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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. ! ) (Jointly Administered)
)
)
LAVIE CARE CENTERS, LLC and BRANDON )  Adversary Proc. No.25-[  ]( )
FACILITY OPERATIONS, LLC, )
)
Plaintiffs, )
)
V. )
)
CREA BRANDON-C LLC and BRANDON )
HEALTH OPCO, LLC, )
)
Defendants. )
)

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-

' 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.
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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 ACTION?

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”).

PARTIES®

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].

I1. The 2023 Brandon Action

13. On May 18, 2023, the Brandon Entities filed a complaint (the “2023 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. Brandon
Facility Operations, LLC and LaVie Care Centers, LLC, No. 2023-CA-12242-0O, 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.> 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.® 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.

¢ 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, (Il) Scheduling Combined Hearing for November 14, 2024 at 9:30 a.m.
(Prevailing Eastern Time), (I1) 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 (1)

Combined Hearing with Respect to the Debtors’ Second Amended Combined Disclosure Statement
and Joint Chapter 11 Plan of Reorganization and (Il) 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:

YOU HAVE THE CHOICE AS TO WHETHER YOU WILL BE BOUND BY THE THIRD-PARTY
RELEASE, AND THE CHOICE IS YOURS ALONE. YOU WILL BE A RELEASING PARTY
AND YOUR RIGHTS MAY BE COMPROMISED UNLESS YOU TAKE CERTAIN ACTIONS. IF
YOU HOLD A CLAIM AGAINST THE DEBTORS AND WOULD LIKE TO OPT OUT OF THE
THIRD-PARTY RELEASE, YOU MUST ELECT TO OPT OUT OF THE THIRD-PARTY
RELEASE BY CHECKING THE OPT-OUT BOX ON THE BALLOT OR THE OPT-OUT
NOTICE FORM THAT YOU RECEIVE. YOU MUST ALSO VOTE TO REJECT THE PLAN OR
ABSTAIN FROM VOTING. IF YOU VOTE TO ACCEPT THE PLAN YOU WILL BE A
RELEASING PARTY. 1IF YOU DO NOT RECEIVE EITHER A BALLOT OR OPT OUT NOTICE
FORM YOU MUST OBJECT TO THE THIRD-PARTY RELEASE OR YOU WILL BE A
RELEASING PARTY. OPTING OUT OF THE THIRD-PARTY RELEASE WILL NOT
OTHERWISE MODIFY YOUR TREATMENT OR RECOVERY UNDER THE PLAN.

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 Asnoted 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.

10
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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 aresult, 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

11
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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); (¢) Omega; (d) the ABL Secured
Parties; (¢) 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.

12
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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.LH. 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., 9 16.

32. In connection with the 2023 Brandon Action, the Brandon Entities sought to make
a claim on the Debtors’ D&O policy.® 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.

13
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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”),’ both LaVie and Brandon

must indemnify the Non-Debtor Defendants for any liability under the 2024 Brandon Action.
Sections 17(b)(i)-(i1) of the Operating Agreements provide:

[Aln 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)(1)-(i1) (emphasis added).

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

% 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.

14
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[Alny 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, emplovee benefit plan or other entity or enterprise).

See id. at § 17(a)(i1) (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:

[Alny 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”).!” 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.
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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

(©) 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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EXHIBIT A

2023 Brandon Complaint



Filing # 1734383 8 R500Ca (395203 PY90/35y Friered 01106125 18:45:50  Desc Main

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,

VvS. 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:

L. 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.
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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.
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JURISDICTION AND VENUE
6. This is an action for damages in excess of $50,000, exclusive of interest, costs, and
attorneys’ fees.
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 Operations’ nursing 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 immediate jeopardy 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 Operations’ 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 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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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.
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;
Legal compliance provisions in sections 12.1, 12.3, and 12.4, by:
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;
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
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

4872-0103-7410v.3



Case 25-05007 Doc1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 31 of 312
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 attorneys’ fees, 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
Operations’ obligations 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 proceeding with 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 IIT - 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 OpCo 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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Failing to comply with health care representations in section 4.7(a), (b), (c

), (d), (f), and (1), by:

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;

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;

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;
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;

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;

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;

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;

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;

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 Operations’ breaches 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

4872-0103-7410v.3
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reasonable costs and expenses, including reasonable attorneys’ fees, 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

Attorneys for Plaintiffs CREA Brandon-C LLC
and Brandon Health OpCo, LLC.

Exhibits:
A: Lease Agreement
B: Corporate Lease Guarantee

C. Operations Transfer Agreement

4872-0103-7410v.3
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EXHIBIT B

Brandon POC
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Fill in this information to identify the case:

Debtor Brandon Facility Operations, LLC

Northern District of G€Orgia

United States Bankruptcy Court for the:
(State)

Case number ~ 24-55563

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.

Identify the Claim

1. Who s thecurrent  CRea Brandon-C LLC and Brandon Health OpCo, LLC
’ 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 M No
acquired from

someone else? D Yes. From whom?

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the See summary page

creditor be sent?

Federal Rule of
Bankruptcy Procedure

(FRBP) 2002(g)
Contact phone  615-664-5355 Contact phone
Contactemail  Shane.ramsey@nelsonmullins.com Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No
anyone else has filed
a proof of claim for [ Yes. Who made the earlier filing?
this claim?
Official Form 410 Proof of Claim

paae 1
2455563240828000000000001
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number No
you use to identify the

debtor? D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: __~
7. How much is the claim? $ 25,389,782.52 . Does this amount include interest or other charges?
No

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

Breach of Contract

9. Is all or part of the claim No
secured?
D 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.

D Motor vehicle
D 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) %

O Fixed

D Variable

10. Is this claim based on a No
lease?

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

11. Is this claim subject to a T
right of setoff? No

D Yes. Identify the property:

2455563240828000000000001
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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.

E No
[ Yes. Check all that apply: Amount entitled to priority

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. $

OO0 0O O 0

* Amounts 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.

