p
ra

c
tic

e
fo

r
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

;

(0(0
w

ith
o
u

t
lim

itin
g

th
e

fo
re

g
o
in

g
,

toto
th

e
e

xte
n
t

d
e

p
le

te
d

o
r

o
r

re
p

la
c
e

d
inin

th
e

o
rd

in
a

ry
c
o
u
rse

,
re

sto
ck

a
n
d

re
p
le

n
is

h
a

n
y

p
o
rtio

n
o

f
o

f
th

e
S

u
p

p
lie

s
u

s
e

d
d
u
rin

g
th

e
P

re
-C

lo
sin

g
P

e
rio

d
w

ith

in
v
e

n
to

ry
o
f

o
f

co
m

p
a
ra

b
le

q
u

a
lity

a
n
d

c
o

n
s
is

te
n

t
w

ith
p
a

s
t

p
ra

c
tic

e
;

(g
)

n
o
t

in
c
re

a
s
e

th
e

w
a
g

e
s
,

s
a
la

rie
s
,

o
r

o
r

b
e

n
e
fits

o
f

o
f

th
e

E
m

p
lo

ye
e
s
,

e
xc

e
p

t
inin

th
e

o
rd

in
a

ry
c
o
u
rse

o
f

o
f

b
u

sin
e
ss

a
n

d
c
o

n
s
is

te
n
t

w
ith

p
a
s
t

p
ra

c
tic

e
;

a
n
d

(h
)

c
o
m

p
ly

w
ith

a
ll

la
b
o

r
a

g
re

e
m

e
n

ts
a

ffe
c
tin

g
th

e
F

a
c
ility

inin
a

ll
m

a
te

ria
l
re

sp
e
c
ts.

D
u

rin
g

th
e

P
re

-C
lo

s
in

g
P

e
rio

d
,

C
u

rre
n
t

O
p

e
ra

to
r

sh
a

ll
p
ro

m
p
tly

n
o

tify
N

e
w

O
p

e
ra

to
r

inin
w

ritin
g

o
f

o
f

a
n

y
fa

c
t,

c
irc

u
m

sta
n

ce
,

e
v
e

n
t,

o
r

o
r

a
ctio

n
,

th
e

e
x
iste

n
c
e
,

o
cc

u
rre

n
ce

,
o
r

o
r

ta
kin

g
o
f

o
f

w
h
ic

h
:

(1
)

h
a

s

h
a
d

o
r

o
r

c
o

u
ld

re
a

s
o

n
a

b
ly

b
e

b
e

e
x
p

e
c
te

d
toto

h
a
v
e
,

in
d

iv
id

u
a

lly
o
r

o
r

inin
th

e
a

g
g

re
g

a
te

,
a

M
a
te

ria
l

A
d

v
e

rse

E
ffe

c
t,

o
r

o
r

(2
)

h
a

s
re

s
u

lte
d

in
,

o
r

o
r

c
o

u
ld

re
a

s
o

n
a

b
ly

b
e

b
e

e
x
p

e
c
te

d
toto

re
s
u

lt
in

,
th

e
fa

ilu
re

o
f

o
f

a
n

y
o
f

o
f

th
e

re
q

u
ire

m
e

n
ts

s
e
t

fo
rth

inin
th

is
S

e
ctio

n
2
.1

9
toto

b
e

b
e

s
a

tis
fie

d
.

D
u
rin

g
th

e
P

re
-C

lo
sin

g
P

e
rio

d
,

C
u
rre

n
t

O
p

e
ra

to
r

(i)
sh

a
ll

n
o
t,

w
ith

o
u

t
th

e
p
rio

r
w

ritte
n

c
o
n
s
e
n
t

o
f

o
f
N

e
w

O
p
e

ra
to

r,
e

n
te

r
in

to
a

n
y

tra
n

s
a
c
tio

n

o
r

o
r

c
o

n
tra

ctu
a

l
o

b
lig

a
tio

n
th

a
t

w
o

u
ld

m
a

te
ria

lly
a
d

ve
rse

ly
im

p
a

ct
C

u
rre

n
t

O
p

e
ra

to
r's

a
b

ility
toto

p
e

rfo
rm

its
re

sp
e
c
tive

o
b
lig

a
tio

n
s

u
n

d
e

r
th

is
A

g
re

e
m

e
n

t;
(ii)

s
h
a

ll,
p

rio
r

toto
th

e
e
n

d
o

f
o

f
e

a
c
h

c
a

le
n

d
a

r

m
o

n
th

,
p

ro
v
id

e
N

e
w

O
p

e
ra

to
r

w
ith

a
R

e
s
id

e
n

t
C

e
n
su

s
R

e
p
o
rt

d
e

ta
ilin

g
th

e
p
e
rfo

rm
a
n
c
e

o
f

o
f

th
e

a
p
p
lic

a
b
le

F
a

c
ility

fo
r

th
e

p
re

vio
u

s
c
a

le
n

d
a

r
m

o
n
th

;
a
n

d
(iii)

s
h
a
ll

n
o
t

tra
n

s
fe

r
a
n

y
E

m
p
lo

y
e
e

s
a

n
d

s
h

a
ll

n
o
t

tra
n

s
fe

r
a

n
y

re
s
id

e
n
ts

toto
a

n
y

b
u
s
in

e
s
s

o
r

o
r

fa
c
ility

o
w

n
e

d
o
r

o
r

c
o
n
tro

lle
d

b
y

b
y

a
n

a
n

a
ffilia

te
o
f

o
f

C
u

rre
n
t

O
p

e
ra

to
r,

u
n

le
s
s

re
q

u
ire

d
toto

c
o
m

p
ly

w
ith

le
g

a
l

re
q

u
ire

m
e

n
ts

.
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2
.2

0
C

o
o
p

e
ra

tio
n
.

N
e

w
O

p
e

ra
to

r
s
h
a

ll
c
o

o
p
e

ra
te

,
inin

g
o

o
d

fa
ith

,
w

ith
C

u
rre

n
t

O
p
e

ra
to

r,
w

ith

re
s
p

e
c
t

toto
a
n

y
s
u
it,

c
la

im
,

g
o
v
e
rn

m
e
n
ta

l
in

v
e

stig
a

tio
n

,
o
r

o
r

o
th

e
r

le
g
a

l
o
r

o
r

a
d

m
in

istra
tive

p
ro

c
e
e
d
in

g
in

v
o

lv
in

g
C

u
rre

n
t

O
p

e
ra

to
r

a
n
d

th
e

F
a

c
ility

th
a
t

isis
o

u
ts

ta
n

d
in

g
fro

m
a
n

d
a
fte

r
th

e
C

lo
s
in

g
D

a
te

,

in
c
lu

d
in

g
,

w
ith

o
u
t

lim
ita

tio
n

,
p
ro

m
p
tly

p
ro

v
id

in
g

C
u
rre

n
t

O
p

e
ra

to
r

w
ith

s
u
c
h

in
fo

rm
a

tio
n

a
n

d

d
o
c
u

m
e
n

ta
tio

n
re

g
a
rd

in
g

th
e

F
a

c
ility

a
n
d

th
e

o
p
e

ra
tio

n
th

e
re

o
f
th

a
t

isis
inin

th
e

p
o

ss
e
s
sio

n
o
r

o
r

c
o

n
tro

l

o
f

o
f
N

e
w

O
p
e

ra
to

r,
a
n

d
a
s

a
s

isis
re

q
u

ire
d

inin
c
o
n
n
e

c
tio

n
w

ith
th

e
fo

re
g
o

in
g
.

2
.2

1
C

o
n
fid

e
n
tia

lity.

(a
)

N
e

w
O

p
e

ra
to

r
a
g

re
e
s

th
a
t,

b
e

tw
e

e
n

th
e

E
ffe

c
tiv

e
D

a
te

a
n

d
th

e
C

lo
s
in

g
D

a
te

(o
r

th
e
re

a
fte

r
fo

r
o
n
e

(1
)

y
e

a
r

ifif
th

e
C

lo
s
in

g
d

o
e

s
n
o

t
o

c
c
u
r),

w
ith

o
u

t
th

e
p

rio
r

w
ritte

n
co

n
se

n
t

o
f

o
f

C
u

rre
n
t

O
p

e
ra

to
r,

N
e

w
O

p
e

ra
to

r
sh

a
ll

n
o

t
d

is
clo

s
e

toto
a

n
y

th
ird

p
a
rty

a
n
y

in
fo

rm
a

tio
n

toto
b
e

b
e

p
ro

v
id

e
d

o
r

o
r

p
re

v
io

u
s
ly

p
ro

v
id

e
d

b
y,

o
r

o
r

o
n

o
n

b
e

h
a

lf,of,
C

u
rre

n
t

O
p

e
ra

to
r,

re
la

te
d

toto
th

e
o
p

e
ra

tio
n

s
o

f
o

f

th
e

F
a
c
ility

o
r

o
r

o
th

e
rw

is
e

p
ro

v
id

e
d

inin
c
o
n
n

e
c
tio

n
w

ith
th

e
tra

n
sa

ctio
n

s
co

n
te

m
p
la

te
d

h
e
re

in
(th

e
"C

u
rre

n
t

O
p

e
ra

to
r's

C
o

n
fid

e
n
tia

lIn
fo

rm
a
tio

n
"),

e
x
ce

p
t

a
s

a
s

p
ro

v
id

e
d

h
e

re
in

o
r

o
r

a
s

a
s

re
q

u
ire

d
b

y
b

y
la

w
.

N
e

w
O

p
e

ra
to

r
a

g
re

e
s

th
a
t
th

e
C

u
rre

n
t

O
p

e
ra

to
r's

C
o

n
fid

e
n
tia

l
In

fo
rm

a
tio

n
s
h
a
ll

b
e

b
e

u
s
e

d
so

le
ly

fo
r

th
e

p
u
rp

o
s
e
s

o
f

o
f

N
e

w
O

p
e

ra
to

r's
in

v
e

stig
a

tio
n

o
f

o
f

th
e

F
a
c
ility,

th
e

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility,

fa
c
ilita

tin
g

a
n

a
n

o
rd

e
rly

tra
n
s
itio

n
w

ith
re

s
p

e
c
t

toto
o

p
e
ra

tio
n
s

o
f

o
f

th
e

F
a
c
ility,

a
n

d
/o

r
p

ro
vid

in
g

c
o

n
tin

u
in

g
p

a
tie

n
t

c
a
re

fo
r

re
s
id

e
n

ts
o

f
o

f
th

e
F

a
cility,

a
n

d
th

e
s
a
m

e
w

ill
n
o
t

inin
a

n
y

w
a

y
b
e

b
e

u
s
e

d
inin

a

m
a

n
n
e
r

th
a

t
isis

d
ire

c
tly

o
r

o
r

in
d
ire

c
tly

d
e

trim
e

n
ta

l
toto

C
u
rre

n
t

O
p
e

ra
to

r.
InIn

a
d
d

itio
n
,

N
e

w
O

p
e

ra
to

r

a
g
re

e
s

toto
d

is
c
lo

s
e

C
u

rre
n
t

O
p
e
ra

to
r's

C
o
n

fid
e

n
tia

l
In

fo
rm

a
tio

n
o
n
ly

toto
N

e
w

O
p
e

ra
to

r's
a

g
e
n
ts,

c
o
n

su
lta

n
ts

,
a

n
d

re
p

re
s
e

n
ta

tiv
e

s
w

h
o

h
a

ve
a

le
g

itim
a

te
n

e
e
d

toto
k
n

o
w

s
u

c
h

in
fo

rm
a
tio

n
a

n
d

w
h

o

s
h

a
ll:

(i)
b

e
b

e
a

d
v
is

e
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
o

f
o

f
th

e
co

n
fid

e
n

tia
lity

p
ro

v
is

io
n

s
o

f
o

f
th

is
A

g
re

e
m

e
n

t;
a

n
d

(ii)
a

g
re

e
inin

w
ritin

g
toto

b
e

b
e

b
o
u

n
d

b
y

b
y

th
e

c
o
n

fid
e
n

tia
lity

p
ro

v
isio

n
s

h
e

re
o

f.
N

e
w

O
p
e

ra
to

r
sh

a
ll

b
e

b
e

re
sp

o
n

sib
le

fo
r

a
n

y
b

re
a

ch
o

f
o

f
th

is
A

g
re

e
m

e
n

t
b

y
b

y
a

n
y

o
f

o
f

N
e

w
O

p
e
ra

to
r's

a
g

e
n
ts,

co
n
s
u
lta

n
ts

a
n

d

re
p

re
s
e
n

ta
tiv

e
s

(in
clu

d
in

g
e

m
p

lo
y
e

e
s

w
h
o

,
s
u

b
s
e

q
u
e

n
t

toto
th

e
firs

t
d
a
te

o
f

o
f

d
isc

lo
s
u
re

o
f

o
f

C
u

rre
n
t

O
p
e
ra

to
r's

C
o
n

fid
e
n

tia
l

In
fo

rm
a

tio
n

h
e

re
u
n

d
e

r,
b
e
c
o
m

e
fo

rm
e
r

e
m

p
lo

y
e

e
s
,

ifif
d
is

clo
s
e
d

d
u
rin

g
te

rm
o

f
o

f
e

m
p

lo
y
m

e
n

t).
N

e
w

O
p

e
ra

to
r

a
g
re

e
s
,

a
t

a
t

its
so

le
e

xp
e

n
s
e
,

toto
ta

k
e

a
ll

re
a
so

n
a
b
le

m
e
a
s
u
re

s,

in
c
lu

d
in

g
,

b
u

t
n
o

t
lim

ite
d

to
,

co
u

rt
p

ro
ce

e
d

in
g
s,

toto
re

s
tra

in
N

e
w

O
p

e
ra

to
r's

a
g
e
n
ts,

co
n

su
lta

n
ts

a
n

d

re
p

re
s
e
n

ta
tiv

e
s

(a
n

d
fo

rm
e
r

e
m

p
lo

y
e

e
s
)

fro
m

u
n
a
u
th

o
riz

e
d

d
is

c
lo

s
u
re

o
r

o
r

u
se

o
f

o
f
C

u
rre

n
t

O
p
e

ra
to

r's
C

o
n

fid
e
n

tia
l
In

fo
rm

a
tio

n
.

(b
)

N
e

w
O

p
e

ra
to

r
h

e
re

b
y

a
c
kn

o
w

le
d

g
e

s
th

a
t

ifif
a
n

y
b
re

a
ch

o
f

o
f

th
is

s
e

c
tio

n
o
c
cu

rs,
C

u
rre

n
t

O
p

e
ra

to
r

w
o
u

ld
b
e

b
e

irre
p

a
ra

b
ly

a
n

d
im

m
e

d
ia

te
ly

h
a
rm

e
d

a
n

d
co

u
ld

n
o
t

b
e

b
e

m
a
d

e
w

h
o
le

b
y

b
y

m
o
n

e
ta

ry
d

a
m

a
g

e
s
.

A
cc

o
rd

in
g

ly,
inin

a
d

d
itio

n
toto

a
n
y

o
th

e
r

re
m

e
d

y
toto

w
h

ic
h

th
e

y
m

a
y

b
e

b
e

e
n

title
d

inin
la

w
o
r

o
r

inin
e

q
u

ity,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a
ll

b
e

b
e

e
n

title
d

toto
a
n

a
n

in
ju

n
c
tio

n
o
r

o
r

in
ju

n
c
tio

n
s

toto
p
re

v
e
n

t
b

re
a

c
h
e

s
o
f

o
f

th
is

A
g

re
e
m

e
n
t

a
n

d
/o

r
toto

co
m

p
e

l
s
p
e
c
ific

p
e
rfo

rm
a
n
c
e

o
f

o
f

th
is

se
ctio

n
,

a
n

d
N

e
w

O
p

e
ra

to
r

s
h
a

ll
n
o
t

o
p

p
o

s
e

th
e

g
ra

n
tin

g
o
f

o
f

s
u

ch
re

lie
f

o
n

o
n

th
e

b
a

sis
th

a
t

m
o
n

e
ta

ry
d

a
m

a
g

e
s

a
re

a
d

e
q

u
a
te

.
F

o
llo

w
in

g
a

b
re

a
ch

b
y

b
y

N
e

w
O

p
e
ra

to
r,

N
e

w
O

p
e
ra

to
r

a
lso

a
g
re

e
s

toto
re

im
b
u

rse
C

u
rre

n
t

O
p

e
ra

to
r

fo
r

a
ll

re
a
s
o

n
a
b

le
co

s
ts

a
n
d

e
xp

e
n
s
e
s
,

in
c
lu

d
in

g
re

a
s
o
n
a

b
le

a
tto

rn
e

y's
fe

e
s
,

in
c
u

rre
d

b
y

b
y

itit
inin

e
n

fo
rcin

g
N

e
w

O
p

e
ra

to
r's

o
r

o
r

N
e

w
O

p
e
ra

to
r's

re
p

re
se

n
ta

tiv
e

so
b

lig
a

tio
n

s
u

n
d
e

r
th

is
se

ctio
n
.

(c
)

C
u
rre

n
t
O

p
e
ra

to
r's

C
o
n

fid
e
n

tia
l
In

fo
rm

a
tio

n
d

o
e

s
n

o
t

in
c
lu

d
e

a
ll,

o
r

o
r

a
n
y

p
o
rtio

n
o
f,

in
fo

rm
a
tio

n
w

h
ic

h
(i)

b
e
c
o
m

e
s

g
e

n
e

ra
lly

a
v
a

ila
b

le
toto

th
e

p
u

b
lic

,
o

th
e

r
th

a
n

a
s

a
s

a
re

s
u

lt
o

f
o

f
a

d
is

c
lo

s
u
re

b
y

b
y

N
e

w
O

p
e

ra
to

r
o
r

o
r

N
e

w
O

p
e
ra

to
r's

re
p
re

s
e

n
ta

tiv
e

s
,

o
r

o
r

(ii)
w

a
s

o
r

o
r

b
e
c
o
m

e
s

rig
h
tfu

lly
a

v
a

ila
b

le
toto

N
e

w
O

p
e

ra
to

r
o

n
o

n
a

n
o
n
-c

o
n
fid

e
n

tia
l

b
a
s
is

fro
m

a
s
o

u
rc

e
o
th

e
r

th
a

n
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

C
u
rre

n
t

O
p

e
ra

to
r's

re
p

re
s
e

n
ta

tiv
e
s
;
p

ro
v
id

e
d

th
a
t

su
c
h

s
o
u
rc

e
isis

n
o
t

p
ro

h
ib

ite
d

fro
m

d
is

clo
s
in

g

1
8

1
8

s
u
c
h

in
fo

rm
a

tio
n

toto
N

e
w

O
p

e
ra

to
r

b
y

b
y

a
co

n
tra

c
tu

a
l,

le
g
a

l,
o
r

o
r

fid
u

cia
ry

o
b

lig
a

tio
n

toto
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

C
u
rre

n
t
O

p
e
ra

to
r's

re
p

re
s
e

n
ta

tiv
e

s
.

(d
)

N
o
tw

ith
s
ta

n
d

in
g

a
n

y
o

th
e

r
p

ro
visio

n
o

f
o

f
th

is
A

g
re

e
m

e
n

t,
th

e
te

rm
s

o
f

o
f

th
is

s
e

c
tio

n

re
la

te
d

toto
C

u
rre

n
t

O
p
e

ra
to

r's
C

o
n
fid

e
n
tia

l
In

fo
rm

a
tio

n
s
h
a
ll

s
u
rv

iv
e

a
n

y
te

rm
in

a
tio

n
o
r

o
r

e
xp

ira
tio

n
o

f
o

f
th

is
A

g
re

e
m

e
n

t.

2
.2

2
N

o
n

-S
o
lic

ita
tio

n
.

(a
)

D
u

rin
g

th
e

P
re

-C
lo

s
in

g
P

e
rio

d
a

n
d

fo
r

a
p

e
rio

d
o
f

o
f
tw

e
lv

e
(1

2
)

m
o

n
th

s
c
o

m
m

e
n
c
in

g
o
n

o
n

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

a
n

d
G

u
a
ra

n
to

r
s
h
a

ll
n
o

t,
a

n
d

s
h
a

ll
n
o

t
p

e
rm

it
a

n
y

o
f

o
f

th
e
ir

re
sp

e
c
tiv

e
a
ffilia

te
s

w
h

o
h

a
d

d
ire

c
t

co
n

ta
c
t

w
ith

a
n

y
o

f
o

f
th

e
R

e
ta

in
e

d
E

m
p

lo
ye

e
s

p
rio

r
toto

C
lo

s
in

g
to

:
(i)

s
o

lic
it

a
n

y
R

e
ta

in
e

d
E

m
p
lo

y
e
e
(s

)
o
r

o
r

e
n

co
u
ra

g
e

a
n

y
s
u
c
h

R
e
ta

in
e
d

E
m

p
lo

y
e
e
(s

)
(o

r

E
m

p
lo

ye
e
s

d
u
rin

g
th

e
P

re
-C

lo
sin

g
P

e
rio

d
)

toto
le

a
v
e

su
c
h

e
m

p
lo

y
m

e
n
t;

o
r

o
r

(ii)
s
o
lic

it
a

n
y

re
s
id

e
n

t

o
f

o
f

th
e

F
a
c
ility.

InIn
th

e
e
v
e
n
t

th
a

t
a

R
e
ta

in
e

d
E

m
p
lo

y
e
e

s
e
p

a
ra

te
s

fro
m

e
m

p
lo

y
m

e
n

t
w

ith
N

e
w

O
p

e
ra

to
r

d
u
rin

g
th

e
firs

t
n

in
e

(9
)

m
o

n
th

s
fo

llo
w

in
g

th
e

C
lo

s
in

g
D

a
te

,
C

u
rre

n
t

O
p

e
ra

to
r

sh
a

ll
b
e

b
e

p
e
rm

itte
d

toto
s
o

lic
it

s
u

c
h

R
e
ta

in
e
d

E
m

p
lo

y
e
e

a
fte

r
a

p
e
rio

d
o
f

o
f

n
in

e
ty

(9
0

)
d

a
y
s

fo
llo

w
in

g
th

e

R
e

ta
in

e
d

E
m

p
lo

y
e
e

's
se

p
a

ra
tio

n
d

a
te

.
N

o
th

in
g

inin
th

is
A

g
re

e
m

e
n

t
s
h
a

ll
re

stric
t

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

G
u
a
ra

n
to

r
fro

m
c
o

n
d

u
c
tin

g
g

e
n

e
ra

l
m

a
s
s

so
lic

ita
tio

n
s

o
f

o
f
e

m
p

lo
y
m

e
n
t

a
n
d

g
e

n
e

ra
liz

e
d

e
m

p
lo

y
e

e
s
e

a
rc

h
e

s
th

ro
u
g

h
h

e
a
d

h
u

n
te

r/s
e

a
rc

h
firm

s
(in

e
ith

e
r

c
a
se

n
o

t
ta

rg
e

te
d

,
d

ire
c
tly

o
r

o
r

in
d

ire
c
tly,

a
t

a
t

th
e

R
e

ta
in

e
d

E
m

p
lo

y
e

e
s
)

a
n

d
h

irin
g

a
n

y
in

d
iv

id
u

a
l

w
h

o
re

s
p

o
n

d
s

toto
a

n
y

s
u
c
h

g
e
n

e
ra

l
m

a
ss

s
o
lic

ita
tio

n

o
r

o
r

g
e
n

e
ra

liz
e

d
e

m
p

lo
y
e

e
se

a
rc

h
.

(b
)

C
u
rre

n
t

O
p

e
ra

to
r

a
n

d
G

u
a
ra

n
to

r
a

c
kn

o
w

le
d

g
e

th
a
t

a
b
re

a
ch

o
r

o
r

th
re

a
te

n
e

d
b
re

a
c
h

o
f

o
f

S
e

ctio
n

2
.2

2
(a

)
w

o
u

ld
g

ive
rise

toto
irre

p
a
ra

b
le

h
a

rm
toto

N
e

w
O

p
e

ra
to

r,
fo

r
w

h
ic

h
m

o
n

e
ta

ry
d

a
m

a
g

e
s

w
o
u
ld

n
o
t

b
e

b
e

a
n

a
n

a
d

e
q

u
a

te
re

m
e

d
y,

a
n

d
h
e

re
b

y
a
g
re

e
th

a
t

inin
th

e
e
v
e
n
t

o
f

o
f

a
b

re
a

ch
o
r

o
r

a
th

re
a

te
n

e
d

b
re

a
ch

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

G
u
a
ra

n
to

r
o
f

o
f

a
n
y

s
u
c
h

o
b

lig
a

tio
n

s,
N

e
w

O
p

e
ra

to
r

s
h

a
ll,

inin
a
d

d
itio

n

toto
a

n
y

a
n
d

a
ll

o
th

e
r

rig
h

ts
a
n

d
re

m
e

d
ie

s
th

a
t

m
a

y
b
e

b
e

a
v
a

ila
b

le
toto

itit
inin

re
s
p

e
c
t

o
f

o
f

s
u

c
h

b
re

a
c
h
,

b
e

b
e

e
n
title

d
toto

e
q

u
ita

b
le

re
lie

f,
in

c
lu

d
in

g
a

te
m

p
o

ra
ry

re
stra

in
in

g
o

rd
e
r,

a
n

a
n

in
ju

n
c
tio

n
,

s
p

e
c
ific

p
e
rfo

rm
a
n
c
e

a
n

d
a

n
y

o
th

e
r

re
lie

f
th

a
t

m
a

y
b
e

b
e

a
v
a

ila
b

le
fro

m
a

c
o
u
rt

o
f

o
f

co
m

p
e

te
n
t

ju
ris

d
ictio

n
(w

ith
o

u
t

a
n
y

re
q
u
ire

m
e
n
t

toto
p

o
s
t

b
o

n
d

).
C

u
rre

n
t

O
p

e
ra

to
r

a
n

d
G

u
a
ra

n
to

r
a

ck
n

o
w

le
d
g

e
th

a
t

th
e

re
s
tric

tio
n
s

co
n

ta
in

e
d

inin
S

e
ctio

n
2
.2

2
(a

)
a
re

re
a
so

n
a
b

le
a

n
d

n
e
c
e

s
s
a

ry
toto

p
ro

te
c
t

th
e

le
g

itim
a

te
in

te
re

sts
o

f
o

f
N

e
w

O
p

e
ra

to
r

a
n

d
c
o
n

s
titu

te
a

m
a
te

ria
l

in
d

u
c
e

m
e
n

t
toto

N
e

w
O

p
e

ra
to

r
toto

e
n
te

r
in

to
th

is

A
g

re
e
m

e
n

t
a

n
d

c
o
n
s
u
m

m
a
te

th
e

tra
n
s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e

m
e

n
t.

S
E

C
T

IO
N

3

R
E

P
R

E
S

E
N

T
A

T
IO

N
S

A
N

D
W

A
R

R
A

N
T

IE
S

O
F

O
F

N
E

W
O

P
E

R
A

T
O

R

N
e

w
O

p
e

ra
to

r
h
e

re
b

y
m

a
ke

s
th

e
re

p
re

s
e
n

ta
tio

n
s

a
n

d
w

a
rra

n
tie

s
in

d
ic

a
te

d
b
e

lo
w

toto
C

u
rre

n
t

O
p

e
ra

to
r

o
n

o
n

th
e

E
ffe

ctiv
e

D
a

te
a
n
d

,
s
u

b
je

c
t

toto
S

e
ctio

n
1
.4

(b
)(2

),
o
n

o
n

th
e

C
lo

s
in

g
D

a
te

:

3
.1

A
u

th
o

rity,
V

a
lid

ity
a

n
d

B
in

d
in

g
E

ffe
c
t.

N
e

w
O

p
e

ra
to

r
h

a
s

a
ll

n
e
c
e

s
sa

ry

c
o

rp
o

ra
te

/p
a

rtn
e
rs

h
ip

/lim
ite

d
lia

b
ility

c
o

m
p

a
n

y
(a

s
th

e
c
a
se

m
a
y

b
e

)
p

o
w

e
r

a
n
d

a
u

th
o

rity
toto

o
p
e

ra
te

a
n

d
le

a
s
e

th
e

F
a

c
ility

a
n

d
toto

c
a
rry

o
n

o
n

its
b

u
s
in

e
s
s
,

a
s

a
s

itit
isis

n
o

w
b

e
in

g
c
o

n
d

u
c
te

d
.

N
e

w

O
p

e
ra

to
r

h
a

s
a

ll
n

e
c
e

s
s
a

ry
co

rp
o

ra
te

/p
a

rtn
e

rsh
ip

/lim
ite

d
lia

b
ility

co
m

p
a

n
y

(a
s

th
e

c
a
s
e

m
a
y

b
e

)

p
o

w
e

r
a

n
d

a
u
th

o
rity,

toto
e

n
te

r
in

to
th

is
A

g
re

e
m

e
n

t,
a
n

d
toto

e
xe

cu
te

a
ll

d
o

c
u
m

e
n

ts
a

n
d

in
s
tru

m
e

n
ts

re
fe

rre
d

toto
h

e
re

in
o
r

o
r

c
o
n
te

m
p
la

te
d

h
e

re
b

y,
a
n

d
a

ll
n

e
c
e

s
s
a

ry
a
c
tio

n
h

a
s

b
e
e

n
ta

ke
n

toto
a

u
th

o
riz

e
th

e

1
9
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in
d

iv
id

u
a
ls

e
x
e
c
u

tin
g

th
is

A
g
re

e
m

e
n
t

o
n

o
n

e
a

c
h

o
f

o
f

its
b

e
h

a
lf

toto
d

o
d

o
s
o
.

T
h

is
A

g
re

e
m

e
n
t

h
a

s
b

e
e
n

d
u

ly
v
a

lid
ly

e
x
e
c
u

te
d

a
n
d

d
e
live

re
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
a

n
d

isis
e

n
fo

rce
a
b

le
a

g
a

in
s
t

N
e

w
O

p
e

ra
to

r
inin

a
c
co

rd
a

n
ce

w
ith

its
te

rm
s
.

3
.2

N
o

N
o

D
e

fa
u

lts.
T

h
e

e
x
e
c
u
tio

n
a

n
d

d
e

live
ry

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

a
n

d
a
n

y
d

o
c
u
m

e
n

ts

c
o
n
te

m
p
la

te
d

h
e

re
b

y
b

y
b

y
N

e
w

O
p

e
ra

to
r,

a
n
d

th
e

p
e
rfo

rm
a
n
c
e

o
f

o
f

its
o

b
lig

a
tio

n
s

h
e
re

u
n
d

e
r

a
n

d

th
e

re
u

n
d
e

r,
d

o
e

s
n
o
t

a
n

d
w

ill
n

o
t:

(a
)

c
o
n

flic
t

w
ith

,
o
r

o
r

re
su

lt
inin

a
n

y
m

a
te

ria
l

b
re

a
ch

o
f,

th
e

p
ro

vis
io

n
s

o
f,

o
r

o
r

c
o
n

stitu
te

a

d
e

fa
u

lt
u

n
d
e

r,
th

e
a
rtic

le
s

o
f

o
f

fo
rm

a
tio

n
a

n
d

o
p

e
ra

tin
g

a
g
re

e
m

e
n

t
o
f

o
f

N
e

w
O

p
e

ra
to

r
(o

r,
ifif

N
e
w

O
p

e
ra

to
r

isis
n
o
t

a
lim

ite
d

lia
b
ility

co
m

p
a

n
y,

th
e

c
h
a

rte
r

o
r

o
r

o
th

e
r

o
rg

a
n
iza

tio
n

a
l

d
o

c
u

m
e

n
ts

a
n

d

g
o

ve
rn

in
g

s
to

c
k
h

o
ld

e
r

a
g

re
e
m

e
n

ts
);

(b
)

v
io

la
te

a
n
y

m
a

te
ria

l
lic

e
n

se
,

a
u

th
o
riz

a
tio

n
,

o
r

o
r

p
e
rm

it,
o
r

o
r

o
th

e
r

m
a
te

ria
l

a
g

re
e
m

e
n

t
o
r

o
r

in
s
tru

m
e
n
t

toto
w

h
ic

h
a

n
y

N
e

w
O

p
e

ra
to

r
isis

a
p

a
rty,

u
n

le
s
s

(i)
s
u

ch
v
io

la
tio

n
w

ill
b
e

b
e

c
u

re
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
o
r

o
r

(ii)
s
u

c
h

lic
e
n

s
e
,

a
u
th

o
riz

a
tio

n
,

p
e
rm

it,
a

g
re

e
m

e
n
t,

o
r

o
r

in
stru

m
e
n
t

w
ill

b
e

b
e

te
rm

in
a

te
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a
s

a
s

a
re

su
lt

o
f

o
f

th
e

tra
n

s
a
c
tio

n
s

co
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e
m

e
n

t;
o
r

o
r

(c
)

c
o
n
s
titu

te
a

v
io

la
tio

n
o

f
o

f
a

n
y

a
p
p
lic

a
b
le

m
a

te
ria

l
re

s
o
lu

tio
n

,
ru

le
,

re
g
u
la

tio
n
,

la
w

,

s
ta

tu
te

,
o
r

o
r

o
rd

in
a
n

ce
o
f

o
f

a
n
y

a
d

m
in

is
tra

tive
a

g
e
n

c
y

o
r

o
r

g
o
v
e
rn

m
e
n
ta

l
a
u

th
o
rity,

o
r

o
r

o
f

o
f

a
n

y
ju

d
g
m

e
n

t,
d

e
cre

e
,

w
rit,

in
ju

n
c
tio

n
,

o
r

o
r

o
rd

e
r

o
f

o
f

a
n

y
co

u
rt

toto
w

h
ic

h
N

e
w

O
p
e

ra
to

r
isis

s
u
b

je
c
t,

o
r

o
r

b
y

b
y

w
h
ic

h
its

a
s
s
e

ts
a
re

b
o
u

n
d

,
o
r

o
r

a
n

y
c
re

d
it

a
g

re
e

m
e

n
t

o
r

o
r

o
th

e
r

fin
a

n
c
in

g
a
rra

n
g

e
m

e
n
t

toto
w

h
ic

h
N

e
w

O
p

e
ra

to
r,

o
r

o
r

a
n

y
o

f
o

f
th

e
ir

re
sp

e
c
tiv

e
a

ffilia
te

s,
isis

a
p
a
rty.