$

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:

D | am the creditor.

| am the creditor’s attorney or authorized agent.

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

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

| 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.

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

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

Executed on date _©8/28/2024
MM / DD / YYYY

/s/Shane G. Ramsey
Signature

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

Name Shane G. Ramsey

First name Middle name Last name
Title Attorney
Company Nelson Mullins Ril n rbor h LLP

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

Address

Contact phone Email

Official Form 410

2455563240828000000000001
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For phone assistance: Domestic (877) 709-4750 | International (424) 236-7230

Debtor:
24-55563 - Brandon Facility Operations, LLC
District:
Northern District of Georgia, Atlanta Division
Creditor: Has Supporting Documentation:
CREA Brandon-C LLC and Brandon Health OpCo, LLC Yes, supporting documentation successfully uploaded
Shane G. Ramsey Related Document Statement:
Nelson Mullins Riley and Scarborough LLP
1222 Demonbreun Street, Suite 1700 Has Re'g‘ed Claim:
o
Nashville, TN, 37203 Related Claim Filed By:
Phone:
615-664-5355 Filing Party:
Phone 2: Authorized agent
Fax:
Email:
shane.ramsey@nelsonmullins.com
Other Names Used with Debtor: Amends Claim:
No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Breach of Contract No
Total Amount of Claim: Includes Interest or Charges:
25,389,782.52 No
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
No Value of Property:
Amount of 503(b)(9): Annual Interest Rate:
Based oNnoLease: Arrearage Amount:
No Basis for Perfection:
Subject to Right of Setoff:

Amount Unsecured:
No

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

VN: 66AB26814F72C31FE1A094BBB167660A
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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, $25,000,000.00
Guaranty and Transfer Agreement, including
Attorneys Fees and Costs

Undelivered Receivables: $389,782.52

TOTAL: $25,389,782.52
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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 prchase Of a skilled nyrsing facility located at 701
Victoria street, Brandon, FL 33510. Plaintiff CREA Brandon-C LLC through its affiliate
purchased the Brandon facjjity for $17,400,000. Prior to the pyrchase. Defendants or their affiliates
operated @a"d managed the Brandon facility. The Defendants breached myitiple agreements by
failing to disclose significant legal and regulatory Violations and gyryey deficiencies. Following
the sale and turnover of gperations, Plaintiffs discovered that Defendants ran - the Brandon facility
into the ground resulting I 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 gamages, losses and diminution in value suffered

by Plaintiffs amount to many ons of dollars for which yecovery is sought.

4872-0103-7410  v.3

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.

ABTZ-AN03-7410v.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
attorneys” fees.

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 Carce of Brandon’s owner in sclling 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

ABTZ-AN03-7410v.3

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 Operations’ nursing home license,
and other remedies.

I1.  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 scveral 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

ABTZ-AN03-7410v.3
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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 immediate jeopardy 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
Defendani Brandon Facilily Operalions, 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 Operations” 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 Raydiant Health

Care of Brandon, and those losses have continued to the present.

ABTZ-AN03-7410v.3

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

ABTZ-AN03-7410v.3



iii,  Upon termination, failing to retumn 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 authorily having jurisdiclion 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

Page 47 of 312

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 gqualified to

participate in the Medicare and Medicaid reimbursement programs; and

Document

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

iii.

iv.

€.

£

Default provisions in sections 18.1(b}, (h), (j), and (k), by:

Failing to perform, or violation of, any of the covenants, terms,
conditions or provision of the Lease;

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;
Termination or revocation of the license or any material provider
agreement; and

Cessation of operations and relocation of patients.

Lessee’s representations in sections 29.2(c) and (d), by:

Failing to keep and maintain the facilities at all times in good order
and repair in full compliance with all material laws; and
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.

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 attorneys’ fees, the amount of
which shall be f{ixed by the court and shall be made a part of any judgment rendered.” Ex. A al 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 I1 - 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
Operations’ obligations under the Lease.

3l 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. Delendant LaVie Care Centers owes Plainti[f 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 proceeding with 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 111 —- BREACH OF OPERATIONS TRANSFER AGREEMENT

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

ABTZ-AN03-7410v.3



35.  Plaintiffs, Brandon Health OpCo, LLC and CREA Brandon-C LLC, reallege and c

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

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

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

Defendanis Brandon Facility Operations and LaVie Care Centers with respect (o the OTA.

ensuring continued business operations of Raydiant Health Care of Brandon and transition of those
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entitled to enforce its provisions against Defendants Brandon Facility Operations and LaVie Care

Centers.

Document

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

respects:

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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36, On January 31, 2022, Plaintiff Brandon Health OpCo and Defendant Brandon i

OTA. The OTA is attached as Exhibit C. ii.

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

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

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

Failing to comply with health care representations in section 4.7(a), (b), (c

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

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;

Misrepresenting that Raydiant Health Care of Brandon's license on the
closing date shall be unrestricted, unconditional, in good standing and
in [ull force and subject to no limitations;

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;
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 carc;

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



vi.

vii.

wviii.
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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;

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;

Misrepresenting that Current Operator does not have any knowledge of

any fact or circumslance that would cause any provider agreement not

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

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;

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

described in the foregoing representations and warranties in section
4.7; and
¢. 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.

4]1.  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 Operations’ breaches specified above.

42, The breaches of OTA by Defendants Brandon Facility Operations and LaVie Care
Centers have injurced Plaintitfs 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

ABTZ-AN03-7410v.3
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reasonable costs and expenses, including easonable attorneysfees, incurred py the prevailing

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

expenses incurred in progecuting this complaint under this provision.

WHEREFORE, Plaintiffs, Brandon Health opCo, LLC and CREA Brandon-C | | c,
demand jydgment in their favor and 5ggainst 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 gny other relief the Court deems jyst and proper.

DATED: May 17, 2023 Respectfully submitted,

NELSON MULLINS RILEY &
SCARBOROUGH LLP

By: /s/MichaelJ Bittman
MICHAEL .. 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
and Brandon Health OpCo LLC.

Exhibits:

A Lease Agreement

B: Corporate Lease Guarantee

C. Operations Transfer agreement

4872-0103-7410  v.3
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LEASE AGREEMENT

by and among

CREA New Port Richey LL.C
CREA Bayonet LLC
CREA Sarasota LL.C

CREA Melbourne
CREA Kissimmee LLC
CREA Pensacola L1.C
CREA Brandon-C LLC

as Lessor
and

MNew Port Richey Facility Operations, LL.C
Brandon Facility Operations, LLC
Melbourne Facility Operations, LLC
Pensacola Facility Operations, LLC
Bayonet Point Facility Operations, LLC
Kissimmee Facility Operations, LLC
Sarasota Facility Operations, LLC

as Lussee

Dated as of Janeary 31, 2022

TABLE OF CONTENTS
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LEASE AGREEMENT

THIS LEASE AGREEMENT {this “Lease”) is made and entered into as of this 31st day of Jamuary,
2022 (the “Effective Date”} by and among, the entities listed on the signature page to this Lease and set forth
on Exhibit A, cach a Delawarc limited liability company (individually and collectively, “Lessor™), and the
entities listed on the signature page to this Lease and set forth on Exhibit A, each an Ohio limited liability
company (individually and collectively, “Lessee™).

RECITALS:

Effective as of the date hereof Lessor is the owner of those certain tracts of land listed on Exhibit A
and more particularly described in Exhibit A1-A7, attached hereto and made a part hereof (the “Demised
Premises™} and the furnishings, furniture, equipment and fixtures used i or about the Demised Premises
({the “Personal Property™).

Concurrently with the execution hereot, Lessor’s affiliares and Lessee have entered into those certain
Operations Transfer Agreements {collectvely “OTA™), to be made effective as of the Commencement Date,
for Lessor’s affiliates to become the licensed operators of the Demised Premises, all on the terms and
conditons more particuladly sct forth therein.

Lessor desires to lease the Demised Premises and Personal Property to Lessee and Lessee desires to
lease the Demised Premises and Personal Property from Lessor.

The partics hereto have agreed to the terms and conditions of this Leasc,

NOW THEREFORE, in consideration of the above Recitals which are incorporared herein by this
reference and of the mutnal covenants, agreements and undertakings hereinafrer ser forth, it is agreed that the
use and occupancy of the Demised Premises, and the use of the Personal Property shall be mc_u._.nnﬁ to and in
accordance with the terms, conditions and provisions of this Lease,

ARTICLE I - DEMISED PREMISES AND PERSONAL PROPERTY

1.1. Lessor, for and in consideration of the rents, covenants and agreements hereinafier
reserved, mentioned and contained on the part of the Lessee, its successors and assigns, to be paid, kept and
performed, does hereby lease unto Lessee the Demised Premises together with the Personal Property to be
used in and upon the Demised Premises for the term hereinafter specified, for use and operation therein and
thereon of skilled nursing facilities or similacly licensed faclities, in substantial compliance with all the rules
and regularions and minimum srandards applicable thereto, as prescribed by the State of Florida and such other
governmental authorities having jurisdiction thereof,

1.2 The “Facilities™ {each individually referred to herein as a ™

g facilities locared on the Demised Premises.

cility™) shall mean the skilled

ARTICLE II - TERM OF LEASE

Subject to requirements of Artdcle XXX [Conditons Precedent and Concurvent o Lease
Commencement], the term of this Lease (the "Lnitial l'erm”) shall begin and be effective as 12:00 a.m. an
the first calendar day following the Effective Date (the "Commencement Dare™) and shall automatically
expire upon the earliest to occur of (i) 12:00 a.m. on the Closing Date as defined in the OTA, (i} the date
that is ninety (90} days following the Commencement Date and (it} the earlier termination of this of this
Lease pursuant to its terms. Provided that Lessor may extend the Initial Term for an additional ninery (90)
days provided that written notice is sent to Lessee no later than sixty (60} days from the Commencement
Date.

ARTICLE IIT — RENT

RN Lessee shall pay ro Lessor, or as Lessor shall direcr, without demand, deduction or offset
for any reason whatsoever except as herein specifically provided, fixed monthly base rent in the amount
af Six Hundred Eighty-Five Thousand Nine Hundred Eighty-One Dollars ($685,981) (“Base Rent™) for
the Demised Premises and the Personal Property over and above all other and additional payments to be
made by Lessee as provided in this Lease,

a) Al renral payments shall be paid in advance on the first day of each month., If the
date for payment of any installment of Base Rent falls on a day other than a b s day, such installment
shall be due on the first business day immediately following such payment date.

by All Rent payments shall be sent or wire transferred as directed by Lessor in writing.

3.2, This Lease is and shall be deemed and construed to be a triple net lease and the Base Rent
specified herein shall be net to Lessor in each year during the Term of this Lease. The Lessee shall pay all
reasonable costs, cxpenscs and obligations of cvery kind and nature necessary and relating 1o the use,
occupancy and maintenance of the Demised Premises by Lessee which may atise during the Term of this
Lease (bur not prior to the Commencement Date or after the termination of this Lease, unless arising from
events prior to such rermination) and which Lessee has agreed to pay under this Lease (the " Addidonal
Rent" and together with Base Rent, collectively, the "Rent™), including, but not limited to, the payment of
property taxes as provided in Article V of this Lease, the maintenance of insurance policies as provided in
Arncle VII of this Lease, udlity charges, maintenance and repairs to the Demised Premises and the
Facilities to maintain the same in no worse condition as of the Effective Date excepting reasonable wear
and tear as provided in Article X of this Lease. Lessee does hereby agree to indemnify, defend and hold
harmless Lessor against any such costs, expenses and obligations.