3
.3

N
o

N
o

L
itig

a
tio

n
.

T
h

e
re

a
re

n
o

n
o

a
c
tio

n
s,

su
its

,
c
la

im
s,

g
o
v
e
rn

m
e
n

ta
l

in
v
e
s
tig

a
tio

n
s
,

o
r

o
r

o
th

e
r

le
g

a
l

o
r

o
r

a
d
m

in
istra

tive
p

ro
ce

e
d

in
g
s,

o
r

o
r

a
n
y

o
rd

e
rs,

d
e

c
re

e
s
,

o
r

o
r

ju
d
g

m
e
n

ts
inin

p
ro

g
re

s
s
,

p
e
n
d
in

g
o

r
o

r

inin
e
ffe

c
t,

o
r

o
r

toto
th

e
k
n
o

w
le

d
g
e

o
f

o
f

N
e

w
O

p
e
ra

to
r,

th
re

a
te

n
e
d

,
a

g
a
in

s
t

N
e

w
O

p
e

ra
to

r,
th

a
t

ch
a

lle
n

g
e

o
r

o
r

s
e
e

k
toto

p
re

ve
n
t,

e
n

jo
in

,
o
r

o
r

o
th

e
rw

ise
d

e
la

y
th

e
tra

n
s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e

m
e

n
t.

3
.4

A
c
c
u

ra
c
y

o
f

o
f

R
e

p
re

s
e
n

ta
tio

n
s

a
n
d

W
a

rra
n

tie
s
.

E
a

c
h

re
p

re
s
e

n
ta

tio
n

a
n

d
w

a
rra

n
ty

o
f

o
f

N
e
w

O
p

e
ra

to
r

h
e

re
u

n
d

e
r

isis
tru

e
,

c
o

m
p
le

te
,

a
n

d
co

rre
ct

inin
a

ll
re

s
p

e
c
ts

a
s

a
s

o
f

o
f

th
e

E
ffe

c
tiv

e
D

a
te

a
n

d
th

e

C
lo

s
in

g
D

a
te

.

S
E

C
T

IO
N

4

R
E

P
R

E
S

E
N

T
A

T
IO

N
S

A
N

D
W

A
R

R
A

N
T

IE
S

O
F

O
F

C
U

R
R

E
N

T
O

P
E

R
A

T
O

R

C
u

rre
n
t

O
p

e
ra

to
r

h
e
re

b
y

m
a

ke
s

th
e

re
p
re

s
e

n
ta

tio
n
s

a
n
d

w
a

rra
n

tie
s

in
d

ic
a

te
d

b
e
lo

w
toto

N
e

w

O
p

e
ra

to
r

o
n

o
n

th
e

E
ffe

ctiv
e

D
a

te
a
n
d

,
s
u

b
je

c
t

toto
S

e
ctio

n
1

.4
(a

)(2
),

o
n

o
n

th
e

C
lo

s
in

g
D

a
te

:

4
.1

A
u

th
o

rity,
V

a
lid

ity
a
n

d
B

in
d

in
g

E
ffe

c
t.

C
u
rre

n
t

O
p

e
ra

to
r

isis
a

lim
ite

d
lia

b
ility

c
o
m

p
a

n
y

d
u
ly

o
rg

a
n

ize
d
,

v
a
lid

ly
e

xis
tin

g
a

n
d

inin
g
o
o

d
sta

n
d

in
g

u
n

d
e

r
th

e
la

w
s

o
f

o
f

th
e

S
ta

te
o

f
o

f
O

h
io

.
C

u
rre

n
t

O
p

e
ra

to
r

isis
d
u
ly

q
u

a
lifie

d
toto

d
o

d
o

b
u

sin
e
s
s

inin
F

lo
rid

a
a

n
d

isis
n
o

t
re

q
u

ire
d

toto
b
e

b
e

lic
e

n
s
e

d
o
r

o
r

q
u

a
lifie

d
inin

a
n
y

o
th

e
r

ju
ris

d
ictio

n
.

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
a

ll
n

e
c
e

s
s
a

ry
lim

ite
d

lia
b
ility

co
m

p
a

n
y

p
o

w
e

r
a

n
d

a
u

th
o

rity
toto

c
a
rry

o
n

o
n

its
b

u
s
in

e
s
s
,

a
s

a
s

itit
isis

n
o
w

b
e

in
g

c
o

n
d

u
c
te

d
.

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
a

ll
n

e
c
e
s
s
a

ry
lim

ite
d

lia
b
ility

co
m

p
a
n

y
p

o
w

e
r

a
n

d
a

u
th

o
rity

toto
e

n
te

r
in

to
th

is
A

g
re

e
m

e
n

t,
a

n
d

toto
e
x
e
cu

te
a

ll
d

o
c
u
m

e
n

ts
a

n
d

in
stru

m
e

n
ts

re
fe

rre
d

toto
h

e
re

in
o
r

o
r

c
o
n
te

m
p
la

te
d

h
e

re
b

y,
a
n

d
a

ll
n
e

c
e

s
s
a
ry

a
c
tio

n
h

a
s

b
e

e
n

ta
k
e

n
toto

a
u

th
o
riz

e
th

e
in

d
iv

id
u
a
ls

e
x
e
c
u
tin

g
th

is
A

g
re

e
m

e
n

t
toto

d
o

d
o

s
o
.

T
h

is
A

g
re

e
m

e
n

t
h

a
s

2
0

2
0

b
e

e
n

d
u

ly
a

n
d

v
a
lid

ly
e

xe
c
u

te
d

a
n

d
d
e

liv
e
re

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r,

a
n
d

isis
e

n
fo

rce
a
b

le
a

g
a

in
s
t

C
u

rre
n
t

O
p

e
ra

to
r

inin
a
c
c
o
rd

a
n

c
e

w
ith

its
te

rm
s.

C
u
rre

n
t

O
p

e
ra

to
r

h
a

s
n
o

n
o

s
u
b

s
id

ia
rie

s
.

4
.2

N
o

N
o

D
e

fa
u

lts.
T

h
e

e
x
e
c
u
tio

n
a

n
d

d
e

live
ry

o
f

o
f

th
is

A
g

re
e

m
e

n
t,

a
n

d
a
n

y
d

o
c
u
m

e
n

ts

c
o
n
te

m
p
la

te
d

h
e

re
b
y,

b
y

b
y

C
u

rre
n
t

O
p
e

ra
to

r,
a

n
d

th
e

p
e

rfo
rm

a
n
c
e

o
f

o
f

th
e
ir

o
b

lig
a
tio

n
s

h
e

re
u

n
d
e

r,
d

o
e

s
n

o
t

a
n

d
w

ill
n
o
t:

(a
)

c
o
n

flic
t

w
ith

,
o
r

o
r

re
su

lt
inin

a
n

y
m

a
te

ria
l

b
re

a
ch

o
f,

th
e

p
ro

vis
io

n
s

o
f,

o
r

o
r

c
o
n

stitu
te

a

d
e

fa
u

lt
u
n

d
e

r,
th

e
a
rtic

le
s

o
f

o
f

fo
rm

a
tio

n
o

r
o

r
o
p
e

ra
tin

g
a

g
re

e
m

e
n

ts
o

f
o

f
C

u
rre

n
t

O
p

e
ra

to
r;

(b
)

v
io

la
te

a
n

y
m

a
te

ria
l
lic

e
n
s
e

,
a

u
th

o
riz

a
tio

n
,

o
r

o
r

p
e
rm

it
o
r

o
r

o
th

e
r

m
a
te

ria
l

a
g
re

e
m

e
n

t
o

r
o

r

in
s
tru

m
e
n
t

toto
w

h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

isis
a

p
a
rty,

u
n

le
s
s

(i)
su

c
h

v
io

la
tio

n
w

ill
b
e

b
e

c
u
re

d
p

rio
r

toto
th

e

C
lo

s
in

g
D

a
te

,
o
r

o
r

(ii)
s
u

ch
lic

e
n

s
e
,

a
u

th
o
riz

a
tio

n
,

p
e
rm

it,
a

g
re

e
m

e
n
t,

o
r

o
r

in
s
tru

m
e
n
t

w
ill

b
e

b
e

te
rm

in
a

te
d

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a
s

a
s

a
re

su
lt

o
f

o
f

th
e

tra
n

s
a
c
tio

n
s

co
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e
m

e
n

t;
o
r

o
r

(c
)

c
o
n
s
titu

te
a

v
io

la
tio

n
o

f
o

f
a

n
y

a
p
p
lic

a
b
le

m
a

te
ria

l
re

s
o
lu

tio
n

,
ru

le
,

re
g
u
la

tio
n
,

la
w

,

s
ta

tu
te

,
o
r

o
r

o
rd

in
a

n
c
e

o
f

o
f

a
n

y
a

d
m

in
is

tra
tiv

e
a

g
e

n
c
y

o
r

o
r

g
o
v
e
rn

m
e

n
ta

l
a
u
th

o
rity,

o
r

o
r

a
n
y

ju
d

g
m

e
n

t,
d

e
cre

e
,

w
rit,

in
ju

n
c
tio

n
,

o
r

o
r

o
rd

e
r

o
f

o
f

a
n

y
co

u
rt

toto
w

h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

isis
s
u

b
je

c
t

o
r

o
r

b
y

b
y

w
h
ic

h
its

a
s
s
e

ts
a
re

b
o
u

n
d

,
o
r

o
r

a
n
y

c
re

d
it

a
g
re

e
m

e
n

t
o

r
o

r
o
th

e
r

fm
a
n

c
in

g
a
rra

n
g

e
m

e
n

t
toto

w
h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

isis
a

p
a
rty.

4
.3

N
o

N
o

L
itig

a
tio

n
.

T
h

e
re

a
re

n
o

n
o

a
c
tio

n
s,

s
u
its

,
cla

im
s
,

g
o
v
e
rn

m
e
n
ta

l
in

v
e
s
tig

a
tio

n
s
,

o
r

o
r

o
th

e
r

le
g

a
l

o
r

o
r

a
d
m

in
istra

tive
p

ro
ce

e
d
in

g
s,

o
r

o
r

a
n

y
o

rd
e

rs
,

d
e

c
re

e
s
,

o
r

o
r

ju
d
g

m
e

n
ts

inin
p
ro

g
re

s
s
,

p
e

n
d

in
g

,
o

r
o

r

inin
e
ffe

c
t,

o
r

o
r

toto
th

e
kn

o
w

le
d

g
e

o
f

o
f

C
u
rre

n
t

O
p
e

ra
to

r,
th

re
a

te
n

e
d

,
a

g
a

in
s
t

C
u

rre
n
t

O
p
e

ra
to

r,
th

a
t

c
h
a

lle
n

g
e

o
r

o
r

s
e
e

k
toto

p
re

ve
n
t,

e
n
jo

in
,

o
r

o
r

o
th

e
rw

is
e

d
e
la

y
th

e
tra

n
sa

ctio
n
s

c
o
n
te

m
p
la

te
d

b
y

b
y

th
is

A
g

re
e
m

e
n

t.

4
.4

L
a

b
o

r
M

a
tte

rs
.

E
x
c
e

p
t

a
s

a
s

s
e
t

fo
rth

o
n

o
n

S
c
h
e
d

u
le

4
.4

,
n

e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r

n
o
r

a
n

y
E

R
IS

A
A

ffilia
te

is,
o
r

o
r

h
a

s
e
v
e
r

b
e

e
n

,
a

p
a

rty
toto

a
n
y

c
o
lle

c
tiv

e
b

a
rg

a
in

in
g

a
g

re
e

m
e

n
t,

e
m

p
lo

y
m

e
n
t

a
g

re
e

m
e

n
t

o
r

o
r

o
th

e
r

la
b
o
r

c
o

n
tra

c
t,

a
n

d
th

e
re

a
re

n
o

n
o

p
e
n
d
in

g
o

r,
toto

C
u
rre

n
t

O
p
e
ra

to
r's

kn
o
w

le
d
g
e
,

th
re

a
te

n
e

d
la

b
o
r

d
isp

u
te

s
a
t

a
t

th
e

F
a

c
ility

in
c
lu

d
in

g
,

b
u
t

n
o
t

lim
ite

d
to

,
a

n
y

strike
,

s
lo

w
d

o
w

n
,

p
ic

k
e
tin

g
,

w
o
rk

s
to

p
p
a

g
e

,
o

rg
a

n
iza

tio
n

a
l

a
ctiv

itie
s,

e
m

p
lo

y
e

e
g

rie
v
a
n

c
e

s
o
r

o
r

u
n

fa
ir

la
b
o

r
p

ra
ctice

c
h
a
rg

e
s

a
ffe

c
tin

g
e

a
c
h

F
a

c
ility.

N
o

N
o

E
m

p
lo

y
e
e

is
,

toto
C

u
rre

n
t

O
p

e
ra

to
r's

k
n
o
w

le
d
g
e
,

a
p
a
rty

toto
o

r
o

r

b
o

u
n

d
b

y
b

y
a

n
y

c
o
n
tra

c
t,

o
r

o
r

s
u

b
je

c
t

toto
a

n
y

ju
d
g

m
e
n

t
th

a
t

m
a

y
in

te
rfe

re
w

ith
th

e
u
s
e

o
f

o
f

s
u

c
h

E
m

p
lo

ye
e

's
b

e
s
t

e
ffo

rts
toto

p
ro

m
o

te
th

e
in

te
re

s
ts

o
f

o
f

th
e

F
a

c
ility,

m
a
y

c
o
n

flic
t

w
ith

th
e

o
p
e

ra
tio

n
o

f
o

f

th
e

F
a
c
ility,

th
is

A
g

re
e
m

e
n
t

o
r

o
r

re
la

te
d

a
g

re
e

m
e

n
ts

,
o
r

o
r

th
a

t
h

a
s

h
a

d
o
r

o
r

c
o
u

ld
re

a
s
o

n
a

b
ly

b
e

b
e

e
x
p
e

c
te

d
toto

h
a

v
e

a
m

a
te

ria
la

d
ve

rse
e
ffe

c
t

o
n

o
n

th
e

A
s
s
e
ts

a
n
d

th
e

o
p

e
ra

tio
n
s

o
f

o
f

th
e

F
a

c
ility.

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
c
o

m
p

lie
d

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

w
ith

a
ll

a
p
p
lica

b
le

s
ta

te
a
n

d
fe

d
e

ra
l

la
w

s
g

o
v
e

rn
in

g
w

a
g
e

,

h
o
u
r,

p
a

y
ro

ll
a

n
d

a
ll

o
th

e
r

e
m

p
lo

y
m

e
n

t
a
n

d
la

b
o

r
m

a
tte

rs.

4
.5

E
n

v
iro

n
m

e
n
ta

l.
E

x
c
e

p
t

fo
r

m
e
d
ic

a
l
w

a
ste

g
e
n

e
ra

te
d

a
n

d
d

is
p

o
s
e

d
o

f
o

f
inin

th
e

o
rd

in
a
ry

c
o

u
rs

e

o
f

o
f

b
u

sin
e
s
s

a
n

d
inin

c
o
m

p
lia

n
c
e

w
ith

a
p
p
lic

a
b
le

la
w

s
,

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
n
o
t

g
e

n
e

ra
te

d
,

s
to

re
d

o
r

o
r

d
is

p
o
s
e

d
o

f
o

f
a
n

y
H

a
z
a
rd

o
u

s
M

a
te

ria
ls

o
n

o
n

th
e

P
ro

p
e

rtie
s
,

a
n

d
th

e
re

isis
n

o
t

cu
rre

n
tly

a
n

y
H

a
za

rd
o
u

s
M

a
te

ria
ls

o
n

o
n

th
e

P
ro

p
e
rtie

s
.

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
n

o
t

vio
la

te
d

a
n

y
E

n
v
iro

n
m

e
n

ta
l

L
a
w

s,
inin

a
n

y
m

a
te

ria
l
m

a
n
n

e
r,

inin
c
o
n
n

e
c
tio

n
w

ith
th

e
u

s
e
,

le
a
se

,
m

a
in

te
n

a
n

c
e

o
r

o
r

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ility

a
n

d

2
1

2
1
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th
e

P
ro

p
e

rty.
A

n
y

a
n
d

a
ll

e
n

viro
n

m
e
n

ta
l
p
e
rm

its
,

lice
n
s
e

s
o
r

o
r

a
p

p
ro

v
a
ls

re
q

u
ire

d
b

y
b

y
a

n
y

a
p
p
lic

a
b
le

la
w

p
e
rta

in
in

g
toto

th
e

F
a

c
ility

a
re

lis
te

d
o

n
o

n
S

c
h

e
d
u

le
4
.5

.

4
.6

E
R

IS
A

a
n
d

B
e

n
e

fit
P

la
n

s
.

(a
)

E
x
c
e

p
t

a
s

a
s

se
t

fo
rth

o
n

o
n

S
c
h

e
d

u
le

4
.6

(a
),

n
e

ith
e

r
C

u
rre

n
t

O
p

e
ra

to
r

n
o
r

a
n

y
E

R
IS

A

A
ffilia

te
isis

o
r

o
r

e
v
e
r

h
a

s
b

e
e
n

a
p

a
rty

to
,

p
a

rtic
ip

a
te

s
in

,
h

a
s

p
a

rtic
ip

a
te

d
inin

o
r

o
r

h
a

s
a

n
y

lia
b
ility

o
r

o
r

c
o
n

tin
g

e
n

t
lia

b
ility

w
ith

re
s
p

e
c
t

toto
a

n
y

o
f

o
f

th
e

fo
llo

w
in

g
:

(i)
a
n

y
"e

m
p
lo

ye
e

w
e

lfa
re

b
e

n
e

fit
p
la

n
"

o
r

o
r

"e
m

p
lo

y
e
e

p
e

n
s
io

n
b

e
n

e
fit

p
la

e
a
s

a
s

th
o

se
te

rm
s

a
re

re
s
p
e

c
tiv

e
ly

d
e
fm

e
d

inin
S

e
c
tio

n
s

3
(1

)
a

n
d

3
(2

)
o
f

o
f

E
R

IS
A

;
(ii)

a
n

y
re

tire
m

e
n

t
o
r

o
r

d
e
fe

rre
d

c
o

m
p

e
n

sa
tio

n
p

la
n

,
in

c
e

n
tive

co
m

p
e
n

s
a

tio
n

p
la

n
,

s
to

c
k

p
la

n
,

u
n

e
m

p
lo

y
m

e
n
t

c
o
m

p
e

n
s
a

tio
n

p
la

n
,

v
a

ca
tio

n
p

a
y,

s
e
v
e
ra

n
c
e

p
a

y,
b

o
n

u
s

o
r

o
r

b
e

n
e

fit

a
rra

n
g

e
m

e
n

t,
in

s
u

ra
n

c
e

o
r

o
r

h
o
s
p
ita

liza
tio

n
p

ro
g

ra
m

o
r

o
r

a
n

y
o

th
e

r
frin

g
e

b
e

n
e

fit
a
rra

n
g

e
m

e
n
ts

fo
r

a
n

y
cu

rre
n
t

o
r

o
r

fo
rm

e
r

e
m

p
lo

y
e
e

,
d

ire
cto

r,
c
o
n

su
lta

n
t

o
r

o
r

a
g

e
n

t,
w

h
e
th

e
r

p
u

rsu
a

n
t

toto
c
o

n
tra

c
t,

a
rra

n
g

e
m

e
n

t,
cu

s
to

m
o
r

o
r

in
fo

rm
a
l

u
n

d
e

rsta
n
d

in
g
,

w
ritte

n
o

r
o

r
u
n
w

ritte
n
,

w
h

ic
h

d
o

e
s

n
o
t

c
o
n

s
titu

te
a
n

a
n

"e
m

p
lo

y
e
e

b
e

n
e

fit
p

la
e

(a
s

d
e
fm

e
d

inin
s
e
c
tio

n
3
(3

)
o

f
o

f
E

R
IS

A
);

o
r

o
r

(iii)
a

n
y

frin
g
e

b
e

n
e

fit
p

la
n
s
,

a
s

a
s

th
a
t

te
rm

isis
d
e

fm
e
d

inin
S

e
c
tio

n
6

0
3
9

D
(d

)
o

f
o

f
th

e
C

o
d

e
(c

o
lle

c
tive

ly,
th

e
"E

m
p
lo

y
e
e

P
la

n
s
")

a
s

a
s

th
e

y
re

la
te

toto
th

e
E

m
p

lo
y
e
e

s
.

(b
)

N
e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r,

n
o
r

a
n

y
E

R
IS

A
A

ffilia
te

,
isis

o
r

o
r

h
a

s
b
e

e
n

a
p
a
rtic

ip
a
n
t

in
,

o
r

o
r

isis
o
r

o
r

h
a

s
b
e

e
n

o
b
lig

a
te

d
toto

m
a
in

ta
in

o
r

o
r

toto
m

a
ke

c
o

n
trib

u
tio

n
s

to
,

a
m

u
ltie

m
p
lo

ye
r

p
la

n
(w

ith
in

th
e

m
e
a
n
in

g
o
f

o
f

E
R

IS
A

S
e
ctio

n
3
(3

7
)

a
n

d
E

R
IS

A
S

e
ctio

n
4

0
0

1
(a

)(3
))

o
r

o
r

a
n

a
n

E
m

p
lo

ye
e

P
la

n
w

h
ic

h

isis
s
u

b
je

c
t

toto
T

itle
IVIV

o
f

o
f

E
R

IS
A

.
N

e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r

n
o

r
a
n

y
E

R
IS

A
A

ffilia
te

h
a

s
in

c
u

rre
d

a
n

y
w

ith
d

ra
w

a
l

lia
b

ility,
n
o
r

d
o

d
o

a
n

y
o

f
o

f
th

e
m

h
a

ve
a
n

y
lia

b
ility

fo
r

a
n
y

p
o
te

n
tia

l
w

ith
d
ra

w
a

l

lia
b

ility.
N

e
ith

e
r

C
u
rre

n
t

O
p

e
ra

to
r

n
o
r

a
n

y
E

R
IS

A
A

ffilia
te

h
a

s
sp

o
n
s
o
re

d
,

c
o

n
trib

u
te

d
toto

o
r

o
r

b
e

e
n

o
b
lig

a
te

d
u
n

d
e
r

T
itle

I
o

r
o

r
IVIV

o
f

o
f

E
R

IS
A

toto
co

n
trib

u
te

toto
a

"d
e

fm
e
d

b
e
n

e
fit

p
la

e
(a

s
d

e
fm

e
d

inin

E
R

IS
A

S
e

ctio
n

3
(3

5
))

o
r

o
r

a
p

la
n

th
a

t
w

a
s

e
v
e
r

s
u

b
je

c
t

toto
S

e
c
tio

n
s

4
1
2

o
r

o
r

4
3

0
o
f

o
f

th
e

C
o
d

e
,

o
r

o
r

P
a

rt

3
o

f
o

f
T

itle
I

o
f

o
f

E
R

IS
A

,
a

n
d

u
n

d
e
r

n
o

n
o

circu
m

sta
n
c
e
s

w
ill

N
e

w
O

p
e

ra
to

r
h

a
v
e

a
n
y

lia
b

ility
w

ith

re
s
p

e
c
t

toto
a
n

y
E

m
p
lo

y
e
e

P
la

n
m

a
in

ta
in

e
d

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

a
n

y
E

R
IS

A
A

ffilia
te

,
re

g
a
rd

le
s
s

o
f

o
f

w
h
e
th

e
r

s
u
ch

E
m

p
lo

y
e
e

P
la

n
re

la
te

s
toto

th
e

E
m

p
lo

y
e
e

s
.

(c
)

N
o

n
e

o
f

o
f

th
e

E
m

p
lo

y
e
e

P
la

n
s

p
ro

m
ise

s
o
r

o
r

p
ro

vid
e
s

m
e
d

ic
a
l,

life
o
r

o
r

o
th

e
r

w
e
lfa

re
b

e
n
e

fits
toto

a
n
y

cu
rre

n
t

o
r

o
r

fu
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b
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e
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p
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d
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c
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c
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p
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c
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ra
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c
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c
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p
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c
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c
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c
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e
c
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c
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toto
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C

u
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O
p
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r
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a
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o
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p
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d
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c
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b
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b
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n
d
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p
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b
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H
e
a
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p
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C
u
rre

n
t

O
p
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h
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n
o
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ive
d

a
n
y

n
o
tice

fro
m

a
n

y
G

o
v
e
rn

m
e
n

ta
l

E
n
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b
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p
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c
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c
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c
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c
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b
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c
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c
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c
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cility,
L
o

w
-R

a
te

d
F

a
cility,

o
r

o
r

a
n

y
s
u
c
c
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c
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ra
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p
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c
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c
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b
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c
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p
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c
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p
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p
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e
n
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a
rtm

e
n
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v
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n
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d
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n
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ra
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p
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n
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v
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e
x
c
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r

o
r

h
a

s
b
e

e
n

s
u
s
p

e
n

d
e
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e
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d
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r
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d
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p
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p
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v
id

e
r

a
g

re
e

m
e

n
t

w
ith

s
u

ch
g

o
ve

rn
m

e
n
t

re
im

b
u

rs
e

m
e

n
t

p
ro

g
ra

m

(co
lle

ctiv
e

ly,
th

e
"P

ro
v
id

e
r

A
g

re
e

m
e
n

t").
T

h
e

P
ro

v
id

e
r

A
g
re

e
m

e
n
t

isis
inin

fu
ll

fo
rc

e
a
n

d
e
ffe

c
t,

a
n

d

C
u

rre
n
t

O
p

e
ra

to
r

d
o

e
s

n
o

t
h

a
ve

a
n

y
k
n
o

w
le

d
g
e

o
f

o
f

a
n
y

fa
c
t

o
r

o
r

circ
u
m

sta
n

ce
th

a
t
w

o
u

ld
c
a
u
se

a
n

y
s
u

c
h

P
ro

v
id

e
r

A
g
re

e
m

e
n
t

n
o
t

toto
re

m
a
in

inin
fo

rc
e

o
r

o
r

b
e

b
e

re
n

e
w

e
d

o
n

o
n

a
n

d
a

fte
r

C
lo

sin
g
.

T
h

e
P

ro
vid

e
r

N
u

m
b
e

rs
a
re

a
c
tive

w
ith

C
M

S
,

th
e

a
p
p
lic

a
b
le

G
o

v
e
rn

m
e
n

ta
lE

n
tity

o
f

o
f

th
e

s
ta

te
w

h
e

re
th

e
F

a
c
ility

isis
lo

c
a

te
d

,
a
n

d
a

n
y

o
th

e
r

a
p
p
lica

b
le

G
o
v
e

rn
m

e
n
ta

l
E

n
tity.

T
h

e
re

isis
n
o

n
o

p
ro

ce
e
d

in
g

,
a

u
d

it,

in
v
e

s
tig

a
tio

n
o
r

o
r

s
u
rv

e
y

p
e
n
d
in

g
o
r,

toto
e

a
c
h

C
u
rre

n
t

O
p
e

ra
to

r's
k
n
o
w

le
d
g
e
,

th
re

a
te

n
e
d

,
in

v
o

lv
in

g
a

n
y

o
f

o
f

th
e

g
o

v
e
rn

m
e

n
t

re
im

b
u

rs
e

m
e

n
t

p
ro

g
ra

m
o
r

o
r

a
n

y
o

th
e

r
th

ird
-p

a
rty

p
a
y
o

r
p
ro

g
ra

m
s
,

w
ith

re
s
p

e
c
t

toto
th

e
F

a
c
ility,

a
n
d

C
u

rre
n
t

O
p

e
ra

to
r

h
a

s
n
o

n
o

re
a
s
o
n

toto
b

e
lie

v
e

th
a

t
a
n

y
s
u

c
h

p
ro

ce
e
d

in
g
s,

a
u
d

its
,

in
v
e
s
tig

a
tio

n
s
,

o
r

o
r

su
rve

ys
a
re

p
e
n
d
in

g
,

th
re

a
te

n
e

d
,

o
r

o
r

im
m

in
e
n

t.

(g
)

T
h
e

co
st

re
p
o

rts
fo

r
th

e
F

a
c
ility

fo
r

th
e

la
s
t

s
ix

(6
)

y
e
a
rs

p
rio

r
toto

th
e

E
ffe

c
tiv

e
D

a
te

h
a
v
e

b
e

e
n

p
re

p
a
re

d
a
n

d
file

d
inin

m
a
te

ria
l

c
o
m

p
lia

n
c
e

w
ith

a
ll

a
p
p
lic

a
b
le

la
w

s
a
n

d
a
n

y
a
p
p
lic

a
b
le

P
ro

vid
e

r
A

g
re

e
m

e
n
t.

(h
)

E
x
c
e

p
t

a
s

a
s

se
t

fo
rth

o
n

o
n

S
c
h
e

d
u

le
4
.7

(h
),

n
e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r

n
o
r

th
e

F
a
c
ility

(i)
h

a
s

b
e

e
n

s
u

b
je

c
t

toto
a

n
y

a
u

d
it

b
y

b
y

a
n

y
th

ird
-p

a
rty

p
a

y
o
r

re
la

tin
g

toto
fa

lse
o
r

o
r

fra
u
d

u
le

n
t

b
illin

g
p

ro
ce

d
u
re

s
o
r

o
r

p
ra

c
tice

s
w

ith
in

th
e

p
rio

r
s
ix

(6
)

y
e

a
rs

,
o
r

o
r

(ii)
h

a
s

re
c
e

iv
e

d
n

o
tice

o
f

o
f

a
n

a
n

a
lle

g
e
d

o
r

o
r

a
ctu

a
l
b
re

a
ch

o
f

o
f

a
n

y
co

m
m

e
rc

ia
l

o
r

o
r

o
th

e
r

th
ird

-p
a

rty
p
a

y
o
r

a
g

re
e

m
e

n
t,

o
r

o
r

a
n

y
n
o
tice

o
fte

rm
in

a
tio

n
,

s
u
sp

e
n
s
io

n
,

o
r

o
r

o
th

e
r

lim
ita

tio
n

o
f

o
f

a
n
y

c
o
m

m
e

rc
ia

l
o
r

o
r

o
th

e
r

th
ird

-p
a

rty
p
a
y
o
r

a
g
re

e
m

e
n

t
w

ith
in

th
e

p
rio

r
s
ix

(6
)

y
e
a

rs
.

(0(0
C

u
rre

n
t

O
p
e

ra
to

r
h

a
s

n
o

t
re

ce
iv

e
d

w
ritte

n
n

o
tice

,
a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

d
o

e
s

n
o
t

h
a
v
e

a
n
y

k
n
o
w

le
d
g
e
,

(i)
th

a
t

a
n
y

a
c
tio

n
s

w
ill

o
r

o
r

m
a

y
b
e

b
e

ta
ke

n
w

ith
re

sp
e
c
t

toto
a
n

y
o

f
o

f
th

e
fo

re
g
o
in

g

re
p

re
s
e

n
ta

tio
n

s
a

n
d

w
a
rra

n
tie

s
th

a
t

c
o

u
ld

re
su

lt
inin

a
v
io

la
tio

n
o
f,

o
r

o
r

a
c
tio

n
d

e
s
c
rib

e
d

u
n

d
e

r,
a

n
y

o
f

o
f

th
e

fo
rg

o
in

g
re

p
re

s
e

n
ta

tio
n

s
a
n

d
w

a
rra

n
tie

s
inin

th
is

S
e
c
tio

n
4
.8

,
(ii)

th
a
t

C
u

rre
n
t

O
p

e
ra

to
r

o
r

o
r

th
e

F
a

c
ility

isis
u
n

d
e
r

in
ve

s
tig

a
tio

n
o
r

o
r

re
v
ie

w
w

ith
re

s
p

e
c
t

toto
a

n
y

o
f

o
f

th
e

s
u

b
je

c
ts

d
e

s
c
rib

e
d

inin
th

e

fo
re

g
o
in

g
re

p
re

s
e
n

ta
tio

n
s

a
n

d
w

a
rra

n
tie

s
inin

th
is

S
e
c
tio

n
4

.8
,

o
r

o
r

(iii)
o
f

o
f

th
e

e
x
is

te
n

c
e

o
f

o
f

a
n

y
c
ircu

m
sta

n
ce

s
o
r

o
r

o
c
c
u
rre

n
c
e
s

th
a
t

c
o

u
ld

b
e

b
e

re
a

so
n

a
b

ly
b

e
lie

v
e
d

toto
le

a
d

toto
a

v
io

la
tio

n
o

f,
o
r

o
r

a
ctio

n

d
e

s
c
rib

e
d

u
n

d
e
r,

a
n

y
o
f

o
f

th
e

fo
rg

o
in

g
re

p
re

s
e

n
ta

tio
n
s

a
n

d
w

a
rra

n
tie

s
inin

th
is

S
e
c
tio

n
4

.8
.