ARTICLE IV - LATE CHARGES

41 If: (a) payment of any sums required to be paid or deposited by Lessee to Lessor under this
Lease, or (b) payments made by Lessor under any provision hereof for which Lessor is entitled ro rembursement
by Lessee, shall become overdue beyond ten (10} calendar days after the date on which they are due and payable
as set forth in this Lease, a lare charpe equal o five percent (5%) per month shall be payable on the fisse day of
the month next succeeding the month during which Lessor gives notice of the incurrence of a late charge to
Lessee. In the event Lessor fails o notty Lessee of the incurrence of a late charge within sixry (60) days after
Lessot's receipt of the overdue payment which gave rise to such late charge, Lessar shall be deemed to waive
payment of said lare charge. Lessee agrees that any such late charpes shall not be deemed to be a penalty but shall
be deemed to be liquidated damages because of the impossibility of computing the actual amount of damages in
advance. 1f nonpayment of any late charges shall occur, Lessor shall have, in addition to all other rights and
remedies, all the rights and remedies provided for herein and by law in the case of nonpayment of Rent. Except
as otherwise provided in this Article IV, no failure by Lessor to insist upon the strict performance by Lessee of
Lessee's obligations to pay late charges shall constitute a waiver by Lessor of its rights to enforce the provisions
of this Article in any instance thereafter nocurring, and nothing contained herein shall be deemed o be a waiver
of or limitation on the right of Lessor from declaring an Event of Default, as defined herein because of Lessee's

failure to make any payment due hereunder when such payment was due.

ARTICLE V - PAYMENT OF TAXES AND ASSESSMENTS; RESERVES

5.1, "l'axes and Assessments” means, collectively, (a) all real estate and personal property taxes,
ad valorem taxes, sales and use taxes arising from the operation of a Facility, or business or occupation taxes
of Lessee or a Facility; (b} assessments (including, without limitation, all assessments for public improvements
ur henefits, whether or not commenced or completed prior o the date hereof and whether or not o be
completed within the Termy); (c) ground rents, water, sewer or other rents and charges, excises, tax levies, and
fees (including, withour limitation, license, permit, inspection, authorization and similar fees); (d) all taxes
imposed on Lessee's operations of the Demised Premises, including, without limitation, employee withholding
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taxes, income taxes and intangible taxes; (g) all taxes imposed by any governmental entity in the State of Florida
with respect to the conveyance of the Demised Premises by Lessor to Lessce or Lessec's designee, including,
without limitation, conveyance taxes and capital gains raxes; and {f) all other governmental charges, in each case
whether general or special, ordinary or extraordinary, or forescen or unforeseen, of every character in respect
of the Demised Premises or any part thercof and/or the Rent (including all interest and penalties thercon duc
tor any failure in payment by Lessee), which at any tdme during the Term hereof may be assessed or imposed on
ot in respect of ot be a lien upon (aa) Lessor or Lessor's interest in the Demised Premises ot any part thereof
{bhj the Demised Premises or any parr thereof o any rent therefrom or any estate, right, title or inrerest therein;
ar (gc) any occupancy, operation, use or possession of, or sales from, or activity conducted on, or in connection
with the Demised Premises or the leasing or use of the Demised Premises or any part thereof,

5.2, Any Taxes and Assessments relating to a fiscal petiod of any authority, a part of which is
included within the Term of this Lease and a part of which is included in a period of dme before or after the
Term of this Lease, shall be adjusted pro rata berween Lessor and Lessee as of the commencement and
termination of the T'erm and each party shall be responsible for its pro rata share of any such Taxes and
Assessments,

5.3, Norwithstanding anything to the contrary contained herein, in no event shall Tessee be
required to pay any tax imposed by any governmental entity on Lessor or its beneficiary on income, or capital
levy, franchise, estate, succession or inheritance taxes of Lessor or its beneficiary. Further, notwithstanding
anything to the contrary set forth above, "Taxes and Assessments” shall in no event include any indebtedness or
ather obligation created by Lessor or any Lessor Affiliate {any person, corporation, partnership, limited liability
company, trust or other legal entity that, directdy or indirecty, is owned or controlled by Lessor) which is secured
by a lien or other encombrance on the Demised Premises and all interest penalties or other amount which may
be owed by Lessor or a Lessor Affiliate with respect thereto,

5.4 Lessee shall pay, as Additional Ren, all Taxes and Assessments thar may be levied or become
a lien on the Demised Premises or any part thereof that are attributable to a period of time during the Term,
before any fine, penalty, interest, or cost is ineurred; provided, however, Lessee may eontest any Taxes and
hwn...nﬁ_.:ad: in accordance with Section 5.6, If any Taxes and Assessments, at the option of the taxpayer, be
ents, Lessee may exercise such option to pay the same in installments (whether or not interest
shall accrue on the unpaid balance) as the same respectively becorme due and before any delinguency, fing,
penalty, or further interest or costs may be added thereto,

5.5. Mot later than fifteen (15) business days following its receipt thereof, Lessor shall provide to
Lessee copies of any bills received by it for Taxes and Assessments.

56, Lessee shall have the right to contest the amount or validity, in whole or in part, of any Taxes
and Assessments by approprate proceedings diligently conducred in good faith, but only after pavment of such
Taxes and Assessments, unless such payment would operate as a bar ro such contest or interfere matetially with
the prosecution thereof, in which event, Lessee may postpone or defer such payment only if (a) neither the
Demised Premises, the Personal Property nor any marerial license or cert tion, nor any part thereof, would
by reason of such postponement or deferment be in marterial danger of being sold, terminated, forfeited
canceled or lost, and (b) Lessee shall have furnished such security as may be required in the proceeding, or as
may be requested by Lessor, t insure the payment of any such Taxes and Assessments or other charges,
topether with all interest and penalties thereon, which shall not be less than the Taxes and Assessments and
ather charges being contested.

5.7. Upon the termination of any such proceedings, Lessee shall pay the amount of such Taxes
and Assessments or part thereof as finally determined in such proceedings, the payment of which may have
been deferred during the prosecution of such proceedings, together with any costs, fees, interest, penalties, or
other liabilities in connection therewith,

5.8. Lessor shall not be required to join in any proceedings for unpaid Taxes and Assessments,
unless the prov isions of any law, rule or regulation at the time in effect shall require that such proceedings be
brought by or in the name of Lessor, in which event Lessor shall join in such proceedings or permit the same

tor be brought in its narme, and Lessee shall pay for all costs in connection therewith. Lessor shall not ultimately
be subjected to any liability for the payment of any costs or expenses in connecdon with any such proceedings,
and Lessee will indemnify, defend and save harmless Lessor from any such costs and expenses, including,
withourt limitation, reasenable attorneys' fees, as a result of such proceedings. Lessee shall be entitled to any
refund of any real estate taxes and penalties or interest thereon recetved by Lessor but previously paid by Lessee.

59, Provided that lessor’s lender (the “Lender”} requires monthly real estate tax reserves, at any
time, under the terms of the documents entered into between Lessor and Lender (the “Loan Documents™),
Tessees will make an initial (on the Commencement Date or such later date) and monthly real estate tax deposits
with Lender, in an amount as required by Lender. Said deposits shall be due and payable on the first (1s0) day
of each month as Additional Rent. Such deposits as are held by Lender shall not bear interest unless interest
on the deposits is paid to Lessors by Lender i which event such interest shall be for the benefit of Lessees.
The deposits shall be held by Lender to pay the real estate taxes as they become due and payable. 1f the amount
af Lessees” payments as made under this Article shall be less than the total amount due of the real estate taxes,
then Lessees shall pay to Lessors the amount necessary w0 make up the deficiency no later than ten (10} days
priot to the due date of such tax bill. Not later than five {5) days following their receipt thereof, Lessees shall
provide to Lessors copies of any bills recetved by it for Taxes and Assessments. Within five (5) days of any
direct payment by Lessees of the Taxes and Assessments, a copy of the paid tax bill shall be delivered to Lessors.

510, Notwithstanding anything to the contrary contained herein, if Lessor is required under the
Lean Document to make, with Lender thercunder, monthly deposits for insurance premiums, then
commencing May 1, 2022 Lessee will make monthly deposits for insurance premiums with Lessors, in an
amount equal one twelfth (1,129 of the insurance premiums, or such applicable amount required by a Lender.
The deposies, if applicable, for insurance deposits, shall be due and pavable on the first (1st) day of each month
as Additional Rent, Not later than five {5) days following their receipt thereof, Lessors shall provide ro Lessees
copics of any insurance bills received by it, if not paid by directly by Lessces. At the request of Lessces, within
five (3] days of any payment by Lessors of insurance premiums, a copy of the paid insurance bill or evidence
of payment of the insurance premiums shall be delivered to Lessees.

5.11. If Lessors are required under the Loan Documents to make, with the Lender thereunder,
monthly deposits for replacement reserves, then commencing May 1, 2022 Lessces will make monthly deposits
for replacement reserves with Lessors, in an amount equal to the amount Lessors is required o make under
the Loan Documents, 'The deposits, if applicable, for replacement reserves, shall be due and payable on the
first {1st) day of each month as Additional Rent. Lessees shall also make any replacement reserve deposits
required to be made by a Lender at the closing of its loan to Lessors,

ARTICLE VI - OCCUPANCY

6.1 Dharing the Term of this Lease, the Demised Premises shall be used and occupied by Lessee
for and as a skilled nursing facility and for no other purpose, except as provided herein, Subject to the terms of
Article XTX hereof, Lessee shall at all tmes during the Term maintain in good standing and full force a
probationary or non- probationary lcense issued by the relevanc licensing agency of the State of Florida
{collectively the " ") and any other governmental agencies permitting the operation on the Demised
Premises of a skilled nursing facility, except as otherwise provided herein.

6.2 Lessee will not suffer any act to be done of any no_..&n.u: to exist on the Demised Premises
which may be dangerous or which may, in law, constirute a public or ptivate nuisance or which may void or
make voidable any insurance then in force on the Demised Premises.

6.3, Upon termination of this Lease for any reason, Lessee will return to Lessor the Demised
Premises in no worse conditon as existed on the Effective Date, reasonable wear and tear excepted, and
licensed by the State of Flotida and by any governmental agencies having jurisdiction over the Demised
Premises, with an unrestricted license in full foree and good standing. Lessee shall, within seven (T} days
following its receipt thereot, provide Lessor with a copy of any notice from the State of Florida or any federal,
state or municipal governmenial agency or authority regarding any reduction in the number of licensed beds
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and lLessor shall have the right to contest, at its sole expense, by appropriate legal or administrative proceedings,
any such reduction.