4
.8

C
o
n

tra
cts

.
T

ru
e
,

co
rre

ct,
a
n

d
co

m
p

le
te

c
o

p
ie

s
o

f
o

f
a

ll
o
f

o
f

th
e

C
a
re

A
g

re
e

m
e

n
ts

a
n
d

F
a

c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e

n
ts

h
a

ve
b

e
e
n

,
o
r

o
r

w
ill

b
e

,
m

a
d

e
a

v
a

ila
b

le
toto

N
e

w
O

p
e

ra
to

r
toto

th
e

e
x
te

n
t

s
u

c
h

C
a
re

A
g

re
e

m
e
n

ts
a

n
d

F
a
c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e
n

ts
a

re
inin

C
u

rre
n
t

O
p
e

ra
to

r's
p

o
s
se

s
sio

n
o

r
o

r

c
o
n
tro

l.
E

x
c
e
p
t

a
s

a
s

se
t

fo
rth

inin
S

c
h

e
d
u

le
4
.8

(a
),

(i)
e

a
c
h

o
f

o
f

th
e

C
a
re

A
g

re
e
m

e
n

ts
a

n
d

F
a

c
ility

O
p
e
ra

tin
g

A
g

re
e

m
e
n

ts
isis

v
a
lid

,
b

in
d
in

g
a

n
d

e
n
fo

rc
e
a

b
le

inin
a

cc
o

rd
a

n
c
e

w
ith

its
te

rm
s

e
xce

p
t

a
s

a
s

lim
ite

d
b

y
b

y
b

a
n
k
ru

p
tc

y,
in

s
o
lve

n
cy,

fra
u

d
u
le

n
t

c
o

n
v
e

y
a

n
c
e

,
m

o
ra

to
riu

m
,

liq
u
id

a
tio

n
,

re
o
rg

a
n

iza
tio

n
o
r

o
r

o
th

e
r

s
im

ila
r

la
w

s
a

ffe
c
tin

g
th

e
e

n
fo

rce
m

e
n

t
o
f

o
f

cre
d

ito
rs

rig
h

ts
inin

g
e

n
e

ra
l,

(ii)
n

e
ith

e
r

C
u

rre
n
t

O
p

e
ra

to
r

n
o

r,
toto

C
u
rre

n
t

O
p

e
ra

to
r's

k
n
o
w

le
d
g
e
,

th
e

o
th

e
r

p
a

rty
toto

e
a

c
h

o
f

o
f

th
e

A
s
s
ig

n
e
d

A
g

re
e

m
e
n

ts
isis

inin
m

a
te

ria
l
b
re

a
c
h

o
r

o
r

d
e
fa

u
lt,

a
n

d
,

n
o

n
o

e
ve

n
t

h
a

s
o
c
c
u
rre

d
w

h
ic

h
w

ith
n

o
tice

o
r

o
r

la
p

s
e

o
f

o
f

tim
e

w
o
u
ld

c
o
n
s
titu

te
s
u

c
h

a
m

a
te

ria
l

b
re

a
ch

o
r

o
r

d
e
fa

u
lt,

o
r

o
r

p
e

rm
it

te
rm

in
a

tio
n

,
m

o
d

ific
a

tio
n

o
r

o
r

a
c
ce

le
ra

tio
n

u
n

d
e
r

a
n

y
A

s
s
ig

n
e
d

A
g

re
e

m
e
n

ts
toto

w
h
ic

h
th

e
C

u
rre

n
t

O
p
e

ra
to

r
isis

a

p
a
rty,

(iii)
n
e

ith
e
r

a
C

u
rre

n
t

O
p

e
ra

to
r

n
o
r,

toto
e

a
c
h

C
u
rre

n
t

O
p

e
ra

to
r's

kn
o
w

le
d
g
e
,

th
e

o
th

e
r

p
a

rty

2
4

2
4

toto
e

a
c
h

o
f

o
f

th
e

A
ss

ig
n
e
d

A
g

re
e

m
e

n
ts

h
a
ve

re
p
u

d
ia

te
d

a
n

y
m

a
te

ria
l

p
ro

visio
n

o
f

o
f

s
u
c
h

A
s
s
ig

n
e
d

A
g

re
e

m
e

n
ts.

(a
)

C
u
rre

n
t

O
p

e
ra

to
r

h
a

s
th

e
p

o
w

e
r

a
n

d
a

u
th

o
rity

toto
a

s
s
ig

n
e

a
ch

o
f

o
f

th
e

A
s
s
ig

n
e
d

A
g

re
e

m
e

n
ts

toto
w

h
ic

h
C

u
rre

n
t

O
p

e
ra

to
r

isis
a

p
a

rty
toto

N
e

w
O

p
e

ra
to

r,
s
u

b
je

c
t

toto
a

n
y

c
o
n
s
e
n
t

re
q

u
ire

m
e

n
ts

u
n
d

e
r

s
u
c
h

A
s
s
ig

n
e
d

A
g
re

e
m

e
n

ts.

4
.9

B
ro

k
e
r.

E
x
c
e

p
t

a
s

a
s

s
e
t

fo
rth

o
n

o
n

S
c
h

e
d
u

le
4

.9
,

C
u
rre

n
t

O
p
e

ra
to

r
h

a
s

n
o
t

e
n
g

a
g

e
d

,
n
o
r

isis

C
u

rre
n
t

O
p

e
ra

to
r

lia
b
le

toto
p
a

y
a

n
y

fe
e

s
,

co
s
ts

o
r

o
r

c
o
m

m
iss

io
n

s
to

,
a
n

y
b
ro

k
e

r,
fm

d
e

r,
a

g
e
n

t
o

r
o

r

fm
a

n
c
ia

l
a

d
v
iso

r
inin

c
o
n
n

e
c
tio

n
w

ith
th

e
tra

n
s
a
c
tio

n
s

c
o
n
te

m
p
la

te
d

h
e
re

b
y.

4
.1

0
C

o
m

p
lia

n
c
e

w
ith

A
p

p
lica

b
le

L
a

w
s.

T
o

T
o

C
u
rre

n
t
O

p
e
ra

to
r's

k
n
o
w

le
d
g
e
,

th
e

F
a
c
ility

isis
b

e
in

g
u

s
e

d
a

n
d

o
p

e
ra

te
d

b
y

b
y

C
u
rre

n
t

O
p

e
ra

to
r

inin
c
o
m

p
lia

n
c
e

inin
a

ll
m

a
te

ria
l

re
s
p

e
c
ts

w
ith

a
p
p
lica

b
le

a
n

d

m
a

te
ria

l
s
ta

tu
te

s
,

la
w

s
,

re
g
u

la
tio

n
s
,

ru
le

s,
lic

e
n
s
in

g
re

q
u
ire

m
e

n
ts

,
o

rd
in

a
n

c
e
s
,

o
rd

e
rs

o
r

o
r

p
e
rm

its
o
f

o
f

a
n

y
k
in

d
w

h
a

tso
e

ve
r

a
ffe

c
tin

g
th

e
F

a
c
ility

o
r

o
r

a
n
y

p
a

rt
th

e
re

o
f,

a
n

d
a

n
y

ru
le

s
o
r

o
r

re
g

u
la

tio
n

s
p
ro

m
u
lg

a
te

d
th

e
re

u
n

d
e

r,
b
u
t

n
o

t
in

c
lu

d
in

g
a

n
y

E
n

v
iro

n
m

e
n
ta

l
L

a
w

s
.

4
.11

In
ta

n
g
ib

le
P

ro
p
e
rty.

E
x
c
e

p
t

fo
r

c
o

m
m

e
rcia

l
s
o

ftw
a
re

lic
e
n

s
e
d

fo
r

u
s
e
,

C
u
rre

n
t

O
p

e
ra

to
r

o
w

n
s

th
e

e
n

tire
rig

h
t,

title
a
n

d
in

te
re

s
t

inin
a
n

d
toto

a
llin

ta
n

g
ib

le
p
ro

p
e

rty
u

se
d

inin
th

e
o
p

e
ra

tio
n

o
f

o
f

th
e

F
a

c
ility

(th
e

"In
ta

n
g

ib
le

P
ro

p
e

rty
").

T
h

e
re

h
a

ve
n
o

t
b

e
e

n
a

n
d

a
re

n
o

n
o

p
e
n
d
in

g
o
r,

toto
C

u
rre

n
t

O
p
e
ra

to
r's

k
n
o
w

le
d
g
e
,

th
re

a
te

n
e

d
p

ro
c
e

e
d

in
g

s
o

r
o

r
litig

a
tio

n
o
r

o
r

o
th

e
r

a
d
v
e
rs

e
c
la

im
s

a
ffe

c
tin

g
o
r

o
r

w
ith

re
s
p

e
c
t

toto
th

e
In

ta
n
g

ib
le

P
ro

p
e
rty.

T
h

e
re
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s
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r
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r
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p
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p
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p
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ra
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b
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b
e

toto
th

e
a
ctu

a
l

kn
o
w

le
d

g
e

o
f

o
f

th
e

F
a
c
ility

's
a

d
m

in
is

tra
to

r.

4
.1

4
A

c
c
u

ra
c
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rra
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c
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rra
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r
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c
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c
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p
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rra
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b
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b
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e
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ra
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p
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p

e
ra

to
r

w
ill

a
cc

e
p

t
th

e
A

s
s
ig

n
e
d

A
s
s
e

ts

c
o
n

ve
ye

d
h

e
re

u
n

d
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e
ir

"A
S

-IS
"

"W
H

E
R

E
-IS

"
c
o

n
d

itio
n

a
s

a
s

o
f

o
f

th
e

E
ffe

c
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b
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c
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p
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b
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b
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c
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c
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c
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c
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R
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rra
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c
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c
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c
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e
r

co
v
e
n
a

n
ts

se
t

fo
rth

h
e

re
in

,
a

ll
w

a
rra
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p
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c
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c
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p
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c
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b
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b
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p
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d
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c
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rra
n

tie
s
,

a
n
d

a
g
re

e
m

e
n
ts

c
o

n
ta

in
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rra
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b
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p
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p
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c
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p
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b
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b
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b
ilitie

s
toto

N
e
w

O
p

e
ra

to
r

o
r

o
r

a
n

y
o

f
o

f
th

e
o

th
e

r
A

c
q

u
irin

g
In

d
e
m

n
ifie

d
P

a
rtie

s
,

in
c
lu

d
in

g
inin

to
rt

o
r

o
r

inin
c
o
n
tra

c
t,

sh
a

ll
b
e

b
e

lim
ite

d
toto

a
ctu

a
l

d
a
m

a
g

e
s

su
ffe

re
d

b
y

b
y

N
e

w
O

p
e

ra
to

r
o

r
o

r

a
n

y
o

f
o

f
th

e
o
th

e
r

A
c
q

u
irin

g
In

d
e
m

n
ifie

d
P

a
rtie

s
inin

e
x
c
e
s
s

o
f

o
f

a
n
y

in
s
u

ra
n

c
e

p
ro

c
e
e

d
s

a
v
a
ila

b
le

a
n
d

a
c
tu

a
lly

re
c
e

iv
e

d
a

s
a

s
a

re
s
u
lt

o
f

o
f

s
u

c
h

lia
b

ilitie
s
,

a
n

d
C

u
rre

n
t

O
p

e
ra

to
r

s
h
a

ll
n
o

t
b
e

b
e

re
sp

o
n

sib
le

fo
r

a
n

y
lo

s
t
p

ro
fits

o
r

o
r

a
n
y

s
p
e

c
u

la
tiv

e
,

in
cid

e
n
ta

l,
in

d
ire

ct,
c
o

n
s
e
q

u
e
n

tia
l,

s
p

e
cia

l,
o
r

o
r

p
u

n
itive

d
a

m
a
g
e

s.

2
6

2
6

5
.4

In
d
e

m
n

ific
a

tio
n

b
y

b
y

N
e

w
O

p
e

ra
to

r.
S

u
b
je

c
t

toto
th

e
lim

ita
tio

n
se

t
fo

rth
inin

th
is

S
e

ctio
n

5
,

5
,

N
e

w

O
p

e
ra

to
r

s
h
a

ll
in

d
e

m
n

ify,
e

xc
u
lp

a
te

,
a

n
d

h
o
ld

C
u
rre

n
t

O
p

e
ra

to
r,

a
n

d
its

re
s
p
e

ctive
p
a

rtn
e

rs
,

d
ire

cto
rs

,
o

ffic
e
rs,

e
m

p
lo

y
e

e
s
,

a
n

d
a

g
e

n
ts

(c
o

lle
c
tiv

e
ly,

"C
u

rre
n

t
O

p
e

ra
to

r's
In

d
e
m

n
ifie

d
P

a
rtie

s"),
h
a

rm
le

s
s

fro
m

a
n
d

a
g

a
in

s
t,

a
n

d
w

ill
p
ro

m
p
tly

d
e

fe
n

d
C

u
rre

n
t

O
p
e

ra
to

r's
In

d
e

m
n
ifie

d

P
a

rtie
s

fro
m

,
a

n
d

w
ill

re
im

b
u
rs

e
C

u
rre

n
t

O
p
e
ra

to
r's

In
d
e

m
n

ifie
d

P
a

rtie
s
,

toto
th

e
e
x
te

n
t

o
f,

a
n

y
a
n

d

a
ll

lo
s
s
e

s
,

d
a

m
a
g
e

s,
co

s
ts

,
e

x
p

e
n

s
e

s
,

lia
b

ilitie
s
,

o
b
lig

a
tio

n
s,

a
n

d
cla

im
s

o
f

o
f

a
n

y
k
in

d
(in

c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

c
o
sts

o
f

o
f

in
v
e

s
tig

a
tio

n
,

re
a
so

n
a
b
le

a
tto

rn
e

ys
fe

e
s,

a
n

d
o

th
e

r
re

a
s
o
n
a

b
le

le
g

a
l

c
o
sts

a
n

d
e
x
p
e
n

se
s

a
ctu

a
lly

in
c
u
rre

d
),

w
h

ic
h

a
n

y
o

f
o

f
th

e
C

u
rre

n
t

O
p

e
ra

to
r's

In
d

e
m

n
ifie

d
P

a
rtie

s

m
a

y
a

t
a

t
a

n
y

tim
e

su
ffe

r
o
r

o
r

in
cu

r,
o
r

o
r

b
e
co

m
e

s
u

b
je

c
t

to
,

a
s

a
s

a
re

s
u

lt
o
f:

(a
)

a
n

y
c
la

im
b

ro
u

g
h
t

b
y

b
y

a
th

ird
p
a

rty
a

g
a
in

s
t

a
C

u
rre

n
t

O
p

e
ra

to
r

In
d

e
m

n
ifie

d
P

a
rty

inin

c
o

n
n
e
c
tio

n
w

ith
a
n

a
n

A
s
su

m
e

d
L

ia
b

ility
(a

s
u

s
e

d
h

e
re

in
,

th
e

te
rm

"A
s
s
u

m
e

d
L

ia
b

ility
"

s
h
a
ll

re
fe

r

o
n
ly

toto
a

n
y

lia
b

ility,
o
b

lig
a

tio
n

o
r

o
r

c
la

im
a

ris
in

g
inin

c
o
n

n
e
c
tio

n
w

ith
(A

)
th

e
p
e
rfo

rm
a
n
c
e

o
f

o
f

N
e

w

O
p
e
ra

to
r's

o
b

lig
a
tio

n
s

u
n

d
e
r

th
e

A
s
s
ig

n
e
d

A
g
re

e
m

e
n

ts
o

n
o

n
a
n

d
fo

llo
w

in
g

th
e

C
lo

s
in

g
D

a
te

a
n

d
/o

r

N
e

w
O

p
e
ra

to
r's

o
p

e
ra

tio
n

o
f

o
f

th
e

F
a
c
ility

o
n

o
n

a
n
d

fo
llo

w
in

g
th

e
C

lo
s
in

g
D

a
te

);

(b
)

a
n

y
m

a
te

ria
l

m
is

re
p
re

s
e
n
ta

tio
n

o
r

o
r

in
a
c
c
u
ra

c
y

in
,

o
r

o
r

a
n

y
b
re

a
c
h

o
f,

a
n

y
o
f

o
f

th
e

re
p

re
s
e

n
ta

tio
n

s
o
r

o
r

w
a

rra
n

tie
s

m
a

d
e

b
y

b
y

N
e
w

O
p

e
ra

to
r

in
,

o
r

o
r

p
u

rsu
a
n

t
to

,
th

is
A

g
re

e
m

e
n

t;
a

n
d

(c
)

a
n

y
fa

ilu
re

b
y

b
y

N
e

w
O

p
e

ra
to

r
toto

c
a

rry
o

u
t,

p
e
rfo

rm
,

sa
tis

fy,
a

n
d

d
is

c
h

a
rg

e
a

n
y

o
f

o
f

th
e
ir

c
o
v
e

n
a
n

ts,
a

g
re

e
m

e
n
ts

,
u
n
d
e
rta

k
in

g
s,

lia
b

ilitie
s,

o
r

o
r

o
b
lig

a
tio

n
s

u
n

d
e

r
th

is
A

g
re

e
m

e
n

t.

N
o

tw
ith

s
ta

n
d
in

g
a

n
yth

in
g

toto
th

e
c
o
n

tra
ry

h
e

re
in

,
N

e
w

O
p
e
ra

to
r's

in
d

e
m

n
ity

o
b
lig

a
tio

n
s,

a
n
d

a
n

y
a

n
d

a
ll

o
th

e
r

lia
b
ilitie

s
toto

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

a
n
y

o
f

o
f

th
e

o
th

e
r

C
u
rre

n
t

O
p
e

ra
to

r's
In

d
e

m
n
ifie

d

P
a

rtie
s
,

in
c
lu

d
in

g
inin

to
rt

o
r

o
r

inin
c
o
n
tra

c
t,

s
h

a
ll

b
e

b
e

lim
ite

d
toto

a
ctu

a
l

d
a

m
a

g
e

s
su

ffe
re

d
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

a
n
y

o
f

o
f

th
e

o
th

e
r

C
u
rre

n
t

O
p
e

ra
to

r's
In

d
e

m
n

ifie
d

P
a

rtie
s

inin
e
xc

e
s
s

o
f

o
f

a
n
y

in
s
u
ra

n
c
e

p
ro

ce
e
d

s
a

v
a

ila
b

le
a

n
d

a
c
tu

a
lly

re
c
e
iv

e
d

a
s

a
s

a
re

s
u
lt

o
f

o
f

s
u
c
h

lia
b

ilitie
s
,

a
n

d
N

e
w

O
p

e
ra

to
r

sh
a
ll

n
o
t

b
e

b
e

re
sp

o
n

s
ib

le
fo

r
a
n

y
lo

st
p

ro
fits

o
r

o
r

a
n

y
s
p
e

c
u

la
tiv

e
,

in
c
id

e
n

ta
l,

in
d

ire
ct,

c
o

n
s
e
q

u
e

n
tia

l,
sp

e
c
ia

l,
o
r

o
r

p
u

n
itiv

e
d
a

m
a
g

e
s.

5
.5

In
d
e

m
n

ific
a

tio
n

P
ro

ce
d

u
re

s
:

A
ll

cla
im

s
fo

r
in

d
e

m
n
ific

a
tio

n
b

y
b

y
a
n

y
A

c
q
u

irin
g

In
d
e

m
n
ifie

d

P
a

rtie
s

o
r

o
r

C
u

rre
n
t

O
p

e
ra

to
r's

In
d
e

m
n
ifie

d
P

a
rtie

s
(e

a
c
h

,
a
n

a
n

"In
d

e
m

n
ifie

d
P

a
rty

")
u

n
d

e
r

th
is

S
e

ctio
n

5
s
h
a

ll
b
e

b
e

a
ss

e
rte

d
a
n

d
re

s
o
lv

e
d

a
s

a
s

fo
llo

w
s
:

(a
)

IfIf
a
n

a
n

In
d

e
m

n
ifie

d
P

a
rty

in
te

n
d

s
toto

se
e

k
in

d
e

m
n

ific
a

tio
n

u
n

d
e
r

th
is

S
e

ctio
n

5
,

5
,

itit
s
h
a
ll

p
ro

m
p
tly

n
o

tify
th

e
p

a
rty

fro
m

w
h
ic

h
itit

isis
s
e

e
k
in

g
in

d
e

m
n

ific
a

tio
n

h
e

re
u
n

d
e
r

(th
e

"In
d

e
m

n
iffin

g
P

a
rty),

inin
w

ritin
g

,
o

f
o

f
s
u

c
h

c
la

im
,

w
h
ic

h
s
u

ch
n
o
tice

s
h
a
ll

in
c
lu

d
e

a
d
e

s
c
rip

tio
n

o
f

o
f

th
e

fa
c
ts

u
n
d
e
rly

in
g

su
c
h

c
la

im
,

th
e

p
ro

v
isio

n
s

h
e
re

u
n
d

e
r

fo
rm

in
g

th
e

b
a
s
is

fo
r

s
u

c
h

c
la

im
,

a
n

d
a

re
a
so

n
a
b

le

e
s
tim

a
te

o
f

o
f

th
e

a
m

o
u
n
t

o
f

o
f

s
u

ch
c
la

im
.

T
h

e
fa

ilu
re

toto
p

ro
v
id

e
s
u

c
h

n
o
tic

e
w

ill
n
o
t

a
ffe

c
t

a
n

y
rig

h
ts

h
e

re
u

n
d

e
r,

e
x
ce

p
t

toto
th

e
e
x
te

n
t

th
e

In
d

e
m

n
ify

in
g

P
a
rty

isis
m

a
te

ria
lly

p
re

ju
d
ic

e
d

th
e

re
b

y.

(b
)

IfIf
s
u

c
h

c
la

im
in

vo
lv

e
s

a
c
la

im
b

y
b

y
a

th
ird

p
a

rty
a
g

a
in

st
th

e
In

d
e
m

n
ifie

d
P

a
rty,

th
e

In
d

e
m

n
ifyin

g
P

a
rty

m
a

y,
w

ith
in

te
n

d
a

y
s

a
fte

r
re

ce
ip

t
o

f
o

f
s
u

c
h

n
o

tice
a

n
d

u
p

o
n

n
o
tice

toto
th

e

In
d
e

m
n
ifie

d
P

a
rty,

a
ssu

m
e
,

w
ith

c
o

u
n

s
e

l
re

a
s
o

n
a

b
ly

sa
tisfa

cto
ry

toto
th

e
In

d
e
m

n
ifie

d
P

a
rty,

a
t

a
t

th
e

s
o
le

co
st

a
n

d
e
x
p
e
n

se
o
f

o
f

th
e

In
d

e
m

n
ify

in
g

P
a

rty,
th

e
s
e
ttle

m
e

n
t

o
r

o
r

d
e

fe
n

se
th

e
re

o
f;

p
ro

v
id

e
d

,
th

a
t

th
e

In
d
e

m
n
ifie

d
P

a
rty

m
a

y
p
a

rtic
ip

a
te

inin
s
u

c
h

s
e
ttle

m
e
n

t
o

r
o

r
d

e
fe

n
se

th
ro

u
g

h
c
o

u
n

s
e

l
c
h

o
s
e

n
b

y
b

y
itit

a
t

a
t

its
so

le
e

xp
e
n

se
.

IfIf
th

e
In

d
e

m
n

ifie
d

P
a
rty

d
e

te
rm

in
e

s
,

inin
g
o

o
d

fa
ith

,
th

a
t

re
p
re

s
e
n

ta
tio

n
b

y
b

y
th

e

2
7

2
7
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In
d

e
m

n
ifyin

g
P

a
rty's

c
o

u
n

s
e

l
o

f
o

f
b

o
th

th
e

In
d

e
m

n
ifyin

g
P

a
rty

a
n

d
th

e
In

d
e

m
n
ifie

d
P

a
rty

m
a

y
p

re
s
e
n

t
su

c
h

c
o

u
n

s
e

l
w

ith
a

c
o

n
flic

t
o

f
o

f
in

te
re

s
t,

th
e

n
th

e
In

d
e

m
n

ifyin
g

P
a
rty

s
h
a
ll

p
a

y
th

e

re
a
so

n
a
b

le
fe

e
s

a
n

d
e
xp

e
n

se
s

o
f

o
f

th
e

In
d
e

m
n
ifie

d
P

a
rty

's
c
o
u

n
se

l.
N

o
tw

ith
sta

n
d
in

g
th

e
fo

re
g
o
in

g
,

(i)
th

e
In

d
e

m
n
ifie

d
P

a
rty

m
a

y
ta

k
e

o
v
e
r

th
e

c
o

n
tro

l
o

f
o

f
th

e
d
e

fe
n

se
o
r

o
r

s
e

ttle
m

e
n
t

o
f

o
f

a
th

ird
-p

a
rty

c
la

im
a

t
a

t
a

n
y

tim
e

ifif
itit

irre
v
o

c
a
b

ly
w

a
iv

e
s

its
rig

h
t

toto
in

d
e

m
n

ity
u
n

d
e
r

th
is

S
e
c
tio

n
5

w
ith

re
s
p

e
c
t

toto
s
u

c
h

c
la

im
,

a
n

d
(ii)

th
e

In
d
e
m

n
ify

in
g

P
a
rty

m
a
y

n
o
t,

w
ith

o
u
t

th
e

co
n

se
n

t
o

f
o

f
th

e
In

d
e

m
n
ifie

d

P
a

rty,
s
e

ttle
o
r

o
r

c
o

m
p

ro
m

is
e

a
n
y

a
c
tio

n
o
r

o
r

c
o
n
s
e
n
t

toto
th

e
e
n

try
o
f

o
f

a
n
y

ju
d

g
m

e
n

t,
s
u
c
h

co
n

se
n

t
n

o
t

toto
b
e

b
e

u
n

re
a
s
o
n

a
b

ly
w

ith
h
e
ld

.
T

h
e

In
d

e
m

n
ifie

d
P

a
rty

sh
a
ll

n
o
t

p
a

y
o
r

o
r

s
e

ttle
a
n

y
s
u

ch
c
la

im
w

ith
o

u
t

th
e

In
d

e
m

n
ifyin

g
P

a
rty's

c
o

n
s
e

n
t,

s
u
c
h

c
o
n
s
e
n
t

n
o

t
toto

b
e

b
e

u
n

re
a
s
o
n

a
b

ly
w

ith
h
e

ld
.

(c
)

If,
a
n

d
toto

th
e

e
x
te

n
t,

a
n

y
lia

b
ilitie

s
fo

r
w

h
ic

h
in

d
e

m
n
ific

a
tio

n
isis

s
o

u
g

h
t

isis
re

la
te

d
toto

e
ve

n
ts

o
r

o
r

c
irc

u
m

s
ta

n
c
e

s
o

cc
u

rrin
g

b
o

th
p

rio
r

toto
a

n
d

a
fte

r
th

e
C

lo
s
in

g
D

a
te

,
o
r

o
r

a
re

fro
m

b
o
th

a
c
a
u
s
e

th
a
t

isis
in

d
e

m
n
ifie

d
a
n

d
o
n
e

th
a

t
isis

n
o
t

soso
in

d
e

m
n

ifie
d

,
(i)

th
e

o
b

lig
a
tio

n
s

o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r

h
e
re

u
n

d
e

r
s
h
a
ll

e
x
te

n
d

o
n

ly
toto

lia
b
ilitie

s
a
ttrib

u
ta

b
le

toto
e
v
e
n
ts

o
r

o
r

c
irc

u
m

s
ta

n
ce

s
o

c
cu

rrin
g

p
rio

r
toto

th
e

C
lo

s
in

g
D

a
te

,
a
n

d
toto

th
e

in
d

e
m

n
ifie

d
e

v
e

n
t,

circu
m

s
ta

n
ce

,
o
r

o
r

ca
u
s
e
,

a
n

d
(ii)

th
e

o
b

lig
a

tio
n
s

o
f

o
f

N
e

w
O

p
e

ra
to

r
h

e
re

u
n
d
e

r
s
h
a
ll

e
xte

n
d

o
n
ly

toto
lia

b
ilitie

s
a
ttrib

u
ta

b
le

toto
e
ve

n
ts

o
r

o
r

c
irc

u
m

s
ta

n
c
e

s
o
n

o
n

a
n

d
s
u

b
s
e

q
u

e
n

t
toto

th
e

C
lo

s
in

g
D

a
te

,
a
n

d
toto

th
e

in
d

e
m

n
ifie

d
e

v
e

n
t,

circu
m

s
ta

n
ce

,
o
r

o
r

c
a

u
s
e
.

(d
)

C
la

im
s

m
u
s
t

b
e

b
e

b
ro

u
g

h
t

w
ith

in
th

e
S

u
rviv

a
l

P
e

rio
d

.
A

n
y

c
la

im
toto

b
e

b
e

a
s
s
e

rte
d

m
u

st

b
e

b
e

a
s
s
e
rte

d
inin

w
ritin

g
,

a
n

d
w

ith
re

a
so

n
a
b

le
sp

e
c
ificity

a
s

a
s

toto
th

e
fa

c
ts

fo
rm

in
g

a
b
a

sis
fo

r
s
u
c
h

c
la

im
.
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G
u

a
ra

n
ty.

A
s

A
s

a
n

a
n

in
d

u
ce

m
e

n
t

toto
N

e
w

O
p

e
ra

to
r

toto
e

n
te

r
in

to
a

n
d

c
o
n
s
u
m

m
a
te

th
e

tra
n
s
a

c
tio

n
s

c
o
n
te

m
p
la

te
d

u
n

d
e
r

th
is

A
g

re
e

m
e

n
t,

G
u
a
ra

n
to

r
h

e
re

b
y

a
b

s
o
lu

te
ly,

u
n

c
o

n
d
itio

n
a

lly,
a

n
d

irre
v
o

c
a

b
ly

g
u

a
ra

n
te

e
s

toto
N

e
w

O
p

e
ra

to
r

th
e

d
u
e

a
n

d
p

u
n

ctu
a
l
p

a
ym

e
n
t

o
f

o
f
a

n
y

a
n

d
a

ll
a
m

o
u
n

ts

p
a

ya
b

le
b

y
b

y
C

u
rre

n
t

O
p

e
ra

to
r

p
u

rsu
a
n

t
toto

S
e

ctio
n

2
.5

(h
),

S
e

ctio
n

2
.9

(b
)

a
n
d

th
is

S
e

ctio
n

5
(th

e
"G

u
a

ra
n

te
e

d
O

b
lig

a
tio

n
f).

T
h
is

isis
a

g
u
a

ra
n

te
e

o
f

o
f

p
a
y
m

e
n
t

a
n

d
p

e
rfo

rm
a
n
c
e
,

a
n
d

n
o
t

m
e

re
ly

o
f

o
f

c
o

lle
ctio

n
,

a
n
d

G
u
a
ra

n
to

r
a
c
k
n

o
w

le
d

g
e
s

a
n

d
a

g
re

e
s

th
a

t,
e
x
ce

p
t

a
s

a
s

o
th

e
rw

ise
se

t
fo

rth
h

e
re

in
,

th
is

g
u

a
ra

n
te

e
isis

fu
ll

a
n
d

u
n

c
o

n
d

itio
n

a
l,

a
n

d
n
o

n
o

re
le

a
se

o
r

o
r

e
x
tin

g
u

is
h

m
e

n
ts

o
f

o
f

C
u

rre
n
t

O
p
e

ra
to

r's

o
b

lig
a

tio
n

s
o
r

o
r

lia
b

ilitie
s

(o
th

e
r

th
a

n
inin

a
c
c
o
rd

a
n

c
e

w
ith

th
e

te
rm

s
o
f

o
f

th
is

A
g
re

e
m

e
n
t),

w
h
e
th

e
r

b
y

b
y

d
e
c
re

e
u
n

d
e
r

b
a
n
k
ru

p
tcy

la
w

o
r

o
r

o
th

e
rw

is
e
,

s
h
a

ll
a

ffe
c
t

th
e

co
n

tin
u

in
g

v
a
lid

ity
a

n
d

e
n

fo
rc

e
a
b

ility
o

f
o

f
th

is
g

u
a

ra
n

te
e

.
G

u
a
ra

n
to

r
a
g
re

e
s

th
a
tp

e
rfo

rm
a
n
c
e

o
f

o
f

th
e

G
u

a
ra

n
te

e
d

O
b

lig
a

tio
n

s
b

y
b

y
G

u
a
ra

n
to

r
s
h

a
ll

b
e

b
e

a
p

rim
a

ry
o

b
lig

a
tio

n
,

a
n

d
s
h
a
ll

n
o
t

b
e

b
e

s
u
b

je
c
t

toto
a
n

y
c
o
u
n

te
rc

la
im

,
se

t
o
ff,

a
b

a
te

m
e

n
t,

d
e

fe
rm

e
n

t,
o
r

o
r

d
e
fe

n
s
e

b
a

s
e
d

u
p

o
n

a
n

y
c
la

im
th

a
t

G
u
a
ra

n
to

r
m

a
y

h
a
v
e

a
g

a
in

st
N

e
w

O
p

e
ra

to
r.

G
u
a
ra

n
to

r
a

g
re

e
s

th
a

t
p
e
rfo

rm
a
n
c
e

o
f

o
f

th
e

G
u
a

ra
n

te
e

d
O

b
lig

a
tio

n
s

b
y

b
y

G
u
a
ra

n
to

r
s
h
a

ll
re

m
a
in

inin

fu
ll

fo
rc

e
a

n
d

e
ffe

c
t

w
ith

o
u
t

re
g
a

rd
to

,
a

n
d

s
h
a

ll
n
o
t

b
e

b
e

re
le

a
s
e
d

,
d

is
c
h

a
rg

e
d

o
r

o
r

a
ffe

c
te

d
inin

a
n

y
w

a
y

b
y,

a
n

y
c
ircu

m
s
ta

n
ce

o
r

o
r

c
o

n
d

itio
n

o
th

e
r

th
a

n
th

o
se

se
t

fo
rth

inin
th

is
A

g
re

e
m

e
n

t,
w

h
e
th

e
r

o
r

o
r

n
o
t

G
u
a
ra

n
to

r
s
h
a

ll
h

a
v
e

a
n
y

kn
o

w
le

d
g

e
th

e
re

o
f,

in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

(i)
a

n
y

v
o

lu
n

ta
ry

o
r

o
r

in
v
o

lu
n

ta
ry

b
a

n
k
ru

p
tc

y,
a

s
s
ig

n
m

e
n

t
fo

r
th

e
b

e
n

e
fit

o
f

o
f

c
re

d
ito

rs,
re

ce
ive

rs
h
ip

,
o
r

o
r

s
im

ila
r

e
ve

n
ts

o
r

o
r

p
ro

c
e
e

d
in

g
s

w
ith

re
s
p

e
c
t

toto
C

u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

G
u
a

ra
n

to
r,

a
s

a
s

a
p

p
lic

a
b

le
,

(ii)
a

n
y

vo
lu

n
ta

ry
o
r

o
r

in
v
o

lu
n

ta
ry

d
is

s
o

lu
tio

n
o
r

o
r

ro
ll-u

p
o
f

o
f

C
u
rre

n
t

O
p

e
ra

to
r,

o
r

o
r

(iii)
a
n

y
o

th
e

r
o

cc
u
rre

n
ce

,
circu

m
sta

n
c
e

,

h
a
p

p
e

n
in

g
,

o
r

o
r

e
v
e

n
t,

w
h
e
th

e
r

s
im

ila
r

o
r

o
r

d
is

s
im

ila
r

toto
th

e
fo

re
g

o
in

g
a

n
d

w
h
e
th

e
r

fo
re

s
e

e
n

o
r

o
r

u
n

fo
re

se
e

n
,

w
h
ic

h
o

th
e
rw

is
e

m
ig

h
t

c
o
n
s
titu

te
a

le
g

a
l

o
r

o
r

e
q
u

ita
b
le

d
e
fe

n
s
e

o
r

o
r

d
is

c
h

a
rg

e
o
f

o
f

th
e

lia
b
ilitie

s
o

f
o

f
G

u
a
ra

n
to

r
o
r

o
r

w
h
ic

h
o
th

e
rw

is
e

m
ig

h
t

lim
it

re
c
o
u
rs

e
a

g
a

in
s
t

C
u

rre
n
t

O
p
e

ra
to

r
o

r
o

r

G
u

a
ra

n
to

r,
toto

th
e

fu
lle

s
t

e
xte

n
t

p
e
rm

itte
d

b
y

b
y

la
w

.
G

u
a
ra

n
to

r
h

e
re

b
y

w
a

ive
s,

fo
r

th
e

b
e

n
e

fit
o
f

o
f
N

e
w

O
p
e

ra
to

r,
a

n
y

rig
h

t
toto

re
q

u
ire

N
e

w
O

p
e
ra

to
r,

a
s

a
s

a
c
o

n
d

itio
n

o
f

o
f

p
a
y
m

e
n
t

o
r

o
r

p
e
rfo

rm
a
n
c
e

b
y

b
y

G
u

a
ra

n
to

r,
toto

p
ro

ce
e
d

a
g

a
in

s
t

C
u
rre

n
t

O
p

e
ra

to
r

o
r

o
r

p
u
rsu

e
a
n

y
o
th

e
r

re
m

e
d

ie
s

w
h

a
ts

o
e
v
e
r

a
n

d
(b

)
toto

th
e

fu
lle

s
t

e
xte

n
t

p
e
rm

itte
d

b
y

b
y

la
w

,
a

n
y

d
e
fe

n
s
e
s

o
r

o
r

b
e
n

e
fits

th
a

t
m

a
y

b
e

b
e

d
e
riv

e
d

fro
m

o
r

o
r

a
ffo

rd
e
d

2
8

2
8

b
y

b
y

la
w

th
a
t

lim
it

th
e

lia
b
ility

o
f

o
f

o
r

o
r

e
xo

n
e
ra

te
g

u
a

ra
n

to
rs

o
r

o
r

su
re

tie
s
.

G
u
a
ra

n
to

r
u
n

d
e

rsta
n

d
s

th
a
t

N
e

w
O

p
e

ra
to

r
isis

re
ly

in
g

o
n

o
n

th
is

g
u
a

ra
n

te
e

inin
e

n
te

rin
g

in
to

th
is

A
g

re
e

m
e

n
t.

5
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E
xclu

s
ive

R
e

m
e

d
y.

T
h

e
rig

h
ts

o
f

o
f

in
d

e
m

n
ific

a
tio

n
c
o

n
ta

in
e
d

inin
th

is
A

g
re

e
m

e
n
t

s
h

a
ll

b
e

b
e

th
e

s
o
le

a
n
d

e
x
c
lu

s
iv

e
re

m
e
d
y

o
f

o
f

th
e

p
a
rtie

s
w

ith
re

g
a

rd
toto

a
n

y
a

n
d

a
ll

lia
b

ilitie
s,

o
b

lig
a

tio
n

s,
lo

s
s
e
s
,

d
a
m

a
g

e
s
,

c
la

im
s,

a
ctivitie

s
a

n
d

e
x
p
e
n

se
s

(in
c
lu

d
in

g
,

w
ith

o
u

t
lim

ita
tio

n
,

a
tto

rn
e
y
s
fe

e
s

a
n

d
co

u
rt

c
o
sts)

th
a
t

re
s
u

lt
o
r

o
r

a
ris

e
fro

m
o

r
o

r
a
n

y
b

re
a
ch

o
r

o
r

in
a
c
c
u
ra

c
y

o
f

o
f

a
n

y
re

p
re

s
e

n
ta

tio
n

o
r

o
r

w
a

rra
n

ty
m

a
d
e

b
y

b
y

a
n

y
p
a

rty
co

n
ta

in
in

,
o
r

o
r

re
la

te
d

to
,
th

is
A

g
re

e
m

e
n

t.

S
E

C
T
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N

6

M
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C
E

L
L

A
N

E
O

U
S

6
.1

F
u

rth
e

r
A

ssu
ra

n
c
e
s
.

E
a

c
h

o
f

o
f

th
e

p
a
rtie

s
h
e

re
to

a
g
re

e
s

toto
e
x
e
cu

te
a
n

d
d
e

live
r

a
n

y
a

n
d

a
ll

fu
rth

e
r

a
g

re
e
m

e
n

ts
,

d
o
c
u

m
e
n

ts,
o
r

o
r

in
stru

m
e

n
ts

n
e

c
e

s
s
a
ry

toto
e
ffe

c
tu

a
te

th
is

A
g

re
e
m

e
n

t
a

n
d

th
e

tra
n
s
a

c
tio

n
s

re
fe

rre
d

toto
h
e

re
in

,
c
o
n
te

m
p
la

te
d

h
e

re
b

y,
o
r

o
r

re
a
s
o

n
a

b
ly

re
q

u
e

s
te

d
b

y
b

y
th

e
o

th
e

r
p

a
rty

toto

p
e

rfe
c
t

o
r

o
r

e
v
id

e
n
c
e

th
e
ir

rig
h

ts
h

e
re

u
n

d
e

r.

6
.2

N
o

tice
s.

A
ll

n
o
tic

e
s
,

re
q
u

e
s
ts

,
d

e
m

a
n

d
s
,

a
n

d
o

th
e

r
c
o
m

m
u
n

ic
a
tio

n
s

re
q

u
ire

d
o
r

o
r

p
e
rm

itte
d

h
e
re

u
n

d
e

r
s
h
a

ll
b

e
b

e
inin

w
ritin

g
,

a
n
d

sh
a

ll
b
e

b
e

se
n

t
b

y
b

y
o

ve
rn

ig
h

t
c
o

m
m

e
rc

ia
l

d
e

liv
e

ry
s
e
rv

ic
e

(p
ro

v
id

e
d

a
re

ce
ip

t
isis

a
v
a

ila
b

le
w

ith
re

s
p

e
c
t

toto
s
u
c
h

d
e
liv

e
ry

),
o
r

o
r

m
a
ile

d
b

y
b

y
firs

t-c
la

s
s

c
e
rtifie

d
o

r
o

r
re

g
iste

re
d

m
a

il,
re

tu
rn

re
ce

ip
t

re
q
u

e
ste

d
,

p
o
sta

g
e

p
re

p
a

id
.

N
o
tic

e
s

s
e
n

t
v
ia

o
v
e

rn
ig

h
t

c
o

m
m

e
rc

ia
l

d
e

liv
e
ry

s
e

rv
ic

e
sh

a
ll

b
e

b
e

e
ffe

c
tiv

e
o
n

o
n

th
e

d
a

y
a
fte

r
m

a
ilin

g
.

N
o

tic
e
s

s
e

n
t

v
ia

first-cla
s
s

c
e

rtifie
d

o
r

o
r

re
g
iste

re
d

m
a
il

s
h
a
ll

b
e

b
e

e
ffe

c
tiv

e
o
n

o
n

th
e

th
ird

d
a

y
a

fte
r

m
a

ilin
g

.
A

co
p
y

o
f

o
f
a

n
y

n
o
tic

e
toto

a
p
a

rty
m

u
s
t

a
lso

b
e

b
e

s
e

n
t

toto
th

a
t
p

a
rty

's
e

-m
a
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Exhibit A

toto

Operations Transfer Agreement

CURRENT OPERATOR NEW OPERATOR FACILITY NAME BEDS

BRANDON FACILITY BRANDON HEALTH OPCO, RAYDIANT HEALTH CARE OFOF BRANDON 120
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SCHEDULE 1

Facility Name; Prior Operators; New Operators

FACILITY ADDRESS PRIOR OPERATOR NEW OPERATOR

Bayonet Point Living Center Bayonet Point Facility Operations, LLC Bayonet Opco, LLC

8132 Hudson Ave

Hudson, FLFL 34667

Raydiant Health Care ofof Brandon Brandon Facility Operations, LLC Brandon Health Opco, LLC

701 Victoria St.

Brandon, FLFL 33510

Living Center ofof Kissimmee Kissimmee Facility Operations, LLC Kissimmee Nursing & Rehabilitation Center,
2511 N.N. John Young Pkwy LLC

Kissimmee, FLFL 34741

Nspire Healthcare Melbourne Melbourne Facility Operations, LLC Melbourne Opco, LLC
3033 Sarno RdRd

Melbourne, FLFL 32934

Raydiant Health Care ofof New Port Richey New Port Richey Facility Operations LLC New Port Richey Opco, LLC

8417 Old Country RdRd 5454

New Port Richey, FLFL 34653

Living Center ofof Pensacola Pensacola Facility Operations, LLC Pensacola Opco, LLC

235 W.W. Airport Blvd

Pensacola, FLFL 32505

Nspire Healthcare Sarasota Sarasota Facility Operations, LLC Sarasota Opco, LLC

4783 Fruitville RdRd

Sarasota, FLFL 34232
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Filing # 206280901 E-Filed 09/05/2024 04:01:14 PM

IN THE CIRCUIT COURT OF THE NINTH JUDICIAL CIRCUIT,
IN AND FOR ORANGE COUNTY, FLORIDA

BUSINESS COURT

CREA BRANDON-C LLC and
BRANDON HEALTH OPCO, LLC,

Plaintiffs,

vs. CASE NO.
DIVISION 43

POURLESSOINS, LLC, d/b/a SYNERGY
HEALTHCARE SERVICES and
JARED ELLIOTT,

Defendants.
/

COMPLAINT FOR DAMAGES

Plaintiffs, CREA Brandon-C LLC and Brandon Health OpCo, LLC, sue

Defendants Pourlessoins, LLC, d/b/a Synergy Healthcare Services, and Jared Elliott,

and state:

1. This complaint arises from the purchase of a skilled nursing facility

located at 701 Victoria Street, Brandon, FL 33510. Plaintiff CREA Brandon-C LLC

through its affiliate purchased the Brandon facility for $17,400,000. Prior to the

purchase, Defendants or their affiliates managed the Brandon facility. Defendants

grossly mismanaged the Brandon facility. Following the sale, Plaintiffs discovered

that Defendants ran the Brandon facility into the ground, resulting in the

1
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government-mandated removal and relocation of most facility residents around the

end of June 2022. For many months continuing to the present, the Brandon facility

has had few residents or revenues. Defendantsnegligence proximately caused

Plaintiffs to suffer damages, losses and diminution in value amounting to many

millions of dollars, for which recovery is sought.

PARTIES AND RELATED ENTITIES

2. Plaintiff CREA Brandon-C LLC is a foreign limited liability company

with its principal address in New York, NY, that is authorized to conduct business

in Florida. Since on or about April 1, 2022, CREA Brandon-C LLC has been the

owner and landlord of the Brandon facility.

3. Plaintiff Brandon Health OpCo, LLC is a foreign limited liability

company with its principal address at 701 Victoria Street, Brandon, FL 33510, that

is authorized to conduct business in Florida. Due to Defendants' mismanagement of

the Brandon facility as more fully described below, Plaintiff Brandon Health OpCo,

LLC did not become the licensee of the Brandon facility until December 5, 2022.

Since December 5, 2022, Plaintiff Brandon Health OpCo, LLC has operated the

Brandon facility.

4. The Brandon facility has had several trade names during the period

relevant to this lawsuit. Before December 15, 2021, the Brandon facility was known

as Consulate Health Care of Brandon. From December 15, 2021 through December

2
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5, 2022, the Brandon facility was known as Raydiant Health Care of Brandon. Since

December 5, 2022, when the Florida Agency for Health Care Administration

approved Plaintiff Brandon Health OpCo, LLC's application for a change of

ownership, the Brandon facility has been operated under the trade name Brandon

Center for Nursing and Rehabilitation pursuant to a lease with Plaintiff CREA

Brandon-C LLC.

5. Defendant Pourlessoins, LLC, d/b/a Synergy Healthcare Services

('Synergy HCS"), is a foreign limited liability company with an office at 800

Concourse Parkway South, Maitland, FL 32751, that is authorized to conduct

business in Florida. Defendant Synergy HCS performed management services and

provided legal representation for the Brandon facility during 2022. At all times

relevant to this case, Defendant Synergy HCS knew that its management and legal

services were necessary for the protection of Plaintiffs and their property.

6. Defendant Jared Elliott is a resident of Florida. Mr. Elliott was

responsible for oversight of the Brandon facility operations and management from

January 31, 2022 until April 1, 2022, knowing that his services were necessary for

the protection of Plaintiffs and their property.

JURISDICTION AND VENUE

7. This is an action for damages in excess of $50,000, exclusive of interest,

costs, and attorneysfees.
3
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8. Venue is proper in Orange County, Florida, as that is where Defendants

reside, maintain an office, and where the causes of action accrued.

FACTUAL BACKGROUND

9. In 2021, the largest nursing home chain in Florida, Consulate Health

Care, including the Brandon facility, experienced financial difficulties. Those

difficulties resulted from a $258 million federal False Claims Act judgment and the

COVID-19 pandemic. In March 2021, a unit of Consulate Health Care filed for

Chapter 11 bankruptcy protections. As part of Consulate Health Care's rebranding

effort, on December 15, 2021, the Brandon facility's name was changed from

Consulate Health Care of Brandon to Raydiant Health Care of Brandon.

10. An affiliate of Plaintiff CREA Brandon-C purchased the Brandon

facility on January 31, 2022. On that same day, Defendants Synergy HCS and Mr.

Elliott began performing management services for the Brandon facility.

11. Brandon Health OpCo applied to the Florida Agency for Health Care

Administration ("AHCA”) for a license to operate the Brandon facility, but AHCA

delayed action on the application due to pending administrative proceedings against

the prior licensee. In those administrative proceedings, AHCA alleged that the prior

licensee committed numerous legal violations while operating the Brandon facility

and sought imposition of administrative fines, revocation of its nursing home

license, and other administrative remedies.
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12. Government regulatory agencies frequently cited the Brandon facility

for non-compliance with legal standards. The May 14, 2021 federal survey resulted

in ten (10) deficiencies. Six months later, AHCA, which licenses nursing homes,

conducted a complaint survey, found additional deficiencies, and determined the

facility to be out of compliance with federal law. The non-compliance continued for

several months. Shortly thereafter, a resident eloped from the facility and the prior

licensee misreported the incident to AHCA.

13. On AHCA's February 2022 resurvey, the Brandon facility remained out

of compliance with legal requirements. Defendant Elliott called the facility

administrator and informed her the facility had been sold. The administrator

expressed concern about the uncorrected deficiencies. Defendant Elliott informed

the facility administrator that if the deficiencies were not corrected, a $20,000,000

deal would go down the tubes. Defendants Synergy HCS and Mr. Elliott did not

correct the deficiencies and failed to inform Plaintiffs of the uncorrected deficiencies

or pending administrative remedies.

14. On or about March 10, 2022, the Brandon facility received notice of

denial of payment for new admissions. Defendants Synergy HCS and Mr. Elliott

failed to notif)T the Plaintiffs of this notice despite their duty to do so.

15. On or about April 1, 2022, Defendants Synergy HCS and Mr. Elliott

abandoned the Brandon facility and ceased performing any services creating
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foreseeable risk, requiring the Defendants to lessen the risk or see that sufficient

precautions were taken to protect Plaintiffs from the harm that the risk posed.

16. At all times material to this complaint, Defendants Synergy HCS and

Mr. Elliott breached their duty of care to Plaintiffs by grossly mismanaging the

Brandon facility and failing to correct known deficiencies and protect Plaintiffs and

their property from damages caused by their negligence and mismanagement.

resulting in substantial damages to Plaintiffs and their property.

17. In April 2022, AHCA conducted additional surveys and investigated

the resident elopement. The Brandon facility was again found to be out of

compliance. AHCA notified the prior licensee that the facility had not operated in

substantial compliance with applicable laws since December 21, 2021, that the

findings revealed immediate jeopardy for residents, and that substandard quality of

care was being provided. As a result, AHCA recommended administrative remedies,

including civil money penalties, denial of payment for new Medicare and Medicaid

admissions, and termination of the facility's Medicare agreement.

18. In June, AHCA investigated additional complaints and found numerous

deficiencies that arose before April 1, 2022.

19. Based on the June 2022 survey, the U.S. Department of Health and

Human Services, Centers for Medicare and Medicaid Services (`CMS"), imposed

several remedies upon the Brandon facility, including:
6
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a. Involuntary termination of the Medicare provider agreement on

July 6, 2022;

b. Denial of payment for new admissions remains in effect as of

March 10, 2022;

c. Civil money penalty of $1,630 per day effective June 8, 2022

until termination of Medicare provider agreement on July 6, 2022; and

d. Keeping previously imposed civil monetary penalties in effect,

specifically:

i. $19,530 effective February 10, 2022

ii. $22,320 effective April 22, 2022

Defendant Synergy HCS was unsuccessful in appealing CMS's decision to terminate

the Medicare provider agreement.

20. CMS terminated the Brandon facility's Medicare provider agreement

on July 6, 2022, triggering termination of its Medicaid provider agreement.

Termination of these agreements eliminated the major sources of residents and

income for Plaintiffs, and those losses have continued to the present.

21. On July 19, 2022, AHCA filed a 109-page administrative complaint

against the Brandon facility seeking, among other remedies, revocation of the prior

licensee's nursing home license.
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22. The prior licensee settled AHCA's administrative complaint in

November 2022, by agreeing to pay $35,000 in administrative fines and imposition

of a conditional license retroactive to December 21, 2021.

23. Plaintiffs have retained the law firm of Nelson Mullins Riley &

Scarborough LLP to bring this action and have agreed to pay the firm a reasonable

fee for its services. Plaintiffs seek an award of their attorneysfees and costs in this

action pursuant to applicable provisions of Florida law, including § 57.105, Florida

Statutes.

24. All conditions precedent to the initiation and maintenance of this

complaint have been performed, have occurred, are futile, are excused, or have been

waived.

COUNT I — NEGLIGENCE AGAINST SYNERGY HCS

25. Plaintiffs, CREA Brandon-C LLC and Brandon Health OpCo, LLC,

reallege and reincorporate paragraphs 1 through 25 above as if fully stated here.

26. At all times material to this case, Defendant Synergy HCS knew its

management services, including legal representation, for the Brandon facility, were

necessary for the protection of Plaintiffs and their property. Defendant Synergy HCS

therefore owed a duty to Plaintiffs to exercise reasonable care in the performance of

these services.
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27. The mismanagement of the Brandon facility by Defendant Synergy

HCS created foreseeable risks, requiring it to lessen the risk or see that sufficient

precautions were taken to protect Plaintiffs from the harm that the risk posed.

28. Defendant Synergy HCS breached its duties owed to Plaintiffs by

failing to correct deficiencies, failing to inform Plaintiffs of the uncorrected

deficiencies or pending administrative remedies, and by abandoning the facility on

or about April 1, 2022 without rectifying the regulatory and legal issues it caused.

29. The negligence and failure to act by Defendant Synergy HCS have

injured Plaintiffs Brandon Health OpCo and CREA Brandon-C in the form of

compensatory damages amounting to $25,000,000, lost revenue and lost profits,

diminution of property and leasehold value, loss of professional standing and

position, and damage to reputation, all of which are continuing and permanent.

COUNT II — NEGLIGENCE AGAINST JARED ELLIOTT

30. Plaintiffs, CREA Brandon-C LLC and Brandon Health OpCo, LLC,

reallege and reincorporate paragraphs 1 through 25 above as if fully stated here.

31. At all times material to this case, Defendant Mr. Elliott knew the

management services he oversaw for the Brandon facility were necessary for the

protection of Plaintiffs and their property. Defendant Mr. Elliott therefore owed a

duty to Plaintiffs to exercise reasonable care in the performance of management

services.
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32. The mismanagement of the Brandon facility by Defendant Mr. Elliott

created foreseeable risks, requiring him to lessen the risk or see that sufficient

precautions were taken to protect Plaintiffs from the harm that the risk posed.

33. Defendant Mr. Elliott breached his duties owed to Plaintiffs by failing

to correct deficiencies, failing to inform Plaintiffs of the uncorrected deficiencies or

pending administrative remedies, and by abandoning the facility on or about April

1, 2022 without rectifying the regulatory and legal issues he oversaw.

34. The negligence and failure to act by Defendant Mr. Elliott have injured

Plaintiffs Brandon Health OpCo and CREA Brandon-C in the form of compensatory

damages amounting to millions of dollars, lost revenue and lost profits, diminution

of property and leasehold value, loss of professional standing and position, and

damage to reputation, all of which are continuing and permanent.

WHEREFORE, Plaintiffs, Brandon Health OpCo, LLC and CREA

Brandon-C LLC, demand judgment in their favor and against Defendants

Pourlessoins, LLC, d/b/a Synergy Healthcare Services, and Jared Elliott, for

damages amounting to $25,000,000, together with prejudgment interest, costs, and

any other relief the Court deems just and proper.

COUNT III — TORTIOUS INTERFERENCE WITH A BUSINESS
RELATIONSHIP AGAINST SYNERGY HCS
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35. Plaintiff, Brandon Health OpCo, LLC, realleges and reincorporates

paragraphs 1 through 8 above as if fully stated here.

36. At all times relevant to this action there existed a business relationship

between Brandon Health OpCo, LLC and Brandon Facility Operations, LLC, as

evidenced by various agreement, including an operations transfer agreement

(OTN').

37. Under the OTA, Brandon Health OpCo, LLC had legal rights including,

but not limited to, the right to the immediate possession of at least $389,782.52.

38. At all times material to this case, Synergy HCS had actual or

constructive knowledge of the business relationship and OTA between Brandon

Health OpCo, LLC and Brandon Facility Operations, LLC.

39. Synergy HCS has intentionally and without justification interfered with

the relationship between Plaintiff Brandon Health OpCo, LLC and Brandon Facility

Operations, LLC and the OTA by refusing to deliver $389,782.52 it received that

was owed to Brandon Health OpCo, LLC, which conduct has induced or otherwise

caused Brandon Facility Operations, LLC not to perform its OTA obligations.

40. Synergy HCS's actions and Brandon Facility Operations, LLC's

resulting failure to perform has caused damages to Brandon Health OpCo, LLC

including, but not limited to, the loss of at least $389,782.52, exclusive of interest.
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WHEREFORE, Plaintiff Brandon Health OpCo, LLC demands judgment in

its favor against Defendant Pourlessoins, LLC, d/b/a Synergy Healthcare Services,

for damages amounting to $25,000,000, together with prejudgment interest, costs,

and any other relief the Court deems just and proper.

COUNT IV — CONVERSION AGAINST SYNERGY HCS

41. Plaintiff, Brandon Health OpCo, LLC, realleges and reincorporates

paragraphs 1 through 8 and 36 above as if fully stated here.

42. Under the OTA, Brandon Health OpCo, LLC had an immediate right

to possess specific and identifiable money in the amount of at least $389,782.52,

exclusive of interest.

43. In 2023, Synergy HCS:

a. Made the decision to deprive Brandon Health OpCo, LLC of

$389,782.52 that was due to be delivered under the OTA;

b. Held $389,782.52 owed to Brandon Health OpCo, LLC for its

own use and benefit or the use and benefit of its agent(s); and

c. Wrongfully asserted dominion and control over $389,782.52

owed to Brandon Health OpCo, LLC.

44. Brandon Health OpCo, LLC demanded that Synergy HCS deliver the

money due under the OTA. Synergy HCS has wrongfully refused to deliver
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$389,782.52 owed to Brandon Health OpCo, LLC and has otherwise committed

unauthorized acts that deprive Brandon Health OpCo, LLC of its money.

45. Synergy HCS's conversion of Brandon Health OpCo, LLC's money

has injured Brandon Health OpCo, LLC in the form of compensatory damages,

including, but not limited to, the loss of at least $389,782.52, exclusive of interest.

WHEREFORE, Plaintiff Brandon Health OpCo, LLC demands judgment in

its favor against Defendant Pourlessoins, LLC, d/b/a Synergy Healthcare Services,

for damages amounting to $25,000,000, together with prejudgment interest, costs,

and any other relief the Court deems just and proper.

JURY TRIAL DEMAND

Plaintiffs demand a trial by jury on all issues so triable.

DATED: September 5, 2024 Respectfully submitted,

NELSON MULLINS RILEY &
SCARBOROUGH LLP

By: /s/ Michael J. Bittman
MICHAEL J. BITTMAN
Florida Bar No. 0347132
390 North Orange Avenue, Suite 1400
Orlando, FL 32801
Telephone: 407.839.4200
Facsimile: 407.425.8377
mike.bittman@nelsonmullins.com
shelly.bradley@nelsonmullins.com

Attorneysfor Plaintiffs CREA Brandon-C
LLC andBrandon Health OpCo, LLC
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SECOND AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

OF 

LAVIE CARE CENTERS, LLC 

 

This Limited Liability Company Operating Agreement (this “Agreement”) of 

LaVie Care Centers, LLC, a Delaware limited liability company (the “Company”), is dated as 

of the 14th day of December, 2015, by the member set forth on Schedule A (together with any 

other Person who hereafter becomes an additional or substitute Member, together with their 

successors and permitted assigns, the “Members”). 

W I T N E S S E T H: 

WHEREAS, the Company was formed upon the filing of the Certificate of 

Formation (the “Articles”) with the Delaware Secretary of State (the “Secretary”);  

WHEREAS, the Member entered into that certain Limited Liability Company 

Agreement, dated as of September 27, 2011;  

WHEREAS, the Member subsequently entered into that certain Amended and 

Restated Limited Liability Company Agreement, dated as of July 31, 2015, which amended and 

restated the prior agreement;  

WHEREAS, the Member wishes to amend and restate the previous agreement to 

set forth the terms and conditions pursuant to which the affairs of the Company and the conduct 

of its business shall be governed; and 

WHEREAS, capitalized terms used but not defined in this Agreement shall have 

the meaning set forth on Schedule B, which schedule is hereby incorporated into and made part 

of this Agreement by this reference. 

NOW, THEREFORE, in accordance with the Delaware Limited Liability 

Company Law, as amended from time to time (the “Act”), the Members hereby agree as follows: 

1. Name.  The name of the limited liability company is: 

LaVie Care Centers, LLC 

2.  Term.  The Company shall have perpetual existence, unless the Company is 

dissolved and its business and affairs wound up in accordance with the provisions of this 

Agreement or the Act. 

3. Purpose.  The nature of the business and purpose of the Company shall be to 

engage in any lawful act permitted by the Act and approved by the Board (the “Company’s 

Business”). 
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4. Principal Business Office.  The principal business office of the Company shall be 

located at such place as designated by the Board. 

5. Commercial Registered Office Provider and Registered Office.  The Company 

shall have a registered agent in the state and may change such registered agent from time to time 

in its discretion. 

6. Certificates. 

(a) Execution of Certificates.  The Member shall execute, deliver and file any 

other certificates and other filings (and any amendments and/or restatements thereof) necessary 

or desirable for the Company to qualify to do business in any jurisdiction in which the Company 

may wish to conduct business. 

(b) Certificate of Cancellation.  The Company shall continue in existence as a 

separate legal entity until dissolved and a Certificate of Cancellation is filed with the Secretary in 

accordance with Section 18 below. 

7. Member.   

(a) Members Generally.  The Member is the sole member of the Company 

and, unless and until any additional member(s) are admitted in accordance with the provisions of 

this Agreement and the Act, the Member owns all of the limited liability company interests of 

the Company.  The name and business address of the Member is set forth in Schedule A. 

(b) Limited Liability.  All debts, obligations and liabilities of the Company, 

whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities 

of the Company and no Member shall be obligated personally for any such debt, obligation or 

liability of the Company solely by reason of being a Member.  

8. Management. 

(a) Management of the Company Generally.  (i) The Company’s Business 

shall be managed by or under the direction of a Board of Managers (the “Board”), and (ii) the 

Board shall have full and complete authority, power and discretion to direct, manage and control 

the business, affairs and properties of the Company, to make and/or delegate as the Board may 

elect all decisions regarding those matters and to perform any and all other acts or activities 

customary or incident to the management of the Company’s Business.  To the extent of the 

powers, statutory or otherwise, held by the Board under the Act or set forth in this Agreement, 

the actions of the Board taken in accordance with such powers shall bind the Company.  In the 

event of any inconsistency between any terms and conditions contained in this Agreement and 

any non-mandatory provisions of the Act, the terms and conditions contained in this Agreement 

shall govern, and in the event of any inconsistency between any items and conditions contained 

in this Agreement and any mandatory provisions of the Act, the terms and conditions of the Act 

shall govern.  The Board shall consist of no fewer than one (1) manager (a “Manager”).  For all 

such times that the Company has one and only one Manager, all action taken by such Manager 

on behalf of the Company shall be deemed approved by the Board and shall be binding on the 

Company without the need for further evidence of approval of such action by such Manager.  
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The Managers shall be appointed by the Member.  A Manager shall serve on the Board until such 

Manager’s disability, death, resignation, removal or replacement.  A Manager may resign from 

the Board at any time and for any reason by written notice to the Company and the Board.  A 

Manager may be removed by the Member at any time, for any reason or no reason whatsoever. 

(b) Authority to Bind the Company.  Unless authorized to do so by this 

Agreement or by the Board, no attorney-in-fact, employee, officer or agent of the Company other 

than the Board shall have any power or authority to bind the Company in any way, to pledge its 

credit or to render it liable pecuniarily for any purpose. 

(c) Manner of Acting.  Whenever any Company action is to be taken by a 

vote of the Board, it shall be authorized upon receiving a majority vote of the Board.  Any action 

of the Company which may be taken at a meeting of the Board may be taken without a meeting 

by written consent upon the execution of such consent by the number of Managers that would be 

necessary to authorize or take such action at a meeting at which all the Managers on the Board 

were present and voted. 

(d) Authority and Certain Powers of the Board.  Without limiting the 

generality of Section 8(a) above, the Board shall have power and authority, on behalf of the 

Company: 

(i) Acts.  To do and perform all acts as may be necessary or 

appropriate to the conduct of the Company’s Business; 

(ii) Property.  To purchase, hold, sell, exchange, transfer and otherwise 

acquire and dispose of and exercise all rights, powers, privileges and other incidents of 

ownership or possession with respect to real and personal property, whether tangible or 

intangible, held by the Company; 

(iii) Insurance.  To purchase liability and other insurance to protect the 

Company’s property and the Company’s Business; 

(iv) Loans.  To borrow money and to execute and deliver documents 

and instruments authorizing the confession of judgment against the Company; 

(v) Officers.  To appoint from time to time such officers, committees, 

employees or other agents as the Company’s Business may require, each of whom shall hold 

office for such period, have such authority, and perform such duties as are provided in this 

Agreement, or as the Board may from time to time determine.  The Board may delegate to any 

committee the power to elect subordinate officers and to retain or appoint employees or other 

agents, or committees thereof, and to prescribe the authority and duties of such subordinate 

officers, committees, employees or other agents.  The salaries or other compensation of any other 

officers, employees and other agents shall be fixed from time to time by the Board or the 

committee to which the power to elect such officers or to retain or appoint such employees or 

other agents has been delegated pursuant to this Section 8.   

(vi) Documents.  To execute, and to authorize Persons to execute, on 

behalf of the Company all instruments and documents, including, without limitation, checks, 
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drafts, notes and other negotiable instruments, mortgages or deeds of trust, security agreements, 

financing statements, guaranties, documents providing for the acquisition, mortgage or 

disposition of the Company’s property, assignments, deeds, bills of sale, leases, partnership 

agreements, operating agreements of other limited liability companies, including without 

limitation, of any Affiliate, and any other instruments or documents necessary or advisable, in 

the opinion of the Board, to the Company’s Business; 

(vii) Experts.  To employ or otherwise engage, employees, accountants, 

legal counsel, managing agents, or other experts or consultants to perform services for the 

Company and to compensate them from Company funds; and 

(viii) Other Agreements.  To authorize the entering into of any and all 

other agreements on behalf of the Company, with any other Person for any purpose, in such 

forms as the Board may approve. 

(e) Reliance by Third Parties.  Persons dealing with the Company shall be 

entitled to rely on a certificate of any officer of the Company as conclusive evidence of the 

incumbency of any officer of the Company and its authority to take action on behalf of the 

Company and shall be entitled to rely on a copy of any resolution or other action taken by the 

Board, certified by any officer of the Company, as conclusive evidence of such action and of the 

authority of the officer referred to in such resolution or other action to bind the Company to the 

extent set forth therein. 

(f) Limited Liability. 

(i) Management.  Each Manager shall perform his managerial duties 

in good faith, in a manner reasonably believed to be in the best interests of the Company, and 

with such care and business judgment as an ordinarily prudent person in a like position would 

use under similar circumstances.  Each Manager shall be fully protected in relying in good faith 

upon the records of the Company and upon such information, opinions, reports or statements 

presented to the Company by any of its officers, employees or committees of the Company, or by 

any other person, as to matters such Manager reasonably believes are within such other person’s 

professional or expert competence and who has been selected with reasonable care by or on 

behalf of the Company, including information, opinions, reports or statements as to the value and 

amount of the assets, liabilities, profits or losses of the Company or any other facts pertinent to 

the existence and amount of assets from which distributions to the Member might properly be 

made. 