6.4, During the Term of this ease, Lessee shall only use the Demised Premises in accordance
with Environmental Laws (as hereinafter defined) and shall not use nor permit the Demised Premises w be
used for the treatment, storage or disposal of any Hazardoos Substances {as hereinafter defined) nor for any
purpose involving the use of Hazardous Substances; provided, however, that Lessee may use in and store at
the Facilities such materials and substances as are customarily used in nursing homes but only in such quantities
as are reasonably necessary for the routine business operation of the Facilities. For purposes hereof "[azardous
Substances” shall mean any toxic or hazardous waste or pollutants, or substances, including, without limitation,
asbestos, PCB's, petroleum products and by products, substances defined or listed as: "Hazardous Substances”
ar "Toxic Substances” in the Comprehensive Environmental Response, Compensation and Tiability Act of
1980, as amended, 42 U.S.C. § 9601, e g, "Hazardous Materials" in the Hazardous Materials Transportation
Act, 49 US.C. § 1802, ¢7 seq., "Hazardous Waste” in The Resource Conservation and Recovery Act, 42 US.C. §
G901, ef seg., any chemical substance or mixmre regulated under the Toxic Substance Control Act of 1976, as
amended, 15 U.5.C. § 2061, & seg., any "Toxic Pollutant” under the Clean Water Act, 33 US.C. § 1251, ef seq.,
as amended, any "Hazardous Air Pollutant” under the Clean Air Acr, 42 ULS.C. § 7401, #f seqt, and any hazardous
o e substance or pollutant regulated under any other applicable federal, stare or FEnvironmental Laws.
"Covironmental Laws" as used in this Lease means all federal, state and local environmental, health, or safety
laws or regulations applicable to the Demised Premises or the Facilities, now o hereafter enacted. Lessee hereby
agrees to indemnify, defend and hold Lessor harmless from and against, and shall reimburse Lessor for, any
loss, claim, liability, damages, injunctive relief, injuries to persons, property ot natural resources, costs, expense,
action and causes of action in connection with the use, generation, treatment, storage, release or disposal of
Hazardous Substances at or from the Demised Premises during the Term hereof, including, without limitation,
the cost of any required or necessary repair, cleanup or detoxification and the preparation of any closure or
other required work to be performed, to the full extent that such action is attriburable, directly or indirectly, to
the nse, generation, trearment, storage, release or disposal of Hazardous Subsrances on the Demised Premises
during the Term hereof. Lessee, its agents, and employees, will not be liable for any loss, injury, death, or damage
(including conscquendal damages) to persons or property occasioned by any Hazardous Substances in existenee
on the Demised Premises on the Effective Dare,

6.5. In the event the number of licensed beds permitted at any Facility increases during the Term,
such additional beds shall become part of the Demised Premises and may not be subsequently removed or
transferred by Lessee.

ARTICLE VII - INSURANCE

7.1, Lessee shall, at its sole cost and expense, as of the Cifective Date or Commencement Date,
as applicable, and during the Term, maintain insurance as derailed in this Article VII and in any case insurance
sufficient to satisfy Lender requiremnents. In the event that Lender requires insurance policies at coverage levels in
in excess of or different from Lessee’s current insurance coverage, Lessee shall obtain such additional insurance
coverage at Lessor's expense.

72 Insurance Requirements

a} Coverage. Lessee, at its sole cost, for the mural benefic of Lessor, Lessee and to the
extent applicable, Lender, shall obtain and maintain during the Term of the Lease the following policies of
insurance:

i} Property insurance insuring against loss or damage customarily included under so
called "all isk" or "special form" policies including fire, lightning, vandalism, and malicious mischief, boiler and
machinery and, if required by Lessor, flood and/or earthquake coverage and subject to subsection (xd) below,
coverage for damage or destruction caused by the acts of "Terrorsts” (or such policies shall have no exclusion
from coverage with respect theretn) and such other insurable hazards as, under good insurance practices, from
time to time are insured against for other property and buildings similar to the premises in nature, use, location,
height, and type of constructon. Such insurance policy shall also insure for ordinance of law coverage, costs of

demolition and increased cost of construction in amounts satisfactory to Lessor. Hach such insurance policy
shall (a) be in an amount cqual to 10{% of the then replacement cost of the improvements located on the
Deemised Premises without deduction for physical depreciation, (b) have deduetibles no greater than $100,000
per ocenrrence, with exception of deductbles for flood and named storms.

iy Flood insurance if any part of the Demised Premises is located in an area now or
hereafter designated by the Federal Emergency Management Apency as a Zone "A" & "V" Special Hazard
Area, or such other Special Hazard Ares if Lessor so require in their sole discretion,

iif) Public liahility insurance, including {a) "Commercial General Liability Insurance”,
AE "Owned", "Hired" and "Non Owned Auto Liability"; and (c) umbrella liability coverage for personal
injury, bodily injury, death, accident and property darnage, such insurance conraining minimum limits per
occutrence of $1,000,000 and $3,000,000 in the aggregate for any policy year. The policies described in this
subscetion shall also include coverage for clevators, nanEmzu_.m‘ independent contracrors, "Contracroal

Liakility", "Products” and "Completed Operations Liability" coverage.

iv) Professional liahility insurance in such amounts eovering such insurable risks as are
at all times consistent with coverage amounts covering similar facilives operated by Lessee's affiliates.

v} Rental loss and/or business interruption insurance (a) with Lender being named as
"Lender Loss Payee”, (b) in an amount equal to one hundred pereent (100%) of the projected Rent from the
Demised Premises during the event that caused the loss of income; and () containing an cxtended period of
indemniry endorsement which provides thar afrer the physical loss to the Demised Premises has heen repaired,
the continued loss of income will be insured unil such income either returns to the same level it was ar prior o
the loss, or the expiradon of rwelve (12) months from the date thar the Demised Premises is repaired or replaced
and operations are resumed, whichever first oocurs, and norwithstanding thar the policy may expire priot to the
end of such perod. The amount of such insurance shall be increased from time to tme during the Term of the
Lease as and when the estimated or acrual Rent increases.

vi) Comprehensive boiler and machinery insurance covering all mechanical and electrical
cquipment against physical damage, rent loss and improvements loss and covering, including, without limitation,
all Lessee improvements and betterments that Lessee is required to insure pursuant to the Lease on a replacement
cost basis and in an amount equal to the lesser of (o) $2,000,000 and (b) 100%% of the full replacement cost of the
improvements located on the Demised Premises (withont any deducton for depreciaton).

vii) Worket's compensation and disability insurance with respect to any employees of
Lessee, as required by applicable law.

During any period of repair or restoration, builder's "all-risk” insurance on the so
called completed value basis in an amount equal to not less than the full insurable value of the Demised
Premises, against such risks {including five and extended coverage and collapse of the improvements lucated
on the Demised Premises ro agreed limits) as Lessor may request, in form and substance acceptable to Lessor.

ix) Coverage to compensate for ordinance of law the cost of demoliion and the
increased cost of construction in an amount satsfactory to Lessor.