(ii) No Personal Liability.  Except as otherwise expressly provided by 

the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or 

otherwise, shall be the debts, obligations and liabilities solely of the Company, and no Manager 

shall be obligated personally for any such debt, obligation or liability of the Company solely by 

reason of being a Manager. 

(iii) Duty of Manager.  No Manager, acting in the capacity of a 

manager of the Company, shall be liable to the Company for money damages for breach of 

fiduciary duty except to the extent such Manager could be held liable under the Delaware 
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General Corporation Law if the Company were a Delaware corporation and the Managers were 

directors. 

(g) Bank Accounts.  The Board may from time to time open bank accounts in 

the name of the Company, and any officer of the Company designated by the Board, as may be 

determined from time to time by the Board, shall be the sole signatory or signatories thereon, 

unless the Board determines otherwise. 

(h) Compensation.  The Company shall reimburse each Manager for such 

Manager’s reasonable expenses incurred in connection with its services to the Company. 

9. Additional Contributions.  The Member is not required to make any additional 

capital contributions to the Company. 

10. Allocation of Profits and Losses.  The Company’s profits and losses shall be 

allocated to the Member.   

11. Membership Interests Un-certificated.  Limited liability membership interests in 

the Company shall be un-certificated. 

12. Tax Treatment. It is intended that so long as the Company has a single equity 

owner for U.S. federal income tax purposes, the Company shall be disregarded as an entity 

separate from that sole owner, and if the Company has more than one equity owner for U.S. 

federal income tax purposes, the Company shall be classified as a partnership for U.S. federal 

income tax purposes. Neither the Company nor any member shall make any election to classify 

the Company in a manner other than as a disregarded entity or partnership, as just described, 

without the consent of all the Members, and shall not take any position on any tax return that is 

inconsistent with the treatment of the Company as a disregarded entity or partnership, as just 

described. 

13. Distributions.  Distributions shall be made to the Member at the times and in the 

aggregate amounts as determined by the Member.  Notwithstanding any provision to the contrary 

contained in this Agreement, the Company shall not be required to make a distribution to the 

Member on account of its interest in the Company if such distribution would violate the Act or 

any other applicable law. 

14. Transfer of Membership Interest.  The Member may transfer, sell, convey and 

assign, in whole or in part, its limited liability company interest in the Company as it may 

determine in its sole discretion.  Any permitted transferee shall be admitted to the Company as a 

member of the Company effective upon its execution of an instrument signifying its agreement 

to be bound by the terms and conditions of this Agreement, which instrument may be a 

counterpart signature page to this Agreement.  Any such transferee may receive an interest in the 

Company without making a contribution or being obligated to make a contribution to the 

Company.  If a member transfers all of its limited liability company interest in the Company 

pursuant to this Section 14, such member shall cease to be a member of the Company effective 

immediately following consummation of such transfer and the transferee’s execution of an 

instrument signifying its agreement to be bound by the terms and conditions of this Agreement.  

Notwithstanding anything in this Agreement to the contrary, any successor to the Member by 
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merger or consolidation shall, without further act, be the Member hereunder, and such 

appointment shall not constitute an assignment for purposes of this Agreement and the Company 

shall continue without dissolution. 

15. Resignation of the Member.  Any member of the Company may resign from the 

Company at any time by giving thirty (30) days’ written notice to the Company.  If the Member 

resigns pursuant to this Section 15, an additional member of the Company designated by the 

Member shall be admitted to the Company upon its execution of an instrument signifying its 

agreement to be bound by the terms and conditions of this Agreement, which instrument may be 

a counterpart signature page to this Agreement.  Such admission shall be deemed effective 

immediately prior to the resignation and, immediately following such admission, the resigning 

Member shall cease to be a member of the Company.  If any member resigns pursuant to this 

Section 15, it shall not have the right to receive any payment or other distribution at the time of 

such resignation (including, without limitation, the fair value of its limited liability company 

interest), other than any distribution to which such member is otherwise entitled, as of the date of 

resignation, to receive under Section 13. 

16. Admission of Additional Member(s).  One or more persons may be admitted as 

additional members of the Company from time to time with the consent of the Member.  Each 

such person shall be admitted as an additional member of the Company at the time such person (i) 

executes this Agreement or a counterpart of this Agreement (or an amendment and restatement 

of this Agreement which is also executed by all other members) and (ii) is named as a member of 

the Company on Schedule A hereto or thereto. If the Company is or becomes taxable as a 

partnership, the Member agrees to cooperate in good faith to amend and restate this Agreement 

in consideration of the applicable partnership tax rules. 

17. Indemnification. 

(a) Definitions.  For the purposes of this Section 17, the following terms shall 

have the following meanings: 

(i) “Indemnified Capacity” means any and all past, present and future 

service by an Indemnified Representative in one or more capacities as a member, manager, 

officer, employee or agent of the Company, or, at the request of the Company, as a member, 

manager, officer, employee, agent, fiduciary or trustee of another limited liability company, 

corporation, partnership, joint venture, trust, employee benefit plan or other entity or enterprise. 

(ii) “Indemnified Representative” means any and all members, 

managers, officers, employees and agents of the Company and any other person designated as an 

Indemnified Representative by the Member (which may, but need not, include any person 

serving at the request of the Company, as a member, manager, officer, employee, agent, 

fiduciary or trustee of another limited liability company, corporation, partnership, joint venture, 

trust, employee benefit plan or other entity or enterprise). 

(iii) “Liability” means any damage, judgment, amount paid in 

settlement, fine, penalty, punitive damages, excise tax assessed with respect to an employee 
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benefit plan, or cost or expense of any nature (including, without limitation, reasonable attorneys’ 

fees and disbursements). 

(iv) “Proceeding” means any threatened, pending or completed action, 

suit, appeal or other proceeding of any nature, whether civil, criminal, administrative or 

investigative, whether formal or informal, and whether brought by or in the right of the Company, 

a class of its members, or security holders or otherwise. 

(b) Indemnification by the Company. 

(i) Expenses.  Unless limited by the Articles, an Indemnified 

Representative who has been successful, on the merits or otherwise, in the defense of any 

Proceeding, or in the defense of any claim, issue or matter in the Proceeding, shall be 

indemnified against reasonable expenses incurred by the Indemnified Representative in 

connection with the Proceeding, claim, issue or matter in which the Indemnified Representative 

was successful. 

(ii) In General.  The Company shall indemnify an Indemnified 

Representative against any Liability incurred in connection with any Proceeding in which the 

Indemnified Representative may be involved as a party or otherwise by reason of the fact that 

such person is or was serving in an Indemnified Capacity, including, without limitation, any 

Liability resulting from any actual or alleged breach or neglect of duty, error, misstatement or 

misleading statement, negligence, gross negligence or act giving rise to strict or products liability, 

except: 

(A) where such indemnification is expressly prohibited by 

applicable law; 

(B) where it has been finally determined: 

(1) that the act or omission of the Indemnified 

Representative was material to the matter giving 

rise to the Proceeding; and 

(i) was committed in bad faith; or 

(ii) was the result of active and deliberate 

dishonesty; or 

(2) that the Indemnified Representative actually 

received an improper personal benefit in money, 

property or services; or 

(3) in the case of any criminal Proceeding, that the 

Indemnified Representative had reasonable cause to 

believe that the act or omission was unlawful; or 
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(C) to the extent such indemnification has been finally 

determined in a final adjudication to be otherwise unlawful. 

(iii) Partial Indemnification.  If an Indemnified Representative is 

entitled to indemnification in respect of a portion, but not all, of any Liability to which such 

Indemnified Representative may be subject, the Company shall indemnify such Indemnified 

Representative to the maximum extent for such portion of that Liability. 

(iv) Settlement.  Except as provided in clause (v) below, the 

termination of a Proceeding by judgment, order or settlement shall not create a presumption that 

the Indemnified Representative is not entitled to indemnification. 

(v) Termination of a Proceeding.  The termination of a Proceeding by 

conviction, or a plea of nolo contendere or its equivalent, or an entry of an order of probation 

prior to judgment, creates a rebuttable presumption that the Indemnified Representative is not 

entitled to indemnification. 

(vi) Successful Defense Indemnified.  To the extent that an 

Indemnified Representative of the Company has been successful on the merits or otherwise in 

defense of any Proceeding or in defense of any claim, issue or matter therein, such Indemnified 

Representative shall be indemnified against expenses (including attorneys’ fees and 

disbursements) actually and reasonably incurred by such Indemnified Representative in 

connection therewith. 

(c) Proceedings Initiated by Indemnified Representatives.  Notwithstanding 

any other provision of this Section 17, the Company shall not indemnify under this Section 17 an 

Indemnified Representative for any Liability incurred in a Proceeding initiated (which shall not 

be deemed to include counterclaims or affirmative defenses) or participated in as an intervenor or 

amicus curiae by such Indemnified Representative seeking indemnification except for a 

proceeding brought to enforce indemnification under this Section 17 or unless such initiation of 

or participation in the Proceeding is authorized, either before or after its commencement, by the 

Board.  This paragraph does not apply to reimbursement of expenses incurred in successfully 

prosecuting or defending the rights of an Indemnified Representative granted by or pursuant to 

this Section 17. 

(d) Advancing Expenses.  The Company may pay the expenses (including 

reasonable attorneys’ fees and disbursements) incurred in good faith by an Indemnified 

Representative in advance of the final disposition of a Proceeding described in Section 17(b) or 

the initiation of or participation in such Proceeding which is authorized pursuant to Section 17(c) 

upon receipt by the Company of (i) a written affirmation by the Indemnified Representative of 

the Indemnified Representative’s good faith belief that the standard of conduct necessary for 

indemnification by the Company has been met; and (ii) of an undertaking by or on behalf of the 

Indemnified Representative to repay the amount if it is ultimately determined that such 

Indemnified Representative is not entitled to be indemnified by the Company pursuant to this 

Section 17.  The financial ability of an Indemnified Representative to repay an advance shall not 

be a prerequisite to the making of such advance. 
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(e) Securing of Indemnification Obligations.  To further effect, satisfy or 

secure the indemnification obligations provided in this Section 17 or otherwise, the Company 

may maintain insurance, obtain a letter of credit, act as self-insurer, create a reserve, trust, 

escrow, cash collateral or other fund or account, enter into indemnification agreements, pledge or 

grant a security interest in any assets or properties of the Company, or use any other mechanism 

or arrangement whatsoever in such amounts, at such costs, and upon such other terms and 

conditions as the Board shall deem appropriate.  Absent fraud, the determination of the Board 

with respect to such amounts, costs, terms and conditions shall be conclusive against the present 

and future members of the Company and all security holders and officers of the Company and 

shall not be subject to voidability. 

(f) Payment of Indemnification.  An Indemnified Representative shall be 

entitled to indemnification within 30 days after a written request for indemnification has been 

delivered to the secretary of the Company.  The indemnification pursuant to this Section 17 shall 

be made only from the assets of the Company and no Manager or Member shall be personally 

liable therefor. 

(g) Contribution.  If the indemnification provided for in this Section 17 or 

otherwise is unavailable for any reason in respect of any Liability or portion thereof, the 

Company shall contribute to the Liabilities to which the Indemnified Representative may be 

subject in such proportion as is appropriate to reflect the intent of this Section 17 or otherwise. 

(h) Contract Rights; Amendment or Repeal.  All rights under this Section 17 

shall be deemed a contract between the Company and each Indemnified Representative pursuant 

to which the Company and each Indemnified Representative intend to be legally bound.  Any 

repeal, amendment or modification hereof shall be prospective only and shall not affect any 

rights or obligations then existing. 

(i) Scope of this Section.  The rights granted by this Section 17 shall not be 

deemed exclusive of any other rights to which those seeking indemnification, contribution or 

advancement of expenses may be entitled under any statute, agreement or otherwise, both as to 

action in an Indemnified Capacity and as to action in any other capacity.  The indemnification, 

contribution and advancement of expenses provided by or granted pursuant to this Section 17 

shall continue as to a person who has ceased to be an Indemnified Representative in respect of 

matters arising prior to such time, and shall inure to the benefit of the heirs, executors, 

administrators and personal representatives of each such person. 

(j) Reliance on Provisions.  Each person who shall act as an Indemnified 

Representative shall be deemed to be doing so in reliance upon the rights of indemnification, 

contribution and advancement of expenses provided by this Section 17. 

(k) Exculpation.  Notwithstanding any other provisions of this Agreement, 

whether express or implied, or any obligation or duty at law or in equity, none of the Indemnified 

Representatives shall be liable to the Company or any other Person for any act or omission (in 

relation to the Company, its property or the conduct of its business or affairs, this Agreement, 

any related document or any transaction or investment contemplated hereby or thereby) taken or 

omitted by an Indemnified Representative in the reasonable belief that such act or omission is in 
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or is not contrary to the best interests of the Company and is within the scope of authority 

granted to such Indemnified Representative by this Agreement, provided such act or omission 

does not constitute fraud, willful misconduct, bad faith or gross negligence. 

18. Dissolution. 

(a) In General.  The Company shall be dissolved, and its affairs shall be 

wound up upon the first to occur of the following: (i) the termination of the legal existence of the 

last remaining member of the Company or the occurrence of any other event which terminates 

the continued membership of the last remaining member of the Company in the Company unless 

the Company’s Business is continued in a manner permitted by this Agreement or the Act, (ii) 

the determination of the Board to dissolve the Company or (iii) the entry of a decree of judicial 

dissolution under the Act. 

(b) Bankruptcy or Insolvency of Member.  Notwithstanding any other 

provision of this Agreement or the Act, the bankruptcy or insolvency of any member of the 

Company shall not cause such member to cease to be a member of the Company and upon the 

occurrence of such an event, the Company’s Business shall continue without dissolution. 

(c) Company Waiver.  Notwithstanding any other provision of this Agreement 

or the Act, each member of the Company waives any right it might have to agree in writing to 

dissolve the Company upon the bankruptcy or insolvency of such member or any other member 

of the Company or the occurrence of any other event that causes such member or any other 

member of the Company to cease to be a member of the Company. 

(d) Winding Up of the Company.  In the event of dissolution, the Company 

shall conduct only such activities as are necessary to wind up its affairs (including the sale of the 

assets of the Company in an orderly manner), and the assets of the Company shall be applied in 

the manner, and in the order of priority, set forth in the Act. 

(e) Termination of the Company’s Existence.  The Company shall terminate 

when (i) all of the assets of the Company, after payment of or due provision for all debts, 

liabilities and obligations of the Company shall have been distributed to the Member in the 

manner provided for in this Agreement and (ii) the Articles shall have been dissolved and 

canceled by the filing of a Certificate of Cancellation in the manner required by the Act. 

19. Title to Property. All property owned by the Company shall be owned by the 

Company as an entity and no Member shall have any ownership interest in such property in its 

individual name, and the Member's interest in the Company shall be personal property for all 

purposes. The Company shall hold title to all of its property in the name of the Company and not 

in the name of the Member. 

20. Rights of Agent. 

(a) Notwithstanding anything to the contrary set forth in this Agreement, the  

membership interests issued hereunder or covered hereby may be pledged to MidCap Funding 

IV Trust, a Delaware statutory trust (together with any successor thereto, the “Agent”), for the 

benefit of the Agent and Lenders (as defined in the Pledge Agreement referred to below) 
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pursuant to that certain Pledge Agreement (as may be amended, restated, supplemented or 

otherwise modified from time to time, the “Pledge Agreement”) among Agent, the Company, the 

Member and any other parties named therein.  The pledge of such membership interests shall not 

cause the Member to cease to be a Member or, except as otherwise provided in such Pledge 

Agreement or other Financing Documents (as defined in the Pledge Agreement), to have the 

power to exercise any rights or powers of the Member and neither Agent nor any Lender shall 

have any liability as a result of such pledge.   

(b) The right of Agent to enforce its rights and remedies under Pledge 

Agreement and other Financing Documents hereby is acknowledged and any such action taken 

in accordance therewith shall be valid and effective for all purposes under this Agreement 

(regardless of any restrictions herein contained) and any assignment, sale or other disposition of 

the membership interests by Agent pursuant to the Pledge Agreement or other Financing 

Documents in connection with the exercise of Agent’s rights and powers shall be valid and 

effective for all purposes, including, without limitation, under Sections 18-702 and 18-704 of the 

Delaware Limited Liability Company Act and this Agreement, to transfer all right, title and 

interest of the applicable Member hereunder to Agent or any other Person (each a “Transferee”), 

including, without limitation, the rights to participate in the management of the business and the 

business affairs of the Company, to share profits and losses, to receive distributions and to 

receive allocation of income, gain, loss, deduction, credit or similar item, and such Transferee 

shall be a Member of the Company, with all rights and powers of a Member.  Such assignment 

shall not constitute an event of dissolution or cause the termination of the Company under this 

Agreement.  Further, neither Agent nor any such Transferee shall be liable for the obligations of 

the Member assignor to make contributions.  Any limitations contained in this Agreement 

inconsistent with the provisions of the Pledge Agreement or this Article shall be deemed waived, 

void and of no further force and effect until all of the Obligations (as defined in the Pledge 

Agreement) have been fully and indefeasibly paid.  The Member approves the foregoing and 

agrees that no further approval shall be required for the exercise of any rights or remedies under 

the Pledge Agreement or other Financing Documents. 

21. Inurement.  This Agreement shall be binding on, and inure to the benefit of, all 

parties hereto, their successors and assigns to the extent, but only to the extent, that assignment is 

made in accordance with, and permitted by, the provisions of this Agreement. 

22. Severability of Provisions.  Each provision of this Agreement shall be considered 

severable and if for any reason any provision or provisions herein are determined to be invalid, 

unenforceable or illegal under any existing or future law, such invalidity, unenforceability or 

illegality shall not impair the operation of or affect those portions of this Agreement which are 

valid, enforceable and legal. 

23. Entire Agreement.  This Agreement constitutes the entire agreement of the parties 

with respect to the subject matter hereof. 

24. Amendments.  This Agreement may be amended from time to time by a written 

agreement executed by the Member. 
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25. Governing Law.  This Agreement shall be governed by, and construed under, the 

laws of the State of Delaware (without regard to its conflicts of laws principles), all rights and 

remedies being governed by said laws. 

26. Construction.  Whenever the context requires, references in this Agreement to the 

singular number shall include the plural, and words denoting gender shall include the masculine, 

feminine and neuter.  The recitals above and the schedules attached hereto are true, correct and 

complete in all respects and are hereby made a part of this Agreement and are deemed 

incorporated herein in full. 

27. Headings.  The headings in this Agreement are for convenience only and are in no 

way intended to describe, interpret, define or limit the scope, extent or intent of this Agreement 

or any of its provisions. 

28. Waiver.  The failure of any party to seek redress for violation of, or to insist upon 

the strict performance of, any covenant or condition of this Agreement shall not prevent a 

subsequent act that would have originally constituted a violation from having the effect of an 

original violation. 

29. Cumulative Remedies.  The rights and remedies provided under this Agreement 

are cumulative and the use of any one right or remedy by any party shall not preclude or waive 

the right of such party to use any or all other remedies.  Such rights and remedies are given in 

addition to any other rights the parties may have by law, statute, ordinance or otherwise. 

30. Notices.  Any notices required to be delivered hereunder shall be in writing and 

personally delivered, mailed by registered or certified mail, return receipt requested, postage 

prepaid, or delivered to a recognized overnight courier service with guaranteed next day delivery 

or sent by telecopy, electronic mail or other similar form of rapid transmission (with 

confirmation received), and shall be deemed to have been duly given upon receipt (a) in the case 

of the Company, to: 

c/o LaVie Care Centers, LLC 

800 Concourse Parkway S. 

Maitland, FL, 32751 

Attention: Daniel Dias 

Chief Corporate Counsel 

Consulate Health Care 

Phone: 407.571.1550 

 

With a copy to: 

  

c/o LaVie Care Centers, LLC 

3500 Lenox Rd, Suite 510 

Atlanta, GA 30326 

Attn: Asset Management – LaVie Portfolio 

            Facsimile: 770.754.3085 
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With a copy to:       

  

c/o LaVie Care Centers, LLC 

3500 Lenox Rd, Suite 510 

Atlanta, GA 30326 

Attn: Compliance 

Facsimile: 770.754.3085 

 

(b) in the case of any member of the Company, to such member at its address as listed on 

Schedule A and (c) in the case of either of the foregoing, at such other address as may be 

designated by written notice to the other party. 

31. Counterparts.  This Agreement may be executed in two or more counterparts, 

each of which shall be deemed an original but all of which shall constitute one and the same 

instrument.  Any signature delivered by electronic or facsimile transmission shall be deemed to 

be an original signature page to this Agreement. 

 

 

[Signature Page Follows] 
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Schedule A 

Sole Member 

Name Mailing Address Percentage 

Interest 

LV Operations II, 

LLC 

3500 Lenox Road, Suite 510 

Atlanta, GA 30326 

100% 
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Schedule B 

Definitions 

“Affiliate” shall mean as to any Person any other Person that directly or indirectly through one or 

more intermediaries controls, is controlled by, or is under common control with such first Person. 

“Control” (including, with correlative meanings, the terms “controlled by” and “under common 

control with”) means the ownership or control of securities possessing at least 50% of the voting 

power of all outstanding voting securities of a Person or the power to otherwise direct or cause 

the direction of the management, policies and/or decision making of such a Person, whether 

through the ownership of voting stock or similar rights or otherwise. 

“Person” shall mean any individual, limited liability company, corporation, partnership, joint 

venture, trust, employee benefit plan or other entity, and the heirs, executors, administrators, 

legal representatives, successors and assigns of such Person as the context may require. 
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AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

OF 

BRANDON FACILITY OPERATIONS, LLC 

 

This Limited Liability Company Operating Agreement (this “Agreement”) of 

Brandon Facility Operations, LLC, an Ohio limited liability company (the “Company”), is 

dated as of the 14th day of December, 2015, by the member set forth on Schedule A (together 

with any other Person who hereafter becomes an additional or substitute Member, together with 

their successors and permitted assigns, the “Members”). 

W I T N E S S E T H: 

WHEREAS, the Company was formed upon the filing of the Articles of 

Organization (the “Articles”) with the Secretary of State of Ohio (the “Secretary”);  

WHEREAS, the Member entered into that certain Limited Liability Company 

Operating Agreement, dated as of June 23, 2006; 

WHEREAS, the Member wishes to amend and restate the previous agreement to 

set forth the terms and conditions pursuant to which the affairs of the Company and the conduct 

of its business shall be governed; and 

WHEREAS, capitalized terms used but not defined in this Agreement shall have 

the meaning set forth on Schedule B, which schedule is hereby incorporated into and made part 

of this Agreement by this reference. 

NOW, THEREFORE, in accordance with the Ohio Limited Liability Company 

Act, as amended from time to time (the “Act”), the Members hereby agree as follows: 

1. Name.  The name of the limited liability company is: 

Brandon Facility Operations, LLC 

2.  Term.  The Company shall have perpetual existence, unless the Company is 

dissolved and its business and affairs wound up in accordance with the provisions of this 

Agreement or the Act. 

3. Purpose.  The nature of the business and purpose of the Company shall be to 

engage in any lawful act permitted by the Act and approved by the Member (the “Company’s 

Business”). 

4. Principal Business Office.  The principal business office of the Company shall be 

located at such place as the Member may from time to time designate. 
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5. Commercial Registered Office Provider and Registered Office.  The Company 

shall have a registered agent in the state and may change such registered agent from time to time 

in its discretion. 

6. Certificates. 

(a) Articles.  At the direction of the Member, an “authorized person,” within 

the meaning of the Act, executed, delivered and filed the Articles with the Secretary and the 

Articles are hereby approved and ratified in all respects.  The Member shall execute, deliver and 

file any other certificates and other filings (and any amendments and/or restatements thereof) 

necessary or desirable for the Company to qualify to do business in any jurisdiction in which the 

Company may wish to conduct business. 

(b) Certificate of Cancellation.  The Company shall continue in existence as a 

separate legal entity until dissolved and a Certificate of Cancellation is filed with the Secretary in 

accordance with Section 18. 

7. Member.  The Member is the sole member of the Company and, unless and until 

any additional member(s) are admitted in accordance with the provisions of this Agreement and 

the Act, the Member owns all of the limited liability company interests of the Company.  The 

name and business address of the Member is set forth in Schedule A. 

8. Management. 

(a) Management of the Company Generally.  (i) The Company’s Business 

shall be managed by or under the direction of the Member, and (ii) the Member shall have full 

and complete authority, power and discretion to direct, manage and control the business, affairs 

and properties of the Company, to make and/or delegate as the Member may elect all decisions 

regarding those matters and to perform any and all other acts or activities customary or incident 

to the management of the Company’s Business.  The Company shall not have “managers”, as 

such term is used in the Act.  To the extent of the powers, statutory or otherwise, held by the 

Member under the Act or set forth in this Agreement, the Member is the agent of the Company 

for the purpose of the Company’s Business, and the actions of the Member taken in accordance 

with such powers shall bind the Company.  In the event of any inconsistency between any terms 

and conditions contained in this Agreement and any non-mandatory provisions of the Act, the 

terms and conditions contained in this Agreement shall govern, and in the event of any 

inconsistency between any items and conditions contained in this Agreement and any mandatory 

provisions of the Act, the terms and conditions of the Act shall govern.   

(b) Authority to Bind the Company.  Unless authorized to do so by this 

Agreement or by the Member, no attorney-in-fact, employee, officer or agent of the Company 

other than the Member shall have any power or authority to bind the Company in any way, to 

pledge its credit or to render it liable pecuniarily for any purpose. 

(c) Delegation.  The Member may delegate at any time and from time to time 

its authority, power and discretion hereunder and/or under the Act (or any portion thereof) to one 

or more officers of the Company or such other Person designated by the Member.  The Member 

is responsible for supervising the officers or other representatives of the Company. 
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(d) Authority and Certain Powers of the Member.  Without limiting the 

generality of Section 8(a) above, the Member shall have power and authority, on behalf of the 

Company: 

(i) Acts.  To do and perform all acts as may be necessary or 

appropriate to the conduct of the Company’s Business; 

(ii) Property.  To purchase, hold, sell, exchange, transfer and otherwise 

acquire and dispose of and exercise all rights, powers, privileges and other incidents of 

ownership or possession with respect to real and personal property, whether tangible or 

intangible, held by the Company; 

(iii) Insurance.  To purchase liability and other insurance to protect the 

Company’s property and the Company’s Business; 

(iv) Loans.  To borrow money and to execute and deliver documents 

and instruments authorizing the confession of judgment against the Company; 

(v) Officers.  To appoint from time to time such officers, committees, 

employees or other agents as the Company’s Business may require, each of whom shall hold 

office for such period, have such authority, and perform such duties as are provided in this 

Agreement, or as the Member may from time to time determine.  The Member may delegate to 

any committee the power to elect subordinate officers and to retain or appoint employees or 

other agents, or committees thereof, and to prescribe the authority and duties of such subordinate 

officers, committees, employees or other agents.  The salaries or other compensation of any other 

officers, employees and other agents shall be fixed from time to time by the Member or the 

committee to which the power to elect such officers or to retain or appoint such employees or 

other agents has been delegated pursuant to this Section 8.   

(vi) Documents.  To execute, and to authorize Persons to execute, on 

behalf of the Company all instruments and documents, including, without limitation, checks, 

drafts, notes and other negotiable instruments, mortgages or deeds of trust, security agreements, 

financing statements, guaranties, documents providing for the acquisition, mortgage or 

disposition of the Company’s property, assignments, deeds, bills of sale, leases, partnership 

agreements, operating agreements of other limited liability companies, including without 

limitation, of any Affiliate, and any other instruments or documents necessary or advisable, in 

the opinion of the Member, to the Company’s Business; 

(vii) Experts.  To employ or otherwise engage, employees, accountants, 

legal counsel, managing agents, or other experts or consultants to perform services for the 

Company and to compensate them from Company funds; and 

(viii) Other Agreements.  To authorize the entering into of any and all 

other agreements on behalf of the Company, with any other Person for any purpose, in such 

forms as the Member may approve. 

(e) Reliance by Third Parties.  Persons dealing with the Company shall be 

entitled to rely on a certificate of any officer of the Company as conclusive evidence of the 

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 270 of 312



 

4 
1382928.03-WASSR01A - MSW 

incumbency of any officer of the Company and its authority to take action on behalf of the 

Company and shall be entitled to rely on a copy of any resolution or other action taken by the 

Member, certified by any officer of the Company, as conclusive evidence of such action and of 

the authority of the officer referred to in such resolution or other action to bind the Company to 

the extent set forth therein. 

(f) Limited Liability. 

(i) Management.  The Member shall perform its managerial duties in 

good faith, in a manner reasonably believed to be in the best interests of the Company, and with 

such care and business judgment as an ordinarily prudent person in a like position would use 

under similar circumstances.  The Member shall be fully protected in relying in good faith upon 

the records of the Company and upon such information, opinions, reports or statements presented 

to the Company by any of its officers, employees or committees of the Company, or by any other 

person, as to matters the Member reasonably believes are within such other person’s professional 

or expert competence and who has been selected with reasonable care by or on behalf of the 

Company, including information, opinions, reports or statements as to the value and amount of 

the assets, liabilities, profits or losses of the Company or any other facts pertinent to the 

existence and amount of assets from which distributions to the Member might properly be made. 

(ii) No Personal Liability.  Except as otherwise expressly provided by 

the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or 

otherwise, shall be the debts, obligations and liabilities solely of the Company, and no Member 

shall be obligated personally for any such debt, obligation or liability of the Company solely by 

reason of being a Member. 

(iii) Duty of Managing Member.  The Member, acting in the capacity 

of a manager of the Company, shall not owe any fiduciary duties to the Company. 

(g) Bank Accounts.  The Member may from time to time open bank accounts 

in the name of the Company, and any officer of the Company designated by the Member, as may 

be determined from time to time by the Member, shall be the sole signatory or signatories 

thereon, unless the Member determines otherwise. 

(h) Compensation.  The Company shall reimburse the Member for its 

reasonable expenses incurred in connection with its services to the Company. 

9. Additional Contributions.  The Member is not required to make any additional 

capital contributions to the Company. 

10. Allocation of Profits and Losses.  The Company’s profits and losses shall be 

allocated to the Member.   

11. Membership Interests Un-certificated.  Limited liability membership interests in 

the Company shall be un-certificated. 

12. Tax Treatment. It is intended that so long as the Company has a single equity 

owner for U.S. federal income tax purposes, the Company shall be disregarded as an entity 
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separate from that sole owner, and if the Company has more than one equity owner for U.S. 

federal income tax purposes, the Company shall be classified as a partnership for U.S. federal 

income tax purposes. Neither the Company nor any member shall make any election to classify 

the Company in a manner other than as a disregarded entity or partnership, as just described, 

without the consent of all the Members, and shall not take any position on any tax return that is 

inconsistent with the treatment of the Company as a disregarded entity or partnership, as just 

described. 

13. Distributions.  Distributions shall be made to the Member at the times and in the 

aggregate amounts as determined by the Member.  Notwithstanding any provision to the contrary 

contained in this Agreement, the Company shall not be required to make a distribution to the 

Member on account of its interest in the Company if such distribution would violate the Act or 

any other applicable law. 

14. Transfer of Membership Interest.  The Member may transfer, sell, convey and 

assign, in whole or in part, its limited liability company interest in the Company as it may 

determine in its sole discretion.  Any permitted transferee shall be admitted to the Company as a 

member of the Company effective upon its execution of an instrument signifying its agreement 

to be bound by the terms and conditions of this Agreement, which instrument may be a 

counterpart signature page to this Agreement.  Any such transferee may receive an interest in the 

Company without making a contribution or being obligated to make a contribution to the 

Company.  If a member transfers all of its limited liability company interest in the Company 

pursuant to this Section 14, such member shall cease to be a member of the Company effective 

immediately following consummation of such transfer and the transferee’s execution of an 

instrument signifying its agreement to be bound by the terms and conditions of this Agreement.  

Notwithstanding anything in this Agreement to the contrary, any successor to the Member by 

merger or consolidation shall, without further act, be the Member hereunder, and such 

appointment shall not constitute an assignment for purposes of this Agreement and the Company 

shall continue without dissolution. 

15. Resignation of the Member.  Any member of the Company may resign from the 

Company at any time by giving thirty (30) days’ written notice to the Company.  If the Member 

resigns pursuant to this Section 15, an additional member of the Company designated by the 

Member shall be admitted to the Company upon its execution of an instrument signifying its 

agreement to be bound by the terms and conditions of this Agreement, which instrument may be 

a counterpart signature page to this Agreement.  Such admission shall be deemed effective 

immediately prior to the resignation and, immediately following such admission, the resigning 

Member shall cease to be a member of the Company.  If any member resigns pursuant to this 

Section 15, it shall not have the right to receive any payment or other distribution at the time of 

such resignation (including, without limitation, the fair value of its limited liability company 

interest), other than any distribution to which such member is otherwise entitled, as of the date of 

resignation, to receive under Section 13. 

16. Admission of Additional Member(s).  One or more persons may be admitted as 

additional members of the Company from time to time with the consent of the Member.  Each 

such person shall be admitted as an additional member of the Company at the time such person (i) 

executes this Agreement or a counterpart of this Agreement (or an amendment and restatement 
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of this Agreement which is also executed by all other members) and (ii) is named as a member of 

the Company on Schedule A hereto or thereto. If the Company is or becomes taxable as a 

partnership, the Member agrees to cooperate in good faith to amend and restate this Agreement 

in consideration of the applicable partnership tax rules. 

17. Indemnification. 

(a) Definitions.  For the purposes of this Section 17, the following terms shall 

have the following meanings: 

(i) “Indemnified Capacity” means any and all past, present and future 

service by an Indemnified Representative in one or more capacities as a member, manager, 

officer, employee or agent of the Company, or, at the request of the Company, as a member, 

manager, officer, employee, agent, fiduciary or trustee of another limited liability company, 

corporation, partnership, joint venture, trust, employee benefit plan or other entity or enterprise. 