) Policies. All Policies of insuranee required pursuant to Section 7.2(z) shall (1) be issued by
companies licensed to do business in the State of Florida, and having (A) a claims paying a_uEa_ rating of B+
or better by S&P (and the equivalent by any ciher Raung Apency), and a rating of B+ or better in the current
Best's Insurance Reports; or (B) a Financial Stability Rating of “A” by Demotech, Inc.; {ii) name Lessor and
their successors and/or assigns as their interest may appear as the mortgagee/owner (in the casc of property
insurance), loss payee (in the case of business interruption/loss of rents coverage) and an additional insured (in
the case of lability insurance); (i) contain (in the case of property insurance) a Non-Contriburory Standard
Mortgagee Clause and a Lender's Loss Payable Endorsement, or their equivalents, naming Lender as the person
to which all payments made by such insurance company shall be paid; (iv) contain a waiver of subrogation
against Lessor; (v) be assigned and the originals thereof delivered to Lender; {vi) contain provisions providing
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that Lessor will receive at least thirty (30) days prior written notice of any modification, reduction cancellation
of any of the Policies, (C) an apreement whereby the insurer waives any nght to claim any premiums and
commissions against Lessor, provided that the policy need not waive the requirement that the premium be paid
in order for a claim to be paid to the insured and (D) providing that Lessor is permitted to make payments to
effect the continuation of such policy upon notice of cancellation due to non-payment of premiums; (vil) in
the event any insurance policy {except for general public and other liability and workers compensation
insurance) shall contain breach of warranty provisions, such policy shall provide that with respect to the interest
af Lessor, such insurance policy shall not be invalidared by and shall insure Lessor regardless of (A) any act,
failure to act or negligence of or violation of warranties, declaratons or conditions contained in such policy by
any named insured, (B} the occupancy or use of the premises for purposes more hazardous than permitted by
the terms thereof, or (C) any foreclosure or other acton or proceeding taken by Lessor; and (vil) be satisfactory
in form and substance to Lessor and approved by Tessor as to amounts, form, risk coverage, deductibles, loss
payees and insureds. Lessee shall pay the Insurance Premiums for such Policies as the same become due and
payable and furnish to Lessor evidence of the renewal of cach of the Palicies, Lessee acknowledges thar Lessor
shall be permitted, but not obligated, to finance any or all of the Insurance Premiums and such financing shall
be considered evidence of payment. If requested, Lessee shall deliver to Lender a certified copy of each Palicy
within thirty (30 days after its effectve date. Within thirty (30} days after request by Lessor, Lessee shall obtain
such increases in the amounts of coverage required hereunder as may be requested by Tessor, taking into
consideration changes in the value of money over dme, changes in liability laws, changes in prudent customs
and practices, and the like.

< Casualty.

i Settlement of Claims, If the Demised Premises shall be destroved, in whole or in part,
ot damaged by fire, flood, windstorm or other casualty covered by any of the Policies {(an “Insured Casualty")
and such loss does not exceed $500,000 {2 "Minor Casualty"), provided no Event of Default has occurred and is
continuing, Dessee may sertle and adjust any claim without the prior consent of Lessor (provided, thar Tessee
shall keep Lessor apprised of all developments in connection therewith); provided such adjustment is carried out
i a competent and timely manner, and Lessee is hereby suthorized to collect and receive the insurance proceeds
{the "Proceeds”f as provided below with respect to such Miner Casualty. In the event of an Insured Casualry
where the loss equals or exceeds 3500000 (2 * "l Lessee shall consult with Lessor and obtain
Lessor’s consent to seitle and »,__:u. any claim, provided thar Lessar’s consent shall not be unreasonably
conditioned, delayed or withheld.

i} Proceeds upon Minor Casualty. If there are any checks or payments that are Proceeds
paid for a Minor Casualty that are not payable to Lessee, Lessor shall immediately endorse, and cause all such
third parties to endorse, such check payable to the order of Lessee.

1. Any Proceeds received
upon a Significant A.‘NJELJ shall be due and _umu__dEn to Lender or Lessor and held by Lender or Lessor and
disbursed for the purpose of remediating the Significant Casualty for the benefit of the Demised Premises.
If there are any checks or payments that are Proceeds that are not payable to Lender or Lessor, Lessee shall
immediately endorse, and cause all such third parties to endorse, such check payable to the order of Lender
or Lessor. Lender or Lessor shall promptly release to Lessee all Proceeds that are required by Lessee to
remediate a Significant Casualty in accordance with Lessee’s obligations under the Lease, provided Lessee
has delivered a written request for such funding together with an ATA certification of the completion of the
work that is the subject of such funding request. If Proceeds are available but Lender or Lessor fail o
promptly release such Proceeds to Lessee, then, in addition to all other remedies available to Lessee, {A)
Lessee shall not be required to pre-fund any expenses of the remediation, and (B) at Lessee's election,
Lessee shall be entitled to terminate the Lease with respect to the Demised Premises thar sustained the
Significant Casualty,

7.3 All policies of insurance shall provide, to the extent available at a commercially reasonable price:

a) They are carried in favor of Lessor, Lessee, and any mortgagee, as their respective interests
may appear, and any loss shall be payable as therein provided, notwithstanding any act or negligence of Lessor
ar Lessee, which might otherwise result in forfeiture of insurance; and

i} Once reguired to be effective under the provisions of this Lease, they shall not be
canceled, terminated, reduced or materially modified withour at least thirty (30 days' prior written notice to
Lessor; and

i) A standard mortgagee clavse in favor of any mortgagee, and shall contain, if
obtainable, a waiver of the insurer's right of subrogation against funds paid under the standard mortgagee
endorsement which are to be used to pay the cost of any repairing, rebuilding, restoring or replacing,

74,  Certificates of insurance policies required by this Article shall be delivered to Lessor and
mortgagee prior to or on the Effecdve Date or Commencement Date, as applicable. Upon receipt thereof,
Lessce shall deliver copics of the actual policics to Lessor, which certificates and policics shall be updated
annually prior to the expiration thereof,

7.5 Lessee shall, during the Term, keep in effect business interruption insurance with loss of rents
endorsement naming Lessor as an insured, All proceeds of any business interruprion insurance or loss of rents
coverage made available to Lessor shall be applicd, first, to the payment of any Rent payments for the next
succeeding twelve (12} months to the extent that such payments are due and owing under this Lease; and,
thereafter, after all necessary repairing, rebuilding, restoring or replacing has been completed as required by the
pertinent Articles of this Lease, any remaining halance of such proceeds shall be paid over to the Lessee.