(ii) “Indemnified Representative” means any and all members, 

managers, officers, employees and agents of the Company and any other person designated as an 

Indemnified Representative by the Member (which may, but need not, include any person 

serving at the request of the Company, as a member, manager, officer, employee, agent, 

fiduciary or trustee of another limited liability company, corporation, partnership, joint venture, 

trust, employee benefit plan or other entity or enterprise). 

(iii) “Liability” means any damage, judgment, amount paid in 

settlement, fine, penalty, punitive damages, excise tax assessed with respect to an employee 

benefit plan, or cost or expense of any nature (including, without limitation, reasonable attorneys’ 

fees and disbursements). 

(iv) “Proceeding” means any threatened, pending or completed action, 

suit, appeal or other proceeding of any nature, whether civil, criminal, administrative or 

investigative, whether formal or informal, and whether brought by or in the right of the Company, 

a class of its members, or security holders or otherwise. 

(b) Indemnification by the Company. 

(i) Expenses.  Unless limited by the Articles, an Indemnified 

Representative who has been successful, on the merits or otherwise, in the defense of any 

Proceeding, or in the defense of any claim, issue or matter in the Proceeding, shall be 

indemnified against reasonable expenses incurred by the Indemnified Representative in 

connection with the Proceeding, claim, issue or matter in which the Indemnified Representative 

was successful. 

(ii) In General.  The Company shall indemnify an Indemnified 

Representative against any Liability incurred in connection with any Proceeding in which the 

Indemnified Representative may be involved as a party or otherwise by reason of the fact that 

such person is or was serving in an Indemnified Capacity, including, without limitation, any 

Liability resulting from any actual or alleged breach or neglect of duty, error, misstatement or 

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 273 of 312



 

7 
1382928.03-WASSR01A - MSW 

misleading statement, negligence, gross negligence or act giving rise to strict or products liability, 

except: 

(A) where such indemnification is expressly prohibited by 

applicable law; 

(B) where it has been finally determined: 

(1) that the act or omission of the Indemnified 

Representative was material to the matter giving 

rise to the Proceeding; and 

(i) was committed in bad faith; or 

(ii) was the result of active and deliberate 

dishonesty; or 

(2) that the Indemnified Representative actually 

received an improper personal benefit in money, 

property or services; or 

(3) in the case of any criminal Proceeding, that the 

Indemnified Representative had reasonable cause to 

believe that the act or omission was unlawful; or 

(C) to the extent such indemnification has been finally 

determined in a final adjudication to be otherwise unlawful. 

(iii) Partial Indemnification.  If an Indemnified Representative is 

entitled to indemnification in respect of a portion, but not all, of any Liability to which such 

Indemnified Representative may be subject, the Company shall indemnify such Indemnified 

Representative to the maximum extent for such portion of that Liability. 

(iv) Settlement.  Except as provided in clause (v) below, the 

termination of a Proceeding by judgment, order or settlement shall not create a presumption that 

the Indemnified Representative is not entitled to indemnification. 

(v) Termination of a Proceeding.  The termination of a Proceeding by 

conviction, or a plea of nolo contendere or its equivalent, or an entry of an order of probation 

prior to judgment, creates a rebuttable presumption that the Indemnified Representative is not 

entitled to indemnification. 

(vi) Successful Defense Indemnified.  To the extent that an 

Indemnified Representative of the Company has been successful on the merits or otherwise in 

defense of any Proceeding or in defense of any claim, issue or matter therein, such Indemnified 

Representative shall be indemnified against expenses (including attorneys’ fees and 

disbursements) actually and reasonably incurred by such Indemnified Representative in 

connection therewith. 
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(c) Proceedings Initiated by Indemnified Representatives.  Notwithstanding 

any other provision of this Section 17, the Company shall not indemnify under this Section 17 an 

Indemnified Representative for any Liability incurred in a Proceeding initiated (which shall not 

be deemed to include counterclaims or affirmative defenses) or participated in as an intervenor or 

amicus curiae by such Indemnified Representative seeking indemnification except for a 

proceeding brought to enforce indemnification under this Section 17 or unless such initiation of 

or participation in the Proceeding is authorized, either before or after its commencement, by the 

Member.  This paragraph does not apply to reimbursement of expenses incurred in successfully 

prosecuting or defending the rights of an Indemnified Representative granted by or pursuant to 

this Section 17. 

(d) Advancing Expenses.  The Company may pay the expenses (including 

reasonable attorneys’ fees and disbursements) incurred in good faith by an Indemnified 

Representative in advance of the final disposition of a Proceeding described in Section 17(b) or 

the initiation of or participation in such Proceeding which is authorized pursuant to Section 17(c) 

upon receipt by the Company of (i) a written affirmation by the Indemnified Representative of 

the Indemnified Representative’s good faith belief that the standard of conduct necessary for 

indemnification by the Company has been met; and (ii) of an undertaking by or on behalf of the 

Indemnified Representative to repay the amount if it is ultimately determined that such 

Indemnified Representative is not entitled to be indemnified by the Company pursuant to this 

Section 17.  The financial ability of an Indemnified Representative to repay an advance shall not 

be a prerequisite to the making of such advance. 

(e) Securing of Indemnification Obligations.  To further effect, satisfy or 

secure the indemnification obligations provided in this Section 17 or otherwise, the Company 

may maintain insurance, obtain a letter of credit, act as self-insurer, create a reserve, trust, 

escrow, cash collateral or other fund or account, enter into indemnification agreements, pledge or 

grant a security interest in any assets or properties of the Company, or use any other mechanism 

or arrangement whatsoever in such amounts, at such costs, and upon such other terms and 

conditions as the Member shall deem appropriate.  Absent fraud, the determination of the 

Member with respect to such amounts, costs, terms and conditions shall be conclusive against the 

present and future members of the Company and all security holders and officers of the 

Company and shall not be subject to voidability. 

(f) Payment of Indemnification.  An Indemnified Representative shall be 

entitled to indemnification within 30 days after a written request for indemnification has been 

delivered to the secretary of the Company.  The indemnification pursuant to this Section 17 shall 

be made only from the assets of the Company and no Member shall be personally liable therefor. 

(g) Contribution.  If the indemnification provided for in this Section 17 or 

otherwise is unavailable for any reason in respect of any Liability or portion thereof, the 

Company shall contribute to the Liabilities to which the Indemnified Representative may be 

subject in such proportion as is appropriate to reflect the intent of this Section 17 or otherwise. 

(h) Contract Rights; Amendment or Repeal.  All rights under this Section 17 

shall be deemed a contract between the Company and each Indemnified Representative pursuant 

to which the Company and each Indemnified Representative intend to be legally bound.  Any 
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repeal, amendment or modification hereof shall be prospective only and shall not affect any 

rights or obligations then existing. 

(i) Scope of this Section.  The rights granted by this Section 17 shall not be 

deemed exclusive of any other rights to which those seeking indemnification, contribution or 

advancement of expenses may be entitled under any statute, agreement or otherwise, both as to 

action in an Indemnified Capacity and as to action in any other capacity.  The indemnification, 

contribution and advancement of expenses provided by or granted pursuant to this Section 17 

shall continue as to a person who has ceased to be an Indemnified Representative in respect of 

matters arising prior to such time, and shall inure to the benefit of the heirs, executors, 

administrators and personal representatives of each such person. 

(j) Reliance on Provisions.  Each person who shall act as an Indemnified 

Representative shall be deemed to be doing so in reliance upon the rights of indemnification, 

contribution and advancement of expenses provided by this Section 17. 

(k) Exculpation.  Notwithstanding any other provisions of this Agreement, 

whether express or implied, or any obligation or duty at law or in equity, none of the Indemnified 

Representatives shall be liable to the Company or any other Person for any act or omission (in 

relation to the Company, its property or the conduct of its business or affairs, this Agreement, 

any related document or any transaction or investment contemplated hereby or thereby) taken or 

omitted by an Indemnified Representative in the reasonable belief that such act or omission is in 

or is not contrary to the best interests of the Company and is within the scope of authority 

granted to such Indemnified Representative by this Agreement, provided such act or omission 

does not constitute fraud, willful misconduct, bad faith or gross negligence. 

18. Dissolution. 

(a) In General.  The Company shall be dissolved, and its affairs shall be 

wound up upon the first to occur of the following: (i) the termination of the legal existence of the 

last remaining member of the Company or the occurrence of any other event which terminates 

the continued membership of the last remaining member of the Company in the Company unless 

the Company’s Business is continued in a manner permitted by this Agreement or the Act, (ii) 

the determination of the Member to dissolve the Company or (iii) the entry of a decree of judicial 

dissolution under the Act. 

(b) Bankruptcy or Insolvency of Member.  Notwithstanding any other 

provision of this Agreement or the Act, the bankruptcy or insolvency of any member of the 

Company shall not cause such member to cease to be a member of the Company and upon the 

occurrence of such an event, the Company’s Business shall continue without dissolution. 

(c) Company Waiver.  Notwithstanding any other provision of this Agreement 

or the Act, each member of the Company waives any right it might have to agree in writing to 

dissolve the Company upon the bankruptcy or insolvency of such member or any other member 

of the Company or the occurrence of any other event that causes such member or any other 

member of the Company to cease to be a member of the Company. 
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(d) Winding Up of the Company.  In the event of dissolution, the Company 

shall conduct only such activities as are necessary to wind up its affairs (including the sale of the 

assets of the Company in an orderly manner), and the assets of the Company shall be applied in 

the manner, and in the order of priority, set forth in the Act. 

(e) Termination of the Company’s Existence.  The Company shall terminate 

when (i) all of the assets of the Company, after payment of or due provision for all debts, 

liabilities and obligations of the Company shall have been distributed to the Member in the 

manner provided for in this Agreement and (ii) the Articles shall have been dissolved and 

canceled by the filing of a Certificate of Cancellation in the manner required by the Act. 

19. Title to Property. All property owned by the Company shall be owned by the 

Company as an entity and no Member shall have any ownership interest in such property in its 

individual name, and the Member's interest in the Company shall be personal property for all 

purposes. The Company shall hold title to all of its property in the name of the Company and not 

in the name of the Member. 

20. Rights of Agent. 

(a) Notwithstanding anything to the contrary set forth in this Agreement, the  

membership interests issued hereunder or covered hereby may be pledged to MidCap Funding 

IV Trust, a Delaware statutory trust (together with any successor thereto, the “Agent”), for the 

benefit of the Agent and Lenders (as defined in the Pledge Agreement referred to below) 

pursuant to that certain Pledge Agreement (as may be amended, restated, supplemented or 

otherwise modified from time to time, the “Pledge Agreement”) among Agent, the Company, the 

Member and any other parties named therein.  The pledge of such membership interests shall not 

cause the Member to cease to be a Member or, except as otherwise provided in such Pledge 

Agreement or other Financing Documents (as defined in the Pledge Agreement), to have the 

power to exercise any rights or powers of the Member and neither Agent nor any Lender shall 

have any liability as a result of such pledge.   

(b) The right of Agent to enforce its rights and remedies under Pledge 

Agreement and other Financing Documents hereby is acknowledged and any such action taken 

in accordance therewith shall be valid and effective for all purposes under this Agreement 

(regardless of any restrictions herein contained) and any assignment, sale or other disposition of 

the membership interests by Agent pursuant to the Pledge Agreement or other Financing 

Documents in connection with the exercise of Agent’s rights and powers shall be valid and 

effective for all purposes, to transfer all right, title and interest of the applicable Member 

hereunder to Agent or any other Person (each a “Transferee”), including, without limitation, the 

rights to participate in the management of the business and the business affairs of the Company, 

to share profits and losses, to receive distributions and to receive allocation of income, gain, loss, 

deduction, credit or similar item, and such Transferee shall be a Member of the Company, with 

all rights and powers of a Member.  Such assignment shall not constitute an event of dissolution 

or cause the termination of the Company under this Agreement.  Further, neither Agent nor any 

such Transferee shall be liable for the obligations of the Member assignor to make contributions.  

Any limitations contained in this Agreement inconsistent with the provisions of the Pledge 

Agreement or this Article shall be deemed waived, void and of no further force and effect until 
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all of the Obligations (as defined in the Pledge Agreement) have been fully and indefeasibly paid.  

The Member approves the foregoing and agrees that no further approval shall be required for the 

exercise of any rights or remedies under the Pledge Agreement or other Financing Documents. 

21. Inurement.  This Agreement shall be binding on, and inure to the benefit of, all 

parties hereto, their successors and assigns to the extent, but only to the extent, that assignment is 

made in accordance with, and permitted by, the provisions of this Agreement. 

22. Severability of Provisions.  Each provision of this Agreement shall be considered 

severable and if for any reason any provision or provisions herein are determined to be invalid, 

unenforceable or illegal under any existing or future law, such invalidity, unenforceability or 

illegality shall not impair the operation of or affect those portions of this Agreement which are 

valid, enforceable and legal. 

23. Entire Agreement.  This Agreement constitutes the entire agreement of the parties 

with respect to the subject matter hereof. 

24. Amendments.  This Agreement may be amended from time to time by a written 

agreement executed by the Member. 

25. Governing Law.  This Agreement shall be governed by, and construed under, the 

laws of the State of Ohio (without regard to its conflicts of laws principles), all rights and 

remedies being governed by said laws. 

26. Construction.  Whenever the context requires, references in this Agreement to the 

singular number shall include the plural, and words denoting gender shall include the masculine, 

feminine and neuter.  The recitals above and the schedules attached hereto are true, correct and 

complete in all respects and are hereby made a part of this Agreement and are deemed 

incorporated herein in full. 

27. Headings.  The headings in this Agreement are for convenience only and are in no 

way intended to describe, interpret, define or limit the scope, extent or intent of this Agreement 

or any of its provisions. 

28. Waiver.  The failure of any party to seek redress for violation of, or to insist upon 

the strict performance of, any covenant or condition of this Agreement shall not prevent a 

subsequent act that would have originally constituted a violation from having the effect of an 

original violation. 

29. Cumulative Remedies.  The rights and remedies provided under this Agreement 

are cumulative and the use of any one right or remedy by any party shall not preclude or waive 

the right of such party to use any or all other remedies.  Such rights and remedies are given in 

addition to any other rights the parties may have by law, statute, ordinance or otherwise. 

30. Notices.  Any notices required to be delivered hereunder shall be in writing and 

personally delivered, mailed by registered or certified mail, return receipt requested, postage 

prepaid, or delivered to a recognized overnight courier service with guaranteed next day delivery 

or sent by telecopy, electronic mail or other similar form of rapid transmission (with 
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confirmation received), and shall be deemed to have been duly given upon receipt (a) in the case 

of the Company, to: 

c/o LaVie Care Centers, LLC 

800 Concourse Parkway S. 

Maitland, FL, 32751 

Attention: Daniel Dias 

Chief Corporate Counsel 

Consulate Health Care 

Phone: 407.571.1550 

 

With a copy to: 

  

c/o LaVie Care Centers, LLC 

3500 Lenox Rd, Suite 510 

Atlanta, GA 30326 

Attn: Asset Management – LaVie Portfolio 

            Facsimile: 770.754.3085 

  

With a copy to:       

  

c/o LaVie Care Centers, LLC 

3500 Lenox Rd, Suite 510 

Atlanta, GA 30326 

Attn: Compliance 

Facsimile: 770.754.3085 

 

(b) in the case of any member of the Company, to such member at its address as listed on 

Schedule A and (c) in the case of either of the foregoing, at such other address as may be 

designated by written notice to the other party. 

31. Counterparts.  This Agreement may be executed in two or more counterparts, 

each of which shall be deemed an original but all of which shall constitute one and the same 

instrument.  Any signature delivered by electronic or facsimile transmission shall be deemed to 

be an original signature page to this Agreement. 

 

[Signature Page Follows] 
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Schedule A 

Sole Member 

Name Mailing Address Percentage 

Interest 

LV CHC Holdings I, LLC c/o LaVie Care Centers, LLC 

800 Concourse Parkway S. 

Maitland, FL, 32751 

100% 
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Schedule B 

Definitions 

“Affiliate” shall mean as to any Person any other Person that directly or indirectly through one or 

more intermediaries controls, is controlled by, or is under common control with such first Person. 

“Control” (including, with correlative meanings, the terms “controlled by” and “under common 

control with”) means the ownership or control of securities possessing at least 50% of the voting 

power of all outstanding voting securities of a Person or the power to otherwise direct or cause 

the direction of the management, policies and/or decision making of such a Person, whether 

through the ownership of voting stock or similar rights or otherwise. 

“Person” shall mean any individual, limited liability company, corporation, partnership, joint 

venture, trust, employee benefit plan or other entity, and the heirs, executors, administrators, 

legal representatives, successors and assigns of such Person as the context may require. 
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Administrative Services Agreement 
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AMENDED AND RESTATED ADMINISTRATIVE SERVICES AGREEMENT 

THIS AMENDED AND RESTATED ADMINISTRATIVE SERVICES AGREEMENT 
(the “Agreement”) is made and entered into as of May 1, 2023 (the “Effective Date”), by 
and between LIDENSKAB, LLC d/b/a Raydiant Health Care, a Florida limited liability 
company (“Company”), and POURLESSOINS, LLC d/b/a SYNERGY HEALTHCARE 
SERVICES a Georgia limited liability company (“SSCo”). 

W I T N E S S E T H: 

WHEREAS, Company is engaged in the business of providing management services to 
certain skilled nursing facilities (the “Facilities”);  

WHEREAS, SSCo and Company entered into that certain Administrative Services 
Agreement dated December 1, 2021 (as has been further amended and modified, the “Original 
Agreement”) pursuant to which SSCo provides certain administrative services to Company; and 

WHEREAS, SSCo and Company desire to amend and restate the Original Agreement, 
in its entirety, in accordance with the terms and conditions herein set forth.  

NOW, THEREFORE, in consideration of the mutual covenants, conditions and promises 
contained herein and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, the parties do hereby agree as follows: 

ARTICLE I 

TERM 

The initial term of this Agreement shall commence on the Effective Date and shall continue 
for a period of one (1) year thereafter (the “Initial Term”).  If this Agreement is not earlier 
terminated pursuant hereto, upon the expiration of the Initial Term, this Agreement shall 
automatically renew for successive one year terms (each, a “Renewal Term”) unless either party 
delivers to the other, at least sixty (60) days prior to the expiration of the Initial Term or any 
Renewal Term, written notice of such party’s intent not to renew this Agreement.  The entire term 
of this Agreement, including the Initial Term and any and all Renewal Terms, is hereinafter 
referred to as the “Term.” 

ARTICLE II 

RETENTION OF SSCO 

2.1 Control Retained by Company.  All management company responsibilities for the 
Facilities will remain with Company.  SSCo shall perform the duties herein required to be 
performed by it as the agent of Company and in accordance with the policies and directives from 
time to time adopted by Company.   
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2.2 Data Ownership. All data, records and reports relating to the Company’s business 
(collectively, the “Records”), whether in existence at the Effective Date or compiled thereafter by 
SSCo in the course of performing its administrative services to Company hereunder, shall be 
treated by SSCo as the exclusive property of the Company. Neither the Company’s grant of access 
to Records to SSCo, nor the furnishing of Records by SSCo to Company, shall grant any express 
or implied license to SSCo related to such Records other than that which is necessary for SSCoto 
perform and provide the administrative services to the Company.  Upon request by the Company, 
and without regard to the default or other status of the parties under this Agreement, SSCo shall 
promptly deliver to Company the requested Records in electronic format and in such hard copy as 
exists on the date of the request by Company. 

2.3 Relationship of Parties.  The parties hereto acknowledge that SSCo is at all times acting 
and performing hereunder as an independent contractor, and that nothing contained in this 
Agreement shall constitute or be construed to be or to create a partnership, joint venture or lease 
between Company and SSCo nor is it intended that any third parties have any benefits from this 
Agreement nor any rights not expressly stated herein.   

ARTICLE III 

DUTIES AND OBLIGATIONS 

During the Term and subject to the terms and conditions hereof, SSCo shall provide the 
following services to Company: 

3.1 Accounting.  

(a) SSCo shall assist Company in coordinating and preparing schedules and other information
reasonably requested by Company’s outside independent certified public accountants in
connection with the preparation of fiscal year-end financial statements for Company and/or
Facilities.

(b) SSCo shall deliver or cause to be delivered to Company, at Company’s expense, the
following financial statements and other information related to it or the Facilities:

(i) within thirty (30) days following the end of each calendar month, an unaudited profit and
loss statement and balance sheet (both prepared on an accrual basis in accordance with United
States generally accepted accounting principles, as in effect from time to time (“GAAP”))
reflecting the results of Company’s operations and financial position of the Company for such
calendar month and the year-to-date;

(ii) within one hundred and twenty (120) days after the close of each fiscal year, if required by
Company, an audited balance sheet and related statement of profit and loss certified by an
independent certified public accounting firm and prepared in accordance with GAAP, reflecting
the financial position and the results of Company’s operations during the preceding twelve (12)
months then ended.  All items related to the annual audit, such as actuarial analysis and
accountants’ fees, shall be at Company’s sole expense; and
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(iii) other financial services, analyses, reports and information reasonably requested by
Company.

3.2 Tax Services.   SSCo shall, on behalf of Company and Facilities, and at Company’s sole 
expense, prepare and process all taxes, assessments and charges of every kind imposed upon 
Company or Facilities by any governmental authority, including but not limited to monthly sales 
and use taxes, annual property taxes, and annual income taxes (“Taxes”).  SSCo shall cause all 
Taxes, including interest and penalties thereon, to be paid by Company Funds when due, except 
that SSCo shall not cause such payment to be made if:  (i) such Taxes are being contested in good 
faith by Company at its sole expense and without cost to SSCo; (ii) enforcement thereof is stayed; 
and (iii) Company shall have given SSCo written notice of such contest and stay and authorized 
the non-payment thereof.  Interest or penalty payments shall be reimbursed by SSCo to Company 
if imposed upon Company by reason of negligence on the part of SSCo in making the payment.  
SSCo shall also prepare an annual filing and, if necessary, remittance due for any unclaimed 
property pursuant to state law. 

3.3 Cash Management. 

(a) SSCo shall provide cash management services to Company, including the initiation
of approved wire transfers, stop payments and returned items and the creation of
reports relating to operating capital and cash analysis.

(b) SSCo shall establish a deposit account or accounts, in the name of Company, in a
banking institution that is a member of the Federal Deposit Insurance Corporation.
Company authorizes SSCo, as agent for Company, to manage all funds for and on
behalf of Company, and to disburse and pay the same from said accounts on behalf
and in the name of Company, subject to any direction from Company.

(c) All funds received from the Company’s operations shall be deposited in a bank
account or accounts established in Company’s name.  Company shall designate the
signatory or signatories required on all checks or other documents of withdrawal
for the accounts.

3.4 Operational Finance.  SSCo shall assist Company with targeted analytics on an as-needed 
basis, including but not limited to preparation of strategic business models, census and marketing, 
labor and staffing, expense management, and general projections and financial forecasting.  SSCo 
will also coordinate quarterly payroll based journal submissions and respond to any related audit 
requests. 

3.5 Benefits.  SSCo shall manage for Company, at Company’s sole expense, all aspects of 
Company’s employee benefits program that may be offered to employees of Company from time 
to time.   

3.6 Books and Records.  SSCo shall keep accurate records as required by applicable law or 
as reasonably requested by the Company in connection with its business operations.  SSCo shall 
maintain a complete audit trail for all financial and non-financial transactions arising from or in 
connection with this Agreement in such a manner as required by the records management policies 
of the Company and GAAP.  SSCo will maintain such audit trail for such periods of time as may 
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be specified in the records management policies of the Company or, if no such period is specified, 
for such period as the parties may agree.  SSCo shall provide to Company, its consultants, its 
auditors (including internal audit staff and external auditors), regulators and other representatives 
as Company may from time to time designate in writing, access at all reasonable times to SSCo’s 
systems, data, records, policies and procedures and other information relating to provision of 
administrative services hereunder for the purpose of providing consulting services to, or 
performing audits, inspections or surveys of, either SSCo or Company.  

3.7 Clinical Services. 

(a) SSCo will consult on the development of, and provide guidance on the Company’s
standards, procedures and policies for admitting, discharging and treating residents, for charging
residents for services, and for collecting payments from residents or third parties.

(b) SSCo will provide Company with standards, procedures and policies that will assist
Company with implementing its own standards, procedures, and policies concerning social
services, advanced directives, activities, dining, pharmacy, infection control and restorative
nursing that will be substantially the same as standards, procedures and policies generally
prevailing in the industry.

(c) SSCo shall timely provide to Company all updates and amendments to such standards,
procedures and policies. Company shall have the right to use any such SSCo standards, procedures
and policies only for its own internal use on a royalty-free basis and only during the Term hereof.

(d) SSCo will assist Company with survey preparedness and provide tools such as a pre-survey
score tool, survey best practices, regulatory coaching program, and risk management.

(e) SSCo will consult and assist Company with clinical education on CMS regulations,
industry trend responses, pharmacy regulations and trends, disease management, nursing
competency (e.g., CHF, COPD, palliative care, stroke, etc.), nursing ethics, return to hospital,
QAPI/RCA, and other topics as requested by Company.

(f) SSCo will provide consultation to Company on any of the subjects referenced in this
Section 3.7 on an as-needed basis.

3.8 Information Technology Services. 

(a) SSCo will provide overall direction and supervision of information technology services for
Company and the Facilities and will arrange to provide to Company and the Facilities information
technology services as required for Company’s operation of the Company.

(b) SSCo will advise the Company on solutions to meet the telecommunication needs of the
Company and Facilities, including telephone systems, email, WIFI, cable programming and
internet connections and will manage the relationships with the chosen vendors (e.g., telecom
carriers and service providers for voice and data transmission).

(c) SSCo will advise Company on the selection and provisioning/setup of hardware (e.g.,
computers, thin clients, laptops, tablets, monitors, computer accessories, printers, telecopy
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machines, etc.) to meet their information technology needs and will support the relationship with 
the chosen hardware vendors.  Hardware purchased by Company will remain the sole and 
exclusive property of Company, unless otherwise agreed to by Company. 

(d) SSCo will provide full support and maintenance of the Facilities’ electronic medical
records application.

(e) SSCo will provide information technology security solutions such as data protection and
malicious website/software protection, and will provision user accounts and manage rights to IT
resources and applications.

(f) SSCo will organize, store, backup and manage data of Company and the Facilities,
including the provision of redundancy systems to avoid (or minimize the impact of) outages and
downtimes for IT services.

(g) SSCo will manage and optimize the provisioning, deployment, maintenance, utilization
and disposal of software applications.

(h) SSCo will provide 24-7 support services directly accessible to Company employees to
assist with and support all of the services provided in this Section 3.8.

(i) SSCo will provide, as part of the Administrative Service Fee, certain hardware (e.g., data
center servers, modems, routers, switches and other network equipment for accessing those data
center servers) and related software to be used by Company and Facilities, Company shall not
retain ownership interests in such hardware and software.

3.9 Labor and Employment Matters. 

(a) SSCo will assist Company and the Facilities in the handling and settlement of all significant
employee relations matters, union and non-union, and will negotiate, on Company’s behalf, with
any labor union lawfully entitled to represent the employees, provided that any settlement,
collective bargaining agreement or labor contract resulting therefrom must first receive Company
approval, and the Company shall be the only person authorized to execute the same.

(b) SSCo will consult Company with the development and implementation of a strategy to
recruit talent, including: (i) training and support on recruitment functions such as job posting,
development of job descriptions and applicant tracing, (ii) serving as a liaison to third-party
recruitment vendors approved by Company (e.g., iCims, Career Builder, etc.), and (iii) assisting
Company with its participation in school partnerships, job fairs and trade shows.

(c) SSCo will consult with Company on any HR regulatory and compliance audits.

(d) SSCo will consult with Company on employee relations, retention, engagement, policy
development, investigation guidance, performance management and leadership training.

3.10 Concessionaires, etc.  SSCo shall assist in the contracting process, including the 
negotiation and consummation, in the name of and for the account of Company and the Facilities, 
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contracts or arrangements with concessionaires, licensees, tenants, and other intended users of the 
Company. Any revenue derived from concessions, licenses or tenants will inure to the Company. 

3.11 Ancillary Support Services.  

(a) SSCo shall assist in identifying, contracting with and managing an independent pharmacy 
service and shall serve as the liaison to that service provider.  SSCo shall also monitor services 
provided for contractual compliance and will provide support to Company to address applicable 
regulations, diversion and other medication-related concerns, and will provide assistance with 
formulary and therapeutic interchange.  

(b) SSCo shall assist in the contracting process for Company and the Facilities, including the 
negotiation and consummation, in the name of and for the account of Company or Facilities, of all 
ancillary services, utilities, concessions, supplies and other services as may he needed from time 
to time for the maintenance and operation of the Company, including, without limitation, food, 
transportation, resident care equipment, and mobile diagnostic services. All out-of-pocket fees, 
expenses and charges incurred in connection with the provision of ancillary supplies and services 
to the residents of the Company and all utility fees, charges and expenses shall be Company 
Expenses. 

3.12 Physical Plant Management & Safety Services.  

(a) SSCo will use reasonable commercial efforts to assist in the contracting process to cause 
to be made or installed in the name of and for the account of Company or Facilities any proper 
repairs, replacements, additions and improvements in and to the Company or Facilities and the 
furnishings and equipment thereof as necessary in order to keep and maintain the same in good 
repair, working order and condition, and outfitted and equipped for the proper operation thereof in 
accordance with:  

(i) the Capital Budget; 

(ii) general industry standards;  

(iii) all applicable statutes, ordinances, laws, rules, regulations, or orders of any governmental 
authority over the Company or Facilities, where the failure to comply will have a material adverse 
effect on the Company or Facilities;  

(iv) the terms and conditions of any lease, mortgage or other financing arrangement identified 
in writing to SSCo; 

(v) all applicable requirements of insurers and insurance policies related to the Company or 
Facilities; and  

(vi) Medicare, Medicaid and any other governmental, public or private payment or 
reimbursement program. 
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(b) SSCo will consult with Company and assist with the development and implementation of 
life safety strategies, policies and best practices, including development and implementation of an 
emergency management program. 

(c) SSCo will also assist with capital improvement projects and any necessary construction 
management associated with any of the foregoing services. 

(d) Notwithstanding the foregoing, except to the extent set forth in and otherwise specifically 
agreed to in writing by SSCo, no landlord or Company mortgagee shall have any rights whatsoever 
under this Agreement.  

3.13 Licenses, Permits and Certifications.  

(a) SSCo will assist Company in timely obtaining and maintaining, on behalf of Company and 
the Facilities, all necessary bed allocations, licenses, permits, certifications and approvals required 
in connection with the management and operation of the Company and Facilities to comply with 
all applicable requirements.  

(b) Company will cooperate with SSCo in applying for, obtaining, and maintaining such 
licenses and permits as referenced herein. SSCo will make available, upon request by Company, a 
copy of each Medicaid or Medicare report and all supplemental materials filed with a governmental 
authority for the Company.  

(c) Company will promptly make available to SSCo, upon request, all complaint, licensure 
and certification surveys taken by federal and state health and life safety code agencies (including, 
without limitation, HCFA 2567 Forms and related correspondence and plans of correction) upon 
receipt or issuance. SSCo will make available to Company the final drafts of all cost reports or 
similar filings with any governmental authority prior to the due date for such report or filing with 
the applicable governmental authority. The Company shall have the right to review and make 
modifications to all such drafts, reports and filings; and SSCo shall make such modifications or 
ensure that such modifications are made by any third-party preparing such reports or filings.  

(d) SSCo will assist, if requested, in the preparation and submission of applicable plans of 
correction to the licensing authority and any other applicable state survey/certification agencies 
and coordinate such plans of correction with Company when requested to do so.  

3.14 Insurance. 

(a) SSCo will apply for, obtain, maintain and manage on Company’s behalf at all times during 
the Term of this Agreement such policies of insurance as Company deems appropriate and 
designates in writing to SSCo. SSCo will submit to Company all quotes for coverage, retention of 
coverage and premiums for coverage prior to issuance of a binder for coverage on new or renewal 
policies, upon request. SSCo will provide to Company all policies and certificates evidencing such 
insurance. In addition, SSCo will provide Company the current name, address and telephone 
numbers of all the insurance brokers for all the insurance policies.  

(b) All insurance provided for under this Section 3.14 must be affected by policies issued by 
insurance companies that are compliant with leases and loan agreements.  If SSCo cannot obtain 
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the insurance coverage as contemplated by Section 3.14(a) at usual and reasonable market rates, 
SSCo will immediately notify Company so that Company may consider alternative acceptable 
coverage.  

(c) All liability insurance policies will be carried in the name of Company and any losses 
payable under such policies will be payable to Company. If instructed by Company, the landlord 
of the Company and any Company mortgagee designated by Company and SSCo, shall be named 
as mortgagee and additional insured on the property insurance and the comprehensive general 
liability insurance policies.  

(d) Company and any officer, partner, director, shareholder or employee of Company and/or 
SSCo, to the extent permissible, will be named as additional insureds under any policy of: (i) 
property insurance or fire and extended coverage insurance, (ii) comprehensive general liability 
insurance, (iii) professional liability insurance, (iv) auto liability insurance, (v) workers’ 
compensation insurance, (vi) umbrella liability insurance, and (vii) crime insurance coverage 
maintained with respect to the Company. 

(e) Unless otherwise permitted by Company, any employee of Company or of SSCo 
responsible for handling of any funds of Company will be bonded by a fidelity bond or otherwise 
covered by insurance in an amount to be determined annually by Company, the cost of which shall 
be a Company Expense. 

3.15 Legal Actions: Contests.  

(a) SSCo will, with Company approval, institute, in its own name or in the name of Company, 
supervise the institution, prosecution or defense of any and all legal actions or proceedings 
necessary or desirable for the Company, including without limitation:  

(i) to defend any claims asserted by any third-party against the Company, SSCo, or Company, 
or the officers, directors, employees and affiliates of SSCo or Company, or to defend any claims 
asserted by any third-party for which Company may be liable for indemnification; 

(ii) to collect charges, rent, or other sums due the Company or Facilities;  

(iii) to lawfully oust or dispossess residents, tenants or other persons in possession, or lawfully 
cancel, modify, or terminate any resident agreement, lease, license, or concession agreement for 
the breach thereof or default thereunder by the tenant, licensee, or concessionaire thereunder; or  

(iv) to contest the validity or application of any agreement, law, ordinance, rule, ruling, 
regulation, order or requirement of any governmental authority having jurisdiction over the 
Company or the operation of the Facilities, or to appeal any action taken by any governmental 
authority against the Company or Facilities, including, without limitation, enforcement actions 
initiated against the Company, SSCo, or Facilities for alleged violations of applicable laws; 
provided that such contest or appeal will not result in the suspension of the Company or Facilities; 
and provided further, that Company shall have no obligation to secure and protect SSCo from any 
loss, cost, damage or expense that is ultimately determined to have arisen out of SSCo willful 
misconduct, bad faith, fraud, violation of law or gross negligence in the performance of its 
obligations under this Agreement.  
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(b) SSCo will, with Company approval, supervise and direct the legal actions necessary to 
protect, settle and/or litigate to final judgment in any appropriate court any such dispute, 
proceeding, violation, order or contest affecting the Company or the Facilities.  

(c) SSCo will supervise and direct the processing of all third-party payment claims and appeals 
for the services provided by the Company or the Facilities, including without limitation, exhaustion 
of all applicable administrative proceedings or procedures, adjustment and denials by any 
governmental authority or their fiscal intermediaries and other third-party payors.  

(d) Any counsel to be engaged by SSCo, on behalf of Company, for any reason in fulfillment 
of its duties under this Agreement will be subject to timely Company approval.  

(e) SSCo will diligently conduct all legal actions, proceedings and contests it is required to 
conduct in good faith and Company will reasonably cooperate with SSCo under this section.  

3.16 Patient and Payor Billing and Collection.  

(a) SSCo will consult and assist with the development and implementation of Company’s 
procedures for the issuance of bills or invoices for services and advise on the Company’s 
procedures for collection of accounts receivable, maintenance of accounting, billing, resident and 
collection records and all other necessary or desirable applications, reports and claims related to 
revenue production. 

(b) SSCo shall provide central billing services for claims transmission for Medicare, Medicaid 
and Insurance/HMO payors, including electronic remittance capture and posting to the accounts 
receivable system and the collection of related balances. 

(c) SSCo shall provide assistance from a qualified chart audit review team for payor audits for 
medical necessity and, with approval of Company, appeals of claims that are denied through 
Medicare or Insurance and HMO payors. 

(d) SSCo shall process and post all bad debt write-off requests consistent with Company 
policy, including ensuring that Medicare and Medicaid dual eligible (MXA) write off criteria are 
satisfied for cost report reimbursement. 

(e) SSCo shall liaison with outside collection agencies, legal resources, payors and other 
entities as may be necessary to assist in Company’s billing and collection efforts. 

(f) SSCo shall provide access to its internally developed software tools and reports for use by 
Company, including Medicare Reimbursable Bad Debt Write off Portals, Asset Searches, Month-
End closing checklists, and tools for processing accounts receivable refunds, tracking medical 
necessity audits and denials, and tracking of electronic remits. 

(g) SSCo shall not be responsible for the routine billing and collecting of private pay, hospice, 
Veterans Administration, workers compensation, or hospital payors, or for the generation and 
mailing of monthly statements.  Month-end closing in the accounts receivable system and the 
posting of checks or cash received at the facility will also remain the responsibility of Company. 
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(h) Upon SSCo request, Company shall timely execute all such applications, reports and 
claims. Company expressly constitutes and appoints SSCo, to the extent permitted by the 
applicable requirements, as Company’s agent to direct and supervise the processing and collection, 
on Company’s behalf and in its name, of all private party insurance, Medicare, Medicaid and other 
receivables.  

3.17 Collection and Disbursement of Funds.  

(a) SSCo will supervise the deposit by Company personnel into an account in the name of 
Company or Facilities with one or more institutions, each of which must be a member of the 
Federal Deposit Insurance Corporation and receive Company approval, all monies arising from 
and received in connection with the operation of the Company or Facilities or otherwise received 
by SSCo for and on behalf of Company (the “Company Funds”).  

(b) Company may establish and utilize (or require SSCo to establish and utilize) a cash 
management system in accordance with procedures, systems and controls as determined by 
Company for the Company’s use.  

(c) In the event the applicable requirements require the deposit of monies from Medicare 
and/or Medicaid in an account solely owned and controlled by Company or Facilities, and with 
respect to which SSCo has no withdrawal or disbursement rights, then Company shall establish a 
separate account for the deposit of such funds with a standing instruction to sweep, on a daily 
basis, the funds deposited in such account to one or more of the accounts of Company or Facilities.  

(d) SSCo shall have authority to access such accounts and will disburse and pay from said 
accounts, on behalf of Company or Facilities and as a Company Expense, in the order of priority 
permitted under the Company’s or Facilities’ ground lease and loan financing obligations, 
including any intercreditor agreement entered into in connection therewith.  SSCo hereby 
covenants that to the extent SSCo receives any funds from any third-party payor after the 
termination of this Agreement which is attributable to the Term of this Agreement or collected by 
SSCo on behalf of Company or Facilities for the periods prior to the date of this Agreement, SSCo 
will deliver such funds to Company promptly following receipt of such funds.  

(e) The covenants set forth in the foregoing Section 3.17 will survive the termination of this 
Agreement. 

3.18 Payment of Expenses.  

(a) SSCo shall provide accounts payable services including, without limitation, the following:  
(i) process payments as directed by Company; (ii) maintain vendor and payable files; (iii) establish 
payment terms; (iv) maintain and process IRS Form 1099s; (v) review vouchers for appropriate 
authorizations, invoice information and coding; (vi) expedite payment of “priority” vendors, such 
as employee expenses, Taxes and utilities; and (vii) petty cash management. 

(b) SSCo shall provide payroll services for Company, including the processing of payroll for 
employees of the Company and Facilities. 
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(c) Unless otherwise stated in this Agreement, all direct, out-of-pocket fees, expenses and 
charges incurred in connection with Article III shall be Company Expenses (“Company 
Expenses”). SSCo is authorized to pay all Company Expenses from Company Funds.  

(d) Company will pay directly (or reimburse SSCo promptly if SSCo advances funds for) any 
Company Expenses not paid from Company Funds.  

(e) If Company Funds are not available to pay Company Expenses, SSCo will notify Company 
by submitting a fund request form (such form to be subject to Company approval and will contain 
such information as Company may reasonably require) to Company and Company will supply the 
requested funds within ten (10) days after written request by SSCo.  

(f) Notwithstanding anything to the contrary herein, SSCo shall have no obligation to advance 
any funds hereunder if Company Funds are unavailable unless such unavailability is due to SSCo’s 
failure to perform its obligations under this Agreement.  

(g) Except for Company Expenses, all fees, expenses and charges incurred by SSCo in 
connection with its duties and obligations under this Agreement (including, without limitation, 
fees, expenses and charges incurred due to delegation of any duty or obligation herein to 
subcontractors, third-party consultants and professionals and not specifically described as a 
Company Expense) are for SSCo’s account (“SSCo Expenses”).  

(h) SSCo will promptly reimburse the Company for any SSCo Expenses paid by the Company.  

(i) SSCo shall not be in default under this Agreement if SSCo’s failure to comply with the 
terms of this Agreement is due to the lack of adequate Company Funds.  

(j) Notwithstanding anything to the contrary provided herein, SSCo’s direct, out-of-pocket 
expenses shall not include an allocation of costs and salaries of SSCo’s or its affiliate’s home office 
personnel unless such allocation is specifically set forth in the budgets which have received 
Company approval. 

3.19 Reimbursement Services.  SSCo shall consult and advise on reimbursement matters 
affecting the Company or the Facilities including:   

(a) The preparation of state and federally required cost reports and, once approved by 
Company, the filing of the same.   

(b) Review applicable reimbursement rates and Medicare bad debt reporting and resulting 
advice on achieving the accurate reimbursement. 

(c) Budget preparation support, including projection of anticipated Medicare or Medicaid 
reimbursement rates and provider taxes. 

(d) Review of consolidated billing invoices and transportation costs to ensure accurate billing 
and advice on cost containment where appropriate. 
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3.20 Payor Strategy Services.  SSCo shall utilize its existing relationships with third-party 
payors and cultivate new ones to assist Company with the development of reimbursement 
strategies, contracting opportunities, and the resolution of claims, including: 

(a) The development, implementation, and maintenance of reimbursement strategies, 
including value based purchasing such as accountable care organizations, the advanced bundled 
payment for care improvement program and the comprehensive joint replacement initiative. 

(b) Responding to requests for proposals from hospitals for value payment initiatives and the 
related assistance to Company with redesigned workflows necessary for participation. 

(c) Training and guidance to Company in responding to managed care and value based 
initiative workflows as well as assistance with grievance and complaint processes with payors. 

(d) Payor contracting services, including solicitation of new contracts, amendments thereto, 
creation of contract summaries and roll out of health plan program updates.  Assistance will also 
be provided for escalating claims issues of Company or Facilities to payors. 

(e) Assistance with the credentialing and re-credentialing of Company or Facilities with 
payors. 

(f) Coordinate directly with health plans to facilitate communication in all facets of reporting 
that is required for participation, including attendance at ACO and bundled payment collaborative 
meetings necessary to achieve and maintain preferred status in those programs. 

3.21 Rehabilitation Support Services.  SSCo shall monitor and consult on rehabilitation 
services delivered to Company or Facilities, including: 

(a) Identification and engagement of Company approved third-party rehabilitation provider. 

(b) Serving as a liaison to the rehabilitation provider and assisting with the monitoring of its 
rehabilitation standards through site visits, audits, and the establishment and review of metrics to 
ensure that the Company’s clinical and operational goals are being met. 

(c) Managing therapy revenue and expense through collaboration with the third-party provider 
and Company.   

3.22 MDS Services. 

(a) SSCo shall assist Company with developing and implementing auditing procedures to 
improve and maintain care plan accuracy, achieve compliance and resolve survey issues that may 
arise. 

(b) SSCo shall assist Company with the identification of trends and areas of opportunity in 
Medicare and managed care utilization including, establishment of processes, training and support 
to ensure accurate billing related to MDS RUG and level based plans and assistance with 
certification and recertification 
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(c) SSCo shall assist Company in evaluating and improving quality metric/five-star scores for 
each of its facilities and related training.  

(d) SSCo shall consult and advise Company and Facilities on Minimum Data Set (“MDS”) 
and case management training and education, including accurate coding, ICD 10 codes, regulatory 
updates, root cause analysis on survey tags, current trends, and additional training as may be 
requested by Company. 

3.23 Communication & Marketing Services. 

(a) SSCo will assist Company with the development and implementation of a communication 
and marketing strategy that will include digital media (website, social media, blog), Reputational 
Management (online listening and response), Special Events Planning and Marketing, PR & Media 
Relations, Issues/Crisis Management, and advertising. 

(b) SSCo will also assist Company in the design, production or acquisition of branded 
promotional (e.g., hats, pens, shirts) items and marketing materials (e.g., stationary, posters, 
vehicle wraps, exterior signs). 

3.24 Corporate Compliance Services. 

a. SSCo will provide overall direction and supervision of Company’s corporate 
compliance department and arrange to be provided to Company corporate 
compliance services as required for Company’s operation.  

b. SSCo will develop and implement a corporate compliance plan that satisfies the 
conditions of participation. 

c. SSCo will provide a corporate compliance officer and a corporate compliance 
committee to administer the Company’s corporate compliance plan, provide 
guidance on compliance related issues, and to ensure that all potential compliance 
matters are appropriately investigated, resolved, and reported as necessary.  

d. SSCo will develop and implement standards, policies, and procedures to enable 
Company to comply with the conditions of participation related to corporate 
compliance programs, the HIPAA and HITECH Acts, and the Fraud, Waste, and 
Abuse Statutes. 

e. SSCo will create and administer necessary compliance education and training on 
Fraud, Waste and Abuse, HIPAA and HITECH, the Elder Justice Act and abuse, 
neglect and misappropriation reporting obligations, and the Company’s corporate 
compliance programs, including the code of ethics and policies and procedures.  

f. SSCo will provide monitoring, auditing, and internal reporting systems.  

g. SSCo will provide standards and procedures for administering disciplinary and 
remedial measures when incidences of non-compliance are identified.  
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h. SSCo will provide employee screening of the OIG Exclusion List and GSA 
Debarment List through a third-party vendor. 

i. SSCo will utilize a third-party vendor to administer the Company’s anonymous 
compliance hotline. SSCo will review all reports and ensure that they are 
appropriately investigated and resolved. 

3.25 Additional Services.  SSCo agrees that any specialized or additional services requested by 
Company (application development and other non-routine projects) may be performed for a 
separate fee as agreed upon by Company and SSCo. If SSCo provides any such service, such fee 
shall not be in excess of such amount as would be charged by a third-party, negotiating at arm’s 
length, for the performance of such service.  Additionally, services provided by outside consultants 
for services not covered under this Agreement will be the sole responsibility of Company and not 
SSCo. 

3.26 HIPAA Addendum.  If SSCo, in connection with its provision of administrative services 
to Company under this Agreement, constitutes a Business Associate, (as defined in HIPAA and/or 
its implementing privacy regulations at 45 C.F.R. Parts 160-164 (the “HIPAA Privacy Rule”)) and 
uses Protected Health Information (as defined in HIPAA and/or the HIPAA Privacy Rule) that has 
been generated or entrusted to Company, then the terms of Exhibit A shall apply with respect to 
SSCo’s provision of administrative services under this Agreement.  Company shall provide notice 
to SSCo of changes in HIPAA and/or the HIPAA Privacy Rule relevant to the performance of the 
administrative services with respect to SSCo’s compliance with HIPAA and the HIPAA Privacy 
Rule in accordance with Exhibit A. 

ARTICLE IV 
 

COMPENSATION 

Commencing upon the Effective Date and continuing until the end of the Term, Company 
shall pay to SSCo a service fee equal to $822,167.00 per month (the “Administrative Service Fee”). 
Payment shall be made to SSCo via either of the following methods, at the Company’s option: 

(a) Upon the Effective Date, Company shall pay to SSCo a deposit equal to one month of the 
Administrative Service Fee, and thereafter shall pay the Administrative Service Fee to SSCo 
monthly in arrears; or 

(b) Company shall pay a prorated weekly portion of the Administrative Service Fee to SSCO 
each week, in arrears. 

Notwithstanding the foregoing, and at any time, SSCo shall have the right to increase the 
Administrative Service Fee by providing Company with thirty (30) days written notice. 
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ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES OF COMPANY 

5.1 Organization and Standing of Company.  Company is a limited liability company duly 
organized, validly existing and in good standing under the laws of the state of its formation.  Copies 
of the certificate of formation and limited liability company agreement of Company, and all 
amendments thereof to date, have been, if requested, delivered to SSCo and are complete and 
correct.   

5.2 Absence of Conflicting Agreements.  Neither the execution or delivery of this Agreement 
nor the performance by Company of the transactions contemplated hereby, conflicts with, or 
constitutes a breach of or a default or requires the consent of any third-party under: (i) the 
certificate of formation or limited liability company agreement of Company, (ii) to the best of 
Company’s knowledge, any applicable law, rule, judgment, order, writ, injunction, or decree of 
any court, currently in effect, (iii) to the best of Company’s knowledge, any applicable rule or 
regulation of any administrative agency or other governmental authority currently in effect, or (iv) 
any agreement, indenture, contract or instrument to which Company is now a party or by which 
the assets of Company are bound. 

5.3 Consents.  No authorization, consent, approval, license, exemption by, filing or 
registration with any court or governmental department, commission, board, bureau, agency or 
instrumentality, domestic or foreign, is or will be necessary in connection with the execution, 
delivery and performance of this Agreement by Company. 

ARTICLE VI 
 

REPRESENTATIONS AND WARRANTIES OF SSCO 

6.1 Organization and Standing of SSCo.  SSCo is a limited liability company duly organized, 
validly existing and in good standing under the laws of the State of Georgia.  Copies of the 
certificate of formation and limited liability company agreement of SSCo, and all amendments 
thereof to date, have been, if requested, delivered to Company and are complete and correct.   

6.2 Absence of Conflicting Agreements.  Neither the execution or delivery of this Agreement 
nor the performance by SSCo of the transactions contemplated hereby, conflicts with, or 
constitutes a breach of or a default or requires the consent of any third-party under: (i) the 
certificate of formation or limited liability company agreement of SSCo, (ii) to the best of SSCo’s 
knowledge, any applicable law, rule, judgment, order, writ, injunction, or decree of any court, 
currently in effect, (iii) to the best of SSCo’s knowledge, any applicable rule or regulation of any 
administrative agency or other governmental authority currently in effect, or (iv) any agreement, 
indenture, contract or instrument to which SSCo is now a party or by which the assets of SSCo are 
bound. 

6.3 Consents.  No authorization, consent, approval, license, exemption by, filing or 
registration with any court or governmental department, commission, board, bureau, agency or 

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 298 of 312



 16 

instrumentality, domestic or foreign, is or will be necessary in connection with the execution, 
delivery and performance of this Agreement by SSCo. 

ARTICLE VII 
 

TERMINATION RIGHTS 

7.1 Termination by Company.  If, at any time or from time to time during the Term, SSCo 
shall fail to keep, observe, or perform any material covenant, agreement, term or provision of this 
Agreement to be kept, observed, or performed by SSCo, and such default shall continue for a 
period of sixty (60) days after written notice thereof by Company to SSCo, then this Agreement 
may be terminated by Company upon ten (10) days’ written notice to SSCo. 

7.2 Termination by SSCo.  If, at any time or from time to time during the Term, either of the 
following events shall occur and not be remedied within the applicable period of time herein 
specified, then this Agreement may be terminated by SSCo upon ten (10) days’ written notice to 
Company: 

(a) Company shall fail to keep, observe, or perform any material covenants, agreement, term 
or provision of this Agreement to be kept, observed, or performed by Company and such default 
shall continue for a period of sixty (60) days after written notice thereof by SSCo to Company; 

(b) Company fails to pay any Administrative Service Fee due to SSCo, regardless of whether 
payments are due weekly or monthly. 

7.3 Termination by Either Party. This Agreement may be terminated, except as to liabilities 
or claims of either party that explicitly survive the Term of the Agreement, at any time for any 
reason by providing the other party sixty (60) days written notice. 

7.4 Surviving Rights Upon Termination.  If either party exercises its option to terminate 
pursuant to this Article VII, each party shall forthwith account for and pay to the other all sums 
due and owing pursuant to the terms of this Agreement.  Without limiting the generality of the 
foregoing, upon any termination of this Agreement, Company shall be obligated fully and 
immediately to pay to SSCo all accrued and unpaid Administrative Service Fees and Company 
Expenses described herein.  All other rights and obligations of the parties under this Agreement 
shall terminate (except as otherwise set forth herein).  

ARTICLE VIII 
 

INDEMNIFICATION 

8.1 Indemnification.  SSCo and Company shall indemnify and hold each other and their 
respective officers, directors, members, employees and affiliates (each, an “Protected Party”) 
harmless from any and all claims, losses, judgments, actions, proceedings, damages, expenses and 
liabilities whatsoever incurred by a Protected Party, including reasonable attorneys’ fees, arising 
out of a material breach of this Agreement or any third-party claims which are caused in whole or 
in part by any negligent act or omission of the other party in connection with the performance of 
its duties under this Agreement.  However, SSCo’s obligation to indemnify the Company Protected 
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Parties shall not extend to any Medicare or Medicaid cost disallowances.  The obligations under 
this Section 8.1 shall survive termination or expiration of this Agreement. 

8.2 Control of Defense of Indemnifiable Claims.  A party seeking indemnification under this 
Article VIII shall give the other party prompt written notice of the claim for which it seeks 
indemnification.  Failure of the party seeking indemnification to give such prompt notice shall not 
relieve the other party of its indemnification obligation; provided, however, that such 
indemnification obligation shall be reduced by any damages suffered by such other party resulting 
from a failure to give prompt notice hereunder.  The party receiving the aforementioned notice: 
(i) shall provide the defense of such claim, including, without limitation, retention and payment of 
attorneys, and (ii) shall not agree to a settlement of any claim which provides for any relief other 
than the payment of monetary damages. 

ARTICLE IX 
 

CONFIDENTIALITY; NON-SOLICITATION 

9.1 Non-Disclosure of Confidential Information.  Company acknowledges that SSCo’s 
business involves the development and use of Confidential Information (defined below) and that 
SSCo will make available such Confidential Information to Company in connection with SSCo’s 
duties under this Agreement.  Except as Company and SSCo may disclose in fulfillment of their 
duties and responsibilities under this Agreement, as may be required to be disclosed by Company 
and SSCo by law, or as the parties may elect to disclose in response to surveys or data gathering 
efforts of trade associations in which Company is a member, the parties and their respective 
members, officers, directors, employees or agents shall not, at any time during or after the Term, 
divulge, furnish or make accessible Confidential Information to any person or entity for any 
purpose whatsoever. “Confidential Information” means, with respect to any party, any confidential 
or proprietary information, including, without limitation, manuals, forms, policies and procedures, 
computer programs, system documentation and related software, patient records and patient 
information, and any other information of any kind with respect to the finances, business plans or 
business operations of such party; provided, however, that “Confidential Information” shall not 
include any information which (i) becomes generally available to the public other than as a result 
of disclosure by the receiving party or its agents or representatives, or (ii) becomes available to the 
receiving party on a non-confidential basis from a source other than the disclosing party or its 
agents or representatives, provided that such a source lawfully obtained such information and is 
not bound by, or subject to, confidentiality obligations to the disclosing party. 

9.2 Non-Use of Materials.  Effective upon the termination of this Agreement for any reason 
whatsoever, the parties and their respective members, officers, directors, employees or agents shall 
not use any Confidential Information for any purpose whatsoever.  

9.3 Proprietary Material.  Company acknowledges and agrees that, except as otherwise 
provided herein, the systems, methods, programs, software, brochures, manuals, forms, data, 
procedures, and related information used by SSCo in the performance of SSCo’s obligations under 
this Agreement are proprietary in nature, shall be and remain (along with any corresponding 
copyrights or similar rights) the sole property of SSCo and shall not at any time be directly or 
indirectly used, distributed, disclosed, copied or otherwise employed by Company during the 
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Term.  Upon termination of this Agreement, Company shall return to SSCo all such proprietary 
materials and information and all documents (including all copies thereof) containing such 
information in Company’s possession or within its control, and shall use its best efforts to ensure 
that its employees have not retained any such materials, information or documents or copies 
thereof and, upon request by SSCo, confirm compliance with the foregoing in writing. 

SSCo acknowledges and agrees that the systems, methods, programs, software, brochures, 
manuals, forms, data, procedures, and related information used by or acquired on behalf of 
Company, which are not the proprietary material of SSCo, are proprietary in nature, and 
shall be and remain (along with any corresponding copyrights or similar rights) the sole 
property of Company and shall not at any time be directly or indirectly used, distributed, 
disclosed, copied or otherwise employed by SSCo.   Upon termination of this Agreement, 
SSCo shall return to Company all such proprietary materials and information and all 
documents (including all copies thereof) containing such information in SSCo’s possession 
or within its control, and use its best efforts to ensure that its employees have not retained 
any such materials, information or documents or copies thereof and, upon request by 
Company, confirm compliance with the foregoing in writing. 

ARTICLE X 

SUCCESSORS AND ASSIGNS 

SSCo, without the consent of Company, shall have the right to assign this Agreement to a 
wholly or majority owned subsidiary or to an affiliate of SSCo under common ownership with 
SSCo and SSCo’s parent.  In the event that all or substantially all the assets of SSCo or all its 
limited liability company interests shall during the Term be acquired by another corporation or 
other limited liability company or other entity (hereinafter referred to as the “Acquiring Entity”) 
as a result of a merger, consolidation, reorganization, or other transaction, and the Acquiring Entity 
assumes all of the obligations of SSCo then accrued hereunder, if any, then SSCo shall be relieved 
of all such obligations. Except as otherwise permitted herein, SSCo shall have no right to assign 
this Agreement. 

ARTICLE XI 

MISCELLANEOUS PROVISIONS 

11.1 Notices.  All notices or other communications hereunder shall be in writing and shall be 
deemed given (a) one (1) business day after being sent to the recipient by reputable overnight 
courier service (charges prepaid), or (b) three (3) days after being mailed to the recipient by 
certified or registered mail, return receipt requested and postage prepaid, to the parties at the 
following addresses: 

To Company:  
Lidenskab, LLC 
1120 West Donegan Avenue 
Kissimmee, FL 34741 
Attention: Jared Elliott 
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To SSCo: 
Pourlessoins, LLC 
1040 Crown Pointe Parkway, Suite 600 
Atlanta, GA 30338 
  

or to such other address, and to the attention of such other person or officer as either party 
may designate in writing by notice. 

11.2 No Partnership or Joint Venture.  Nothing contained in the Agreement shall constitute 
or be construed to be or create a partnership or joint venture between Company, its successors, or 
assigns on the one part and SSCo, its successors, or assigns on the other part.  Notwithstanding the 
foregoing, the parties hereby agree that they shall each have a duty to act in good faith and to deal 
fairly with the other party hereto. 

11.3 Modifications and Changes.  This Agreement cannot be changed or modified except by 
another agreement in writing signed by the party sought to be charged therewith or by its duly 
authorized agent. 

11.4 Headings.  The article and paragraph headings contained herein are for convenience of 
reference only and are not intended to define, limit, or describe the scope of intent of any provision 
of this Agreement. 

11.5 Governing Law.  This Agreement shall be deemed to have been made and shall be 
construed and interpreted in accordance with the laws of the State of Florida. 

11.6 Enforceability.  Should any provision of this Agreement be unenforceable as between the 
parties, such unenforceability shall not affect the enforceability of the other provisions of this 
Agreement. 

11.7 Counterparts.  This Agreement may be executed and delivered (including by facsimile 
transmission) in multiple counterparts, each of which shall be deemed an original, and all of which 
together shall constitute one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Administrative Services Agreement effective as of the day and year first above written. 

Company: 
Lidenskab, LLC d/b/a Raydiant Health 
Care 
 
By:        
Name:  Jared Elliott 
Title:    Manager 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page to Amended and Restated Administrative Services Agreement]  
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SSCo: 
Pourlcssoins, LLC d/b/a Syne rgy 
Healthcare Services 

By· /_ __ #" 
Na~c:~ 
Tide: Authorized Signatorv 

[Signature Page IO Amended and R1wo1ed Atlministratil'e Services Agreement] 
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AMENDED AND RESTATED BUSINESS ASSOCIATE AGREEMENT

PRIVACY AND SECURITY OF PROTECTED HEALTH INFORMATION 

This Amended and Restated Business Associate Agreement ("Agreement") is made effective May 1, 2023
(“Effective Date"), by and between NSPRMC, LLC d/b/a Coquina Care Partners, the Covered Entity

("CE"), located at 3920 Rosewood Way, Orlando, FL 32808, and Pourlessoins, LLC d/b/a Synergy 
Healthcare Services, the Business Associate ("BA"), located at 1040 Crown Point Parkway, Suite 600, 
Atlanta, GA 30338.

Recitals

WHEREAS, CE and BA are parties to that certain Administrative Services Agreement dated December 1, 
2021, which was further amended and restated on May 1, 2023 (the "ASA"); 

WHEREAS, in connection with the ASA, CE and BA entered into that certain Business Associate Agreement 
dated December 1, 2021 (the "BAA"); and

WHEREAS, CE and BA desire to amend and restate the BAA in its entirety, in accordance with the terms and 
conditions herein set forth.

NOW, THEREFORE, in consideration of the mutual promises below and the exchange of information 
pursuant to this Agreement, the parties agree as follows:

I. DEFINITIONS

For purposes of this Agreement, the terms used herein, whether or not capitalized, unless 

otherwise specifically defined, shall have the same meanings as used in the Health Insurance 

Portability and Accountability Act of 1996, and any amendments or implementing regulations (“HIPAA”, 

inclusive of the Privacy, Security, Breach Notification, and Enforcement Rules at 45 C.F.R. Parts 160 

and 164), and the Health Information Technology for Economic and Clinical Health Act (“HITECH”, 

Title XIII of the American Recovery and Reinvestment Act of 2009), and any amendments or 

implementing regulations.  A reference in this Agreement to any provision of a law or regulation means the 

provision as then in effect, amended, or implemented via regulation.  In the event of a conflict 

between the definitions in this Agreement and the definitions contained in HIPAA and HITECH, the 

definitions contained in HIPAA and HITECH shall be applied. 

Availability means that data or information is accessible and useable upon demand by an authorized 

person. 

BA “Business Associate” shall generally have the same meaning as the term “business associate” at 45 

CFR 160.103, and in reference to the party to this Agreement, shall mean the Business 

Associate referenced above. 

CE “Covered Entity” shall generally have the same meaning as the term “covered entity” 

at 45 CFR 160.103, and in reference to the party to this Agreement, shall mean the Covered Entity referenced 

above. 

Confidentiality means that data or information is not made available or disclosed to unauthorized persons or 

processes. 

Data Aggregation means, with respect to PHI created, received, maintained, or transmitted by an BA in its 

capacity as a business associate of a CE, the combining of such PHI by the BA with the PHI received by 

the BA in its capacity as a business associate of another covered entity, to permit data analyses that relate to 

the health care operations of the respective covered entities. 

Disclose or Disclosure means the release, transfer, provision of access to, or divulging in any other manner of 

PHI to parties outside the BA’s organization. 

HIPAA means the Health Insurance Portability and Accountability Act of 1996. 

EXHIBIT A

Case 25-05007    Doc 1    Filed 01/06/25    Entered 01/06/25 18:45:50    Desc Main
Document      Page 305 of 312



HITECH means the Health Information Technology for Economic and Clinical Health Act. 

Individual means the person who is the subject of PHI and shall include a person who qualifies as 

a personal representative in accordance with 45 CFR 164.502(g). 

Integrity means that data or information has not been altered or destroyed in an unauthorized manner. 

Privacy Rule means the Standards for Privacy of Individually Identifiable Health Information at 45 

CFR 160 and 164, Subparts A and E, as amended by HITECH. 

Protected Health Information (“PHI”) has the same meaning as this term has in 45 CFR 160.103 

(as amended by the HITECH Act), limited to the information created, received, maintained, or transmitted 

by BA from or on behalf of CE.  It includes PHI that is transmitted by or maintained in any electronic 

media known as Electronic Protected Health Information. 

Required By Law means a mandate contained in the law that compels a covered entity to make a use 

or disclosure of PHI and that it is enforceable in a court of law. 

Secretary means the Secretary of the Department of Health and Human Services (“HHS”) or any 

other officer or employee of HHS to whom the authority involved has been delegated. 

Security Incident means the attempted or successful unauthorized access, Use, Disclosure, modification, 

or destruction of PHI or interference with information system operations that contains PHI. 

Security Rule means the Security Standards for the Protection of Electronic Protected Health Information 

at 45 CFR 160 and 164, Subparts A and C. 

Use means the sharing, employment, application, utilization, examination, or analysis of PHI within 

the BA’s organization. 

II. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

1. Nondisclosure.  BA shall not Use or Disclose CE's PHI otherwise than as permitted or required by

this Agreement or as Required By Law.

2. Minimum Necessary.  BA shall Use or further Disclose PHI only in the minimum amount and to

the minimum number of individuals necessary to achieve the purpose of the services being rendered to or

on behalf of CE.

3. Safeguards.  BA shall develop, implement, maintain, and use administrative, technical, and

physical safeguards that reasonably and appropriately protect the Confidentiality, Integrity, and Availability

of PHI that BA creates, receives, maintains, or transmits on CE’s behalf as required by the Privacy and

Security Rules.  In doing so, BA shall comply with Subpart C of 45 CFR 164 with respect to electronic

protected health information, to prevent Use or Disclosure of PHI other than as provided for by this

Agreement.

4. Reporting of Unauthorized Disclosures.  BA shall report to CE within three (3) calendar days any

Use or Disclosure of PHI not provided for by this Agreement of which it becomes aware, including

breaches of unsecured PHI as required at 45 CFR 164.410, and any Security Incident of which it becomes

aware.  This provision applies regardless of whether such unauthorized Use or Disclosure was by BA, its

agents or subcontractors, or any third party.

5. Mitigation.  BA shall mitigate, to the extent practicable, any harmful effect that is known to BA of

a Use or Disclosure of PHI by BA in violation of the requirements of this Agreement.
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6. BA's Agents and Subcontractors.  In accordance with 45 CFR 164.502(e)(1)(ii), 164.308(b)(2) and

164.314(a), if applicable, BA shall ensure that any subcontractors or agents that create, receive, maintain,

or transmit PHI on behalf of BA, agree to the same restrictions, conditions, and requirements that apply to

BA through this Agreement with respect to such PHI.  BA may Disclose PHI to those of its agents and

subcontractors who have been previously approved by CE, have executed an agreement containing a

provision substantially conforming to the Confidentiality and other related terms of this Agreement, and

who reasonably need to know such information in order to perform obligations under this Agreement and,

in such case, shall only disclose the minimum amount of such PHI as is necessary.  BA shall make such

agreements with its agents and subcontractors available upon request of CE.  The acts or omissions of BA’s

agent and/or subcontractors shall be deemed the acts and omissions of BA.

7. Access to PHI.  In order for CE to satisfy its obligations under 45 CFR 164.524 and as otherwise

required by law, BA shall provide CE access to PHI upon request, in the time and manner designated by

CE.  In the event any Individual delivers directly to BA a request for access to PHI, BA shall promptly

forward such request to CE.  This provision applies only to PHI received or created by BA pursuant to this

Agreement, if BA possesses such PHI.

8. Documentation of Disclosures.  BA shall document such Disclosure of PHI and information

related to such Disclosure as would be required for CE to respond to a request by an Individual for an

accounting of disclosures of PHI in accordance with 45 CFR 164.528.

9. Accounting of Disclosures.  BA shall document disclosures of PHI and information related to such

disclosures as would be required for CE to respond to a request by an Individual for an accounting of

disclosures of PHI in accordance with 45 CFR 164.528.  BA shall provide to CE, in a time and manner

designated by CE, information documented in accordance with this section, to permit CE to respond to a

request by an Individual for an accounting of disclosures of PHI in accordance with 45 CFR 164.528.

10. Amendment of PHI.  BA shall make available any PHI in its possession at the request of CE for

any amendments to such PHI pursuant to 45 CFR 164.526, and in the time and manner designated by CE.

This provision applies only to PHI received or created by CE and BA pursuant to this Agreement, if BA

possesses such PHI.  In the event any Individual delivers directly to BA a request for amendment to PHI,

BA shall promptly forward such request to CE for further direction.

11. Internal Practices.  BA shall make its internal practices, books and records relating to the Use and

Disclosure of PHI received from CE, or created, received, maintained, or transmitted by BA on behalf of

CE, available to the CE, or to the Secretary, for purposes of the Secretary determining CE’s compliance

with HIPAA.

12. HITECH.  BA acknowledges that, pursuant to HITECH, it is responsible for compliance with the

HIPAA Privacy and Security Rules in the same manner as a Covered Entity.  BA acknowledges and agrees

to abide by these requirements.

13. Privacy of Individually Identifiable Health Information.  To the extent the BA is to carry out one

or more of CE's obligation(s) under Subpart E of 45 CFR Part 164, BA shall comply with the requirements

of Subpart E that apply to CE in the performance of such obligation(s).

III. PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE

1. Permitted Uses and Disclosures.  Except as otherwise limited in this Agreement, BA may Use or

Disclose PHI to perform functions, activities, or services for, or on behalf of CE, provided such Use or

Disclosure would not violate the Privacy Rule if done by the CE.  BA may also Use or Disclose PHI as
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Required By Law.  BA may not Use or Disclose PHI in a manner that would violate the Privacy Rule if 

done by CE, except for the specific uses and disclosures set forth below in Section III (2), (3), (4), (5), and 

(6).  Any Use or Disclosure of PHI by BA shall be consistent with the Minimum Necessary requirement set 

forth in Section II (2) of this Agreement. 

2. Use for Management and Administration.  Except as otherwise limited in this Agreement, BA may

Use PHI for the proper management and administration of the BA or to carry out the legal responsibilities

of the BA.

3. Disclosure for Management and Administration.  Except as otherwise limited in this Agreement,

BA may Disclose PHI for the proper management and administration of the BA or to carry out the legal

responsibilities of the BA, provided that:

a. Disclosures are Required By Law; or

b. BA obtains reasonable assurances from the person to whom the information is disclosed that it

will remain confidential and will be used or further disclosed only as Required By Law or for the purpose

for which it was disclosed to the person, and

c. The person notifies the BA of any instances of which it is aware in which the Confidentiality of

the information has been breached.

4. Data Aggregation.  Except as otherwise limited in this Agreement, BA may Use PHI to provide

Data Aggregation services to CE relating to the health care operations of the CE as permitted by 45 CFR

164.504(e)(2)(i)(B).

5. Other Permitted Uses.  Except as otherwise limited in this Agreement, BA may Use or Disclose

PHI for the limited purposes provided for in any other current and future contracts between the BA and CE,

so long as that use does not violate HIPAA.  Should any limited purposes of the Use or Disclosure of PHI,

in any current or future contract between the BA and CE, be more restrictive than the permitted Uses and

Disclosures contained in this Agreement, then the more restrictive language contained in such contract shall

apply.

6. Report Violations of Law.  Except as otherwise limited in this Agreement, BA may Use PHI to

report actual or suspected conduct that is unlawful or otherwise violates professional or clinical standards,

or that endangers patients, workers or the public, to appropriate Federal and State authorities consistent

with 45 CFR 164.502(j)(1).

IV. OBLIGATIONS OF COVERED ENTITY

1. Notice of Privacy Practices.  Upon request, CE shall provide BA with the notice of privacy

practices that CE produces in accordance with 45 CFR 164.520, as well as any changes to such notice.

2. Changes in Permission.  CE shall notify BA of any changes in, or revocation of, permission by an

Individual to Use or Disclose his or her PHI, to the extent that such changes may affect BA's Use or

Disclosure of PHI.

3. Notification of Restrictions.  CE shall notify BA of any restriction to the Use or Disclosure of PHI

that CE has agreed to or is required to abide by under 45 CFR 164.522, to the extent that such restriction

may affect BA’s Use or Disclosure of PHI.

V. PERMISSIBLE REQUESTS BY COVERED ENTITY
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1. Requests by Covered Entity.  CE shall not request BA to Use or Disclose PHI in any manner that

would not be permissible under Subpart E of 45 CFR 164 if done by CE, unless BA is to Use or Disclose

PHI for data aggregation, management and administration, or legal responsibilities of the BA.

2. Audits, Inspection and Enforcement.  From time to time upon reasonable notice, CE may inspect

the facilities, systems, books, and records of BA to monitor compliance with this Agreement.  BA shall

promptly remedy any violation of any provision of this Agreement to the satisfaction of CE in CE’s sole

discretion, and shall certify the same to CE in writing.  The fact that CE inspects, or fails to inspect, or has

the right to inspect, BA's facilities, systems and procedures does not relieve BA of its responsibility to

comply with this Agreement, nor does CE's (i) failure to detect or (ii) detection.

VI. TERM AND TERMINATION

1. Term.  The Term of this Agreement shall be effective as of the Effective Date and shall remain in

effect as long as BA or any of BA’s agents and/or subcontractors retains CE’s PHI or on the date CE

terminates for cause as authorized in Section VI(2).

2. Termination for Cause. Upon CE's knowledge that BA or any of BA’s agents and/or 

subcontractors has violated a material term of HIPAA or this Agreement, CE may either: 

a. Give written notice of such breach or violation and provide a reasonable time period for BA to

cure the breach or end the violation, and if BA does not cure the breach or end the violation within the time

specified by CE, terminate this Agreement; or,

b. Immediately terminate this Agreement and the underlying contract if BA has breached a material

term of this Agreement or failed to meet its HIPAA obligations; or,

c. Report the violation to the Secretary if neither cure of the breach or violation nor termination of

this Agreement are feasible.

3. Obligations of Business Associate Upon Termination.  Upon termination of this Agreement for

any reason, BA shall return to CE or, if agreed to by CE, securely destroy all PHI received from CE, or

created, maintained, received, or transmitted by BA on behalf of CE, that the BA and/or its agents and

subcontractors, still maintains in any form, has recorded on any medium, or stored in any storage system.

BA and/or its agents and subcontractors shall retain no copies of the PHI.

VII. INDEMNIFICATION

BA shall indemnify and hold CE harmless from and against all claims, damages, liabilities, judgments, 

fines, assessments, penalties, awards, or other expenses of any kind or nature whatsoever, including without 

limitation, attorney’s fees, costs, and expenses relating to or arising out of any breach or alleged breach of 

this Agreement or Disclosure of PHI in violation of applicable law or regulation. 

VIII. MISCELLANEOUS

1. Amendment.  Both BA and CE agree to take such action as is necessary to amend this Agreement

from time to time for CE to comply with the requirements of HIPAA and any other applicable law.

2. Survival.  The respective rights and obligations of BA under Section VI(3) and VII of this

Agreement shall survive the termination of this Agreement.
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3. Interpretation.  A reference in this Agreement to the HIPAA or HITECH Rules shall mean the

section in effect as of the Effective Date as it may be amended from time to time.  This Agreement shall be

interpreted as broadly as necessary to implement and comply with HIPAA and applicable state laws.  The

parties agree that any ambiguity in this Agreement shall be resolved in favor of a meaning that permits CE

to comply with HIPAA and applicable state laws.

4. Assistance in Litigation or Administrative Proceedings.  BA shall make itself, and any

subcontractors, employees or agents assisting BA in the performance of its obligations under this

Agreement, available to CE, at no cost to CE, to testify as witnesses, or otherwise, in the event of litigation

or administrative proceedings being commenced against CE, its directors, officers or employees, based

upon claimed violation of the Security Rule and/or the Privacy Rule, except where BA or its subcontractor,

employee or agent is a named adverse party.

5. No Third Party Beneficiaries.  Nothing express or implied in this Agreement is intended to confer,

nor shall anything herein confer, upon any person other than CE or BA, any rights, remedies, obligations,

or liabilities whatsoever.

6. Notices.  Any notice or other communication required to be provided by or to either party herein

shall be in writing and may be delivered by (i) a nationally recognized courier/overnight delivery service,

or (ii) by certified mail with return receipt requested.  If notices are delivered by courier/overnight delivery,

it will be deemed delivered as of the next business day.  If notices are delivered by certified mail, it will be

deemed delivered three (3) days from the date of mailing.  Notices may be sent to the respective
addresses set forth in the beginning of this Agreement, c/o Legal Department.

7. Independent Contractor Status.  In the performance of its duties and obligations pursuant to this

Agreement, BA shall at all times be acting and performing as an independent contractor of CE.

[Remainder of Page Intentionally Left Blank – Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the Effective Date.

COVERED ENTITY

By: ________________________________ 

Print Name: Craig Robinson

Title: Manager

[Signature Page to Amended and Restated Business Associate Agreement] 
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BUSINESS ASSOCIATE 

By: ________________________________ 

Print Name:  Gregory Hayes

Title: Authorized Signatory

[Signature Page to Amended and Restated Business Associate Agreement] 
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	A. The Operating Agreements
	B. The Administrative Services Agreement
	(1) the commencement or continuation, including the issuance or employment of process, of a judicial, administrative, or other action or proceeding against the debtor that was or could have been commenced before the commencement of the case under this...
	(2) the enforcement, against the debtor or against property of the estate, of a judgment obtained before the commencement of the case under this title;
	(3) any act to obtain possession of property of the estate or of property from the estate or to exercise control over property of the estate;
	(6) any act to collect, assess, or recover a claim against the debtor that arose before the commencement of the case under this title . . .

	(a) extending the automatic stay to apply to the claims and causes of action against the Non-Debtor Defendants in the 2024 Brandon Action through and including the effective date of the Plan;
	(b) enjoining the 2024 Brandon Action under Bankruptcy Code section 105 through and including the effective date of the Plan; and
	(c) awarding all such other and further relief, at law or in equity, that this Court deems just and proper.
	Exhibit F - Raydiant_Amended and Restated ASA_Synergy Healthcare Services_EXECUTED_5.1.23 (1).pdf
	ARTICLE I   TERM
	ARTICLE II   RETENTION OF SSCo
	2.1 Control Retained by Company.  All management company responsibilities for the Facilities will remain with Company.  SSCo shall perform the duties herein required to be performed by it as the agent of Company and in accordance with the policies and...
	2.2 Data Ownership. All data, records and reports relating to the Company’s business (collectively, the “Records”), whether in existence at the Effective Date or compiled thereafter by SSCo in the course of performing its administrative services to Co...
	2.3 Relationship of Parties.  The parties hereto acknowledge that SSCo is at all times acting and performing hereunder as an independent contractor, and that nothing contained in this Agreement shall constitute or be construed to be or to create a par...

	ARTICLE III   duties and obligations
	3.1 Accounting.
	(a) SSCo shall assist Company in coordinating and preparing schedules and other information reasonably requested by Company’s outside independent certified public accountants in connection with the preparation of fiscal year-end financial statements f...
	(b) SSCo shall deliver or cause to be delivered to Company, at Company’s expense, the following financial statements and other information related to it or the Facilities:
	(i) within thirty (30) days following the end of each calendar month, an unaudited profit and loss statement and balance sheet (both prepared on an accrual basis in accordance with United States generally accepted accounting principles, as in effect f...
	(ii) within one hundred and twenty (120) days after the close of each fiscal year, if required by Company, an audited balance sheet and related statement of profit and loss certified by an independent certified public accounting firm and prepared in a...
	(iii) other financial services, analyses, reports and information reasonably requested by Company.


	3.2 Tax Services.   SSCo shall, on behalf of Company and Facilities, and at Company’s sole expense, prepare and process all taxes, assessments and charges of every kind imposed upon Company or Facilities by any governmental authority, including but no...
	3.3 Cash Management.
	3.4 Operational Finance.  SSCo shall assist Company with targeted analytics on an as-needed basis, including but not limited to preparation of strategic business models, census and marketing, labor and staffing, expense management, and general project...
	3.5 Benefits.  SSCo shall manage for Company, at Company’s sole expense, all aspects of Company’s employee benefits program that may be offered to employees of Company from time to time.
	3.6 Books and Records.  SSCo shall keep accurate records as required by applicable law or as reasonably requested by the Company in connection with its business operations.  SSCo shall maintain a complete audit trail for all financial and non-financia...
	3.7 Clinical Services.
	(a) SSCo will consult on the development of, and provide guidance on the Company’s standards, procedures and policies for admitting, discharging and treating residents, for charging residents for services, and for collecting payments from residents or...
	(b) SSCo will provide Company with standards, procedures and policies that will assist Company with implementing its own standards, procedures, and policies concerning social services, advanced directives, activities, dining, pharmacy, infection contr...
	(c) SSCo shall timely provide to Company all updates and amendments to such standards, procedures and policies. Company shall have the right to use any such SSCo standards, procedures and policies only for its own internal use on a royalty-free basis ...
	(d) SSCo will assist Company with survey preparedness and provide tools such as a pre-survey score tool, survey best practices, regulatory coaching program, and risk management.
	(e) SSCo will consult and assist Company with clinical education on CMS regulations, industry trend responses, pharmacy regulations and trends, disease management, nursing competency (e.g., CHF, COPD, palliative care, stroke, etc.), nursing ethics, re...
	(f) SSCo will provide consultation to Company on any of the subjects referenced in this Section 3.7 on an as-needed basis.

	3.8 Information Technology Services.
	(a) SSCo will provide overall direction and supervision of information technology services for Company and the Facilities and will arrange to provide to Company and the Facilities information technology services as required for Company’s operation of ...
	(b) SSCo will advise the Company on solutions to meet the telecommunication needs of the Company and Facilities, including telephone systems, email, WIFI, cable programming and internet connections and will manage the relationships with the chosen ven...
	(c) SSCo will advise Company on the selection and provisioning/setup of hardware (e.g., computers, thin clients, laptops, tablets, monitors, computer accessories, printers, telecopy machines, etc.) to meet their information technology needs and will s...
	(d) SSCo will provide full support and maintenance of the Facilities’ electronic medical records application.
	(e) SSCo will provide information technology security solutions such as data protection and malicious website/software protection, and will provision user accounts and manage rights to IT resources and applications.
	(f) SSCo will organize, store, backup and manage data of Company and the Facilities, including the provision of redundancy systems to avoid (or minimize the impact of) outages and downtimes for IT services.
	(g) SSCo will manage and optimize the provisioning, deployment, maintenance, utilization and disposal of software applications.
	(h) SSCo will provide 24-7 support services directly accessible to Company employees to assist with and support all of the services provided in this Section 3.8.
	(i) SSCo will provide, as part of the Administrative Service Fee, certain hardware (e.g., data center servers, modems, routers, switches and other network equipment for accessing those data center servers) and related software to be used by Company an...

	3.9 Labor and Employment Matters.
	(a) SSCo will assist Company and the Facilities in the handling and settlement of all significant employee relations matters, union and non-union, and will negotiate, on Company’s behalf, with any labor union lawfully entitled to represent the employe...
	(b) SSCo will consult Company with the development and implementation of a strategy to recruit talent, including: (i) training and support on recruitment functions such as job posting, development of job descriptions and applicant tracing, (ii) servin...
	(c) SSCo will consult with Company on any HR regulatory and compliance audits.
	(d) SSCo will consult with Company on employee relations, retention, engagement, policy development, investigation guidance, performance management and leadership training.

	3.10 Concessionaires, etc.  SSCo shall assist in the contracting process, including the negotiation and consummation, in the name of and for the account of Company and the Facilities, contracts or arrangements with concessionaires, licensees, tenants,...
	3.11 Ancillary Support Services.
	(a) SSCo shall assist in identifying, contracting with and managing an independent pharmacy service and shall serve as the liaison to that service provider.  SSCo shall also monitor services provided for contractual compliance and will provide support...
	(b) SSCo shall assist in the contracting process for Company and the Facilities, including the negotiation and consummation, in the name of and for the account of Company or Facilities, of all ancillary services, utilities, concessions, supplies and o...

	3.12 Physical Plant Management & Safety Services.
	(a) SSCo will use reasonable commercial efforts to assist in the contracting process to cause to be made or installed in the name of and for the account of Company or Facilities any proper repairs, replacements, additions and improvements in and to th...
	(i) the Capital Budget;
	(ii) general industry standards;
	(iii) all applicable statutes, ordinances, laws, rules, regulations, or orders of any governmental authority over the Company or Facilities, where the failure to comply will have a material adverse effect on the Company or Facilities;
	(iv) the terms and conditions of any lease, mortgage or other financing arrangement identified in writing to SSCo;
	(v) all applicable requirements of insurers and insurance policies related to the Company or Facilities; and
	(vi) Medicare, Medicaid and any other governmental, public or private payment or reimbursement program.

	(b) SSCo will consult with Company and assist with the development and implementation of life safety strategies, policies and best practices, including development and implementation of an emergency management program.
	(c) SSCo will also assist with capital improvement projects and any necessary construction management associated with any of the foregoing services.
	(d) Notwithstanding the foregoing, except to the extent set forth in and otherwise specifically agreed to in writing by SSCo, no landlord or Company mortgagee shall have any rights whatsoever under this Agreement.

	3.13 Licenses, Permits and Certifications.
	(a) SSCo will assist Company in timely obtaining and maintaining, on behalf of Company and the Facilities, all necessary bed allocations, licenses, permits, certifications and approvals required in connection with the management and operation of the C...
	(b) Company will cooperate with SSCo in applying for, obtaining, and maintaining such licenses and permits as referenced herein. SSCo will make available, upon request by Company, a copy of each Medicaid or Medicare report and all supplemental materia...
	(c) Company will promptly make available to SSCo, upon request, all complaint, licensure and certification surveys taken by federal and state health and life safety code agencies (including, without limitation, HCFA 2567 Forms and related corresponden...
	(d) SSCo will assist, if requested, in the preparation and submission of applicable plans of correction to the licensing authority and any other applicable state survey/certification agencies and coordinate such plans of correction with Company when r...

	3.14 Insurance.
	(a) SSCo will apply for, obtain, maintain and manage on Company’s behalf at all times during the Term of this Agreement such policies of insurance as Company deems appropriate and designates in writing to SSCo. SSCo will submit to Company all quotes f...
	(b) All insurance provided for under this Section 3.14 must be affected by policies issued by insurance companies that are compliant with leases and loan agreements.  If SSCo cannot obtain the insurance coverage as contemplated by Section 3.14(a) at u...
	(c) All liability insurance policies will be carried in the name of Company and any losses payable under such policies will be payable to Company. If instructed by Company, the landlord of the Company and any Company mortgagee designated by Company an...
	(d) Company and any officer, partner, director, shareholder or employee of Company and/or SSCo, to the extent permissible, will be named as additional insureds under any policy of: (i) property insurance or fire and extended coverage insurance, (ii) c...
	(e) Unless otherwise permitted by Company, any employee of Company or of SSCo responsible for handling of any funds of Company will be bonded by a fidelity bond or otherwise covered by insurance in an amount to be determined annually by Company, the c...

	3.15 Legal Actions: Contests.
	(a) SSCo will, with Company approval, institute, in its own name or in the name of Company, supervise the institution, prosecution or defense of any and all legal actions or proceedings necessary or desirable for the Company, including without limitat...
	(i) to defend any claims asserted by any third-party against the Company, SSCo, or Company, or the officers, directors, employees and affiliates of SSCo or Company, or to defend any claims asserted by any third-party for which Company may be liable fo...
	(ii) to collect charges, rent, or other sums due the Company or Facilities;
	(iii) to lawfully oust or dispossess residents, tenants or other persons in possession, or lawfully cancel, modify, or terminate any resident agreement, lease, license, or concession agreement for the breach thereof or default thereunder by the tenant...
	(iv) to contest the validity or application of any agreement, law, ordinance, rule, ruling, regulation, order or requirement of any governmental authority having jurisdiction over the Company or the operation of the Facilities, or to appeal any action...

	(b) SSCo will, with Company approval, supervise and direct the legal actions necessary to protect, settle and/or litigate to final judgment in any appropriate court any such dispute, proceeding, violation, order or contest affecting the Company or the...
	(c) SSCo will supervise and direct the processing of all third-party payment claims and appeals for the services provided by the Company or the Facilities, including without limitation, exhaustion of all applicable administrative proceedings or proced...
	(d) Any counsel to be engaged by SSCo, on behalf of Company, for any reason in fulfillment of its duties under this Agreement will be subject to timely Company approval.
	(e) SSCo will diligently conduct all legal actions, proceedings and contests it is required to conduct in good faith and Company will reasonably cooperate with SSCo under this section.

	3.16 Patient and Payor Billing and Collection.
	(a) SSCo will consult and assist with the development and implementation of Company’s procedures for the issuance of bills or invoices for services and advise on the Company’s procedures for collection of accounts receivable, maintenance of accounting...
	(b) SSCo shall provide central billing services for claims transmission for Medicare, Medicaid and Insurance/HMO payors, including electronic remittance capture and posting to the accounts receivable system and the collection of related balances.
	(c) SSCo shall provide assistance from a qualified chart audit review team for payor audits for medical necessity and, with approval of Company, appeals of claims that are denied through Medicare or Insurance and HMO payors.
	(d) SSCo shall process and post all bad debt write-off requests consistent with Company policy, including ensuring that Medicare and Medicaid dual eligible (MXA) write off criteria are satisfied for cost report reimbursement.
	(e) SSCo shall liaison with outside collection agencies, legal resources, payors and other entities as may be necessary to assist in Company’s billing and collection efforts.
	(f) SSCo shall provide access to its internally developed software tools and reports for use by Company, including Medicare Reimbursable Bad Debt Write off Portals, Asset Searches, Month-End closing checklists, and tools for processing accounts receiv...
	(g) SSCo shall not be responsible for the routine billing and collecting of private pay, hospice, Veterans Administration, workers compensation, or hospital payors, or for the generation and mailing of monthly statements.  Month-end closing in the acc...
	(h) Upon SSCo request, Company shall timely execute all such applications, reports and claims. Company expressly constitutes and appoints SSCo, to the extent permitted by the applicable requirements, as Company’s agent to direct and supervise the proc...

	3.17 Collection and Disbursement of Funds.
	(a) SSCo will supervise the deposit by Company personnel into an account in the name of Company or Facilities with one or more institutions, each of which must be a member of the Federal Deposit Insurance Corporation and receive Company approval, all ...
	(b) Company may establish and utilize (or require SSCo to establish and utilize) a cash management system in accordance with procedures, systems and controls as determined by Company for the Company’s use.
	(c) In the event the applicable requirements require the deposit of monies from Medicare and/or Medicaid in an account solely owned and controlled by Company or Facilities, and with respect to which SSCo has no withdrawal or disbursement rights, then ...
	(d) SSCo shall have authority to access such accounts and will disburse and pay from said accounts, on behalf of Company or Facilities and as a Company Expense, in the order of priority permitted under the Company’s or Facilities’ ground lease and loa...
	(e) The covenants set forth in the foregoing Section 3.17 will survive the termination of this Agreement.

	3.18 Payment of Expenses.
	(a) SSCo shall provide accounts payable services including, without limitation, the following:  (i) process payments as directed by Company; (ii) maintain vendor and payable files; (iii) establish payment terms; (iv) maintain and process IRS Form 1099...
	(b) SSCo shall provide payroll services for Company, including the processing of payroll for employees of the Company and Facilities.
	(c) Unless otherwise stated in this Agreement, all direct, out-of-pocket fees, expenses and charges incurred in connection with Article III shall be Company Expenses (“Company Expenses”). SSCo is authorized to pay all Company Expenses from Company Fun...
	(d) Company will pay directly (or reimburse SSCo promptly if SSCo advances funds for) any Company Expenses not paid from Company Funds.
	(e) If Company Funds are not available to pay Company Expenses, SSCo will notify Company by submitting a fund request form (such form to be subject to Company approval and will contain such information as Company may reasonably require) to Company and...
	(f) Notwithstanding anything to the contrary herein, SSCo shall have no obligation to advance any funds hereunder if Company Funds are unavailable unless such unavailability is due to SSCo’s failure to perform its obligations under this Agreement.
	(g) Except for Company Expenses, all fees, expenses and charges incurred by SSCo in connection with its duties and obligations under this Agreement (including, without limitation, fees, expenses and charges incurred due to delegation of any duty or ob...
	(h) SSCo will promptly reimburse the Company for any SSCo Expenses paid by the Company.
	(i) SSCo shall not be in default under this Agreement if SSCo’s failure to comply with the terms of this Agreement is due to the lack of adequate Company Funds.
	(j) Notwithstanding anything to the contrary provided herein, SSCo’s direct, out-of-pocket expenses shall not include an allocation of costs and salaries of SSCo’s or its affiliate’s home office personnel unless such allocation is specifically set for...

	3.19 Reimbursement Services.  SSCo shall consult and advise on reimbursement matters affecting the Company or the Facilities including:
	(a) The preparation of state and federally required cost reports and, once approved by Company, the filing of the same.
	(b) Review applicable reimbursement rates and Medicare bad debt reporting and resulting advice on achieving the accurate reimbursement.
	(c) Budget preparation support, including projection of anticipated Medicare or Medicaid reimbursement rates and provider taxes.
	(d) Review of consolidated billing invoices and transportation costs to ensure accurate billing and advice on cost containment where appropriate.

	3.20 Payor Strategy Services.  SSCo shall utilize its existing relationships with third-party payors and cultivate new ones to assist Company with the development of reimbursement strategies, contracting opportunities, and the resolution of claims, in...
	(a) The development, implementation, and maintenance of reimbursement strategies, including value based purchasing such as accountable care organizations, the advanced bundled payment for care improvement program and the comprehensive joint replacemen...
	(b) Responding to requests for proposals from hospitals for value payment initiatives and the related assistance to Company with redesigned workflows necessary for participation.
	(c) Training and guidance to Company in responding to managed care and value based initiative workflows as well as assistance with grievance and complaint processes with payors.
	(d) Payor contracting services, including solicitation of new contracts, amendments thereto, creation of contract summaries and roll out of health plan program updates.  Assistance will also be provided for escalating claims issues of Company or Facil...
	(e) Assistance with the credentialing and re-credentialing of Company or Facilities with payors.
	(f) Coordinate directly with health plans to facilitate communication in all facets of reporting that is required for participation, including attendance at ACO and bundled payment collaborative meetings necessary to achieve and maintain preferred sta...

	3.21 Rehabilitation Support Services.  SSCo shall monitor and consult on rehabilitation services delivered to Company or Facilities, including:
	(a) Identification and engagement of Company approved third-party rehabilitation provider.
	(b) Serving as a liaison to the rehabilitation provider and assisting with the monitoring of its rehabilitation standards through site visits, audits, and the establishment and review of metrics to ensure that the Company’s clinical and operational go...
	(c) Managing therapy revenue and expense through collaboration with the third-party provider and Company.

	3.22 MDS Services.
	(a) SSCo shall assist Company with developing and implementing auditing procedures to improve and maintain care plan accuracy, achieve compliance and resolve survey issues that may arise.
	(b) SSCo shall assist Company with the identification of trends and areas of opportunity in Medicare and managed care utilization including, establishment of processes, training and support to ensure accurate billing related to MDS RUG and level based...
	(c) SSCo shall assist Company in evaluating and improving quality metric/five-star scores for each of its facilities and related training.
	(d) SSCo shall consult and advise Company and Facilities on Minimum Data Set (“MDS”) and case management training and education, including accurate coding, ICD 10 codes, regulatory updates, root cause analysis on survey tags, current trends, and addit...

	3.23 Communication & Marketing Services.
	(a) SSCo will assist Company with the development and implementation of a communication and marketing strategy that will include digital media (website, social media, blog), Reputational Management (online listening and response), Special Events Plann...
	(b) SSCo will also assist Company in the design, production or acquisition of branded promotional (e.g., hats, pens, shirts) items and marketing materials (e.g., stationary, posters, vehicle wraps, exterior signs).

	3.24 Corporate Compliance Services.
	3.25 Additional Services.  SSCo agrees that any specialized or additional services requested by Company (application development and other non-routine projects) may be performed for a separate fee as agreed upon by Company and SSCo. If SSCo provides a...
	3.26 HIPAA Addendum.  If SSCo, in connection with its provision of administrative services to Company under this Agreement, constitutes a Business Associate, (as defined in HIPAA and/or its implementing privacy regulations at 45 C.F.R. Parts 160-164 (...

	ARTICLE IV   COMPENSATION
	(a) Upon the Effective Date, Company shall pay to SSCo a deposit equal to one month of the Administrative Service Fee, and thereafter shall pay the Administrative Service Fee to SSCo monthly in arrears; or
	(b) Company shall pay a prorated weekly portion of the Administrative Service Fee to SSCO each week, in arrears.

	ARTICLE V   REPRESENTATIONS AND WARRANTIES OF COMPANY
	5.1 Organization and Standing of Company.  Company is a limited liability company duly organized, validly existing and in good standing under the laws of the state of its formation.  Copies of the certificate of formation and limited liability company...
	5.2 Absence of Conflicting Agreements.  Neither the execution or delivery of this Agreement nor the performance by Company of the transactions contemplated hereby, conflicts with, or constitutes a breach of or a default or requires the consent of any ...
	5.3 Consents.  No authorization, consent, approval, license, exemption by, filing or registration with any court or governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, is or will be necessary in connecti...

	ARTICLE VI   REPRESENTATIONS AND WARRANTIES OF SSCo
	6.1 Organization and Standing of SSCo.  SSCo is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Georgia.  Copies of the certificate of formation and limited liability company agreement o...
	6.2 Absence of Conflicting Agreements.  Neither the execution or delivery of this Agreement nor the performance by SSCo of the transactions contemplated hereby, conflicts with, or constitutes a breach of or a default or requires the consent of any thi...
	6.3 Consents.  No authorization, consent, approval, license, exemption by, filing or registration with any court or governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, is or will be necessary in connecti...

	ARTICLE VII   TERMINATION RIGHTS
	7.1 Termination by Company.  If, at any time or from time to time during the Term, SSCo shall fail to keep, observe, or perform any material covenant, agreement, term or provision of this Agreement to be kept, observed, or performed by SSCo, and such ...
	7.2 Termination by SSCo.  If, at any time or from time to time during the Term, either of the following events shall occur and not be remedied within the applicable period of time herein specified, then this Agreement may be terminated by SSCo upon te...
	(a) Company shall fail to keep, observe, or perform any material covenants, agreement, term or provision of this Agreement to be kept, observed, or performed by Company and such default shall continue for a period of sixty (60) days after written noti...
	(b) Company fails to pay any Administrative Service Fee due to SSCo, regardless of whether payments are due weekly or monthly.

	7.3 Termination by Either Party. This Agreement may be terminated, except as to liabilities or claims of either party that explicitly survive the Term of the Agreement, at any time for any reason by providing the other party sixty (60) days written no...
	7.4 Surviving Rights Upon Termination.  If either party exercises its option to terminate pursuant to this Article VII, each party shall forthwith account for and pay to the other all sums due and owing pursuant to the terms of this Agreement.  Withou...

	ARTICLE VIII   INDEMNIFICATION
	8.1 Indemnification.  SSCo and Company shall indemnify and hold each other and their respective officers, directors, members, employees and affiliates (each, an “Protected Party”) harmless from any and all claims, losses, judgments, actions, proceedin...
	8.2 Control of Defense of Indemnifiable Claims.  A party seeking indemnification under this Article VIII shall give the other party prompt written notice of the claim for which it seeks indemnification.  Failure of the party seeking indemnification to...

	ARTICLE IX   CONFIDENTIALITY; NON-SOLICITATION
	9.1 Non-Disclosure of Confidential Information.  Company acknowledges that SSCo’s business involves the development and use of Confidential Information (defined below) and that SSCo will make available such Confidential Information to Company in conne...
	9.2 Non-Use of Materials.  Effective upon the termination of this Agreement for any reason whatsoever, the parties and their respective members, officers, directors, employees or agents shall not use any Confidential Information for any purpose whatso...
	9.3 Proprietary Material.  Company acknowledges and agrees that, except as otherwise provided herein, the systems, methods, programs, software, brochures, manuals, forms, data, procedures, and related information used by SSCo in the performance of SSC...

	ARTICLE X   SUCCESSORS AND ASSIGNS
	ARTICLE XI   MISCELLANEOUS PROVISIONS
	11.1 Notices.  All notices or other communications hereunder shall be in writing and shall be deemed given (a) one (1) business day after being sent to the recipient by reputable overnight courier service (charges prepaid), or (b) three (3) days after...
	11.2 No Partnership or Joint Venture.  Nothing contained in the Agreement shall constitute or be construed to be or create a partnership or joint venture between Company, its successors, or assigns on the one part and SSCo, its successors, or assigns ...
	11.3 Modifications and Changes.  This Agreement cannot be changed or modified except by another agreement in writing signed by the party sought to be charged therewith or by its duly authorized agent.
	11.4 Headings.  The article and paragraph headings contained herein are for convenience of reference only and are not intended to define, limit, or describe the scope of intent of any provision of this Agreement.
	11.5 Governing Law.  This Agreement shall be deemed to have been made and shall be construed and interpreted in accordance with the laws of the State of Florida.
	11.6 Enforceability.  Should any provision of this Agreement be unenforceable as between the parties, such unenforceability shall not affect the enforceability of the other provisions of this Agreement.
	11.7 Counterparts.  This Agreement may be executed and delivered (including by facsimile transmission) in multiple counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.