7.6 Insutance to be maintained by Lessee pursuant o this Lease may be provided by an off-shore
insurance company wholly-owned by Lessee or an Affillare of Lessee or under self-insurance programs
maintained by Lessee or an Affiliate of Lessee. Any such insurers shall mainrain good standing in accordance
with applicable starutory requirements and comply with stmmtory capieal requirements.

ARTICLE VI - DAMAGE AND DESTRUCTION

8.1, If the any of the Demised Premises shall be destroyed, in whole or in ﬂ.mnr or damaged by
fire, floud, windstorm or other casualty in excess of $250,000.00 for any single Facility (a " alty™, Tessee
shall give written notice thereof to Lessor within sizty (60} days after the oceurrence of E« Casualey (the
._hEPZE.Bm . Within sixty (60) days after the occurrence of the Casualty or as scon thereafter as such
information is reasonably available 1o Lessee, Lessee shall provide the following information to Lessor: [i] the
date of the Casualty; [ii] the nature of the Casualty; [iii] a description of the damage or destruction cansed by the
Casualty, including the type of Demised Premises damaged and the area of the Demised Premises damaged; [iv]
a description of the anticipated property insuwrance chim, including the name of the insurer, the insurance
coverage limits, the deductible amount. Within ten (10) days after request from Lessor, Lessee will provide
Lessor with copics of all correspondence to the insurer and any other informarion reasonably requested by
Lessor

8.2, If all or any portion of a Facility 1s Substantially Desteoyed (as defined below), at its option,
Lessee shall, within thirty (30) days of the Casualty, notify Lessor of its election o rebuild and restore such
improvements of to terminate the Lease with respect to such Facility, The term "Substantially Destroved”
means any casualty resulting in the loss of use of fifty percent (30%} or more of the licensed beds at a Fac

a) —: the event Tessee clects to rebuild and restore such ..._.ﬁ..cen:..n:? ("Lessee's
", then Lessee shall QuEu? with the provisions of Section 8.4 and
Lessor shall promptly make or shall cause its lender o make the insurance proceeds available to Lessee for
such restoration.

by lnthe event Lessee elects to terminate the Lease with respect to a Substantally Destroyed
Facility, this Lease shall rerminate with respect to such Facility upon Lessee's delivery to Lessar of its notice
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of terminaton. Lf this Lease is so terminated, lLessee shall be liable to lessor for all Rent and all other
obligations accrued through the effective date of rermination and Lessor shall be entitled to any insurance
proceeds paid in connection with such Casualty (including business interruption but only to the extent of Rent
due through the date of termination) that are attributable to the period after such effective date of termination.
Norwithstanding the foregning, Lessor shall be entitled tr any insurance proceeds that reimburse a divect cost
ar loss to i related to the operadon of the aclity or emergency remediadon effores that benefimed the

property.

8.3, If any portion of a Faciliey is not Substandally Destroved, then Lessee shall comply with the
provisions of Section 8.4 and Lessor shall promptly make or shall cavse its lender to make the insurance
proceeds available to Tessee for such restoration, to the extent such proceeds have been paid to Tessor or its
lender, as applicable.

LES In the event required under this Lease or elected by Lessee, Lessee shall promptly repair,
rebuild o restore the damaged Demised Premises, ar Lessee's expense, 5o as to make the Demised Premises at
least equal in value to the Demised Premises existing _E:..nm_».ﬁ? mﬁQ. to such occurrence and as nearly similar
to it in character as is practicable and reasonable (the "Pre- p "L Lessee will provide to Lessor
copies of its repair, rebuilding o restoration plans {the HFF. ") and Lessor may, at Lessor's sole cost and
expense and provided the same is completed within ten {10) business days from the date of Lessot's receipt of
the Plans, review or cause an independent third party consultant to review, the Plans and confirm that the Plans
to restore the Demised Premises are substantially consistent with the Pre-Closing Condition. Lessee will
reasonably cooperate with such review and will reasonably modify the Plans to substantially conform to the
Pre-Closing Condidon it such modification is found o be required (a) as 4 result of the independent review
and (b} to restore the Demised Premises so that it is at least as valuable as the Demised Premises was
immediately prior to the Casualty.

8.5, In the cvent required under this Lease or elected by Lessee, if the proceeds of any
insurance settlement are not sufficient to pay the costs of Lessee's repair, rebuilding or restoration under
Section 8.4 in full, Lessee shall nonetheless be responsible for the completion of such repair, rebuilding or
restoration in accordance with the pro ns of this Tease, and any plans and specifications submitted in
connection herewith, free from any liens or encumbrances of any kind whatsocver.

8.6, Any insurance proceeds paid in connection with the Demised Premises shall be deemed
trust funds to be held for, and promptly made available to, the Lessee, excepr as provided in Section 8 2(h).

8.7. During the progress of any repairs or rebuilding, Lessor, its lender, and its architecrs and
engincers may, from tme to dme, upon reasonable notiee to Lessee and ar reasonable intervals, inspect the
Demised Premises and will be furnished, if required by them, at Lessor's sole cost and expense, with copies of
all plans, shop drawings, and specifications relating to such repairs or rebuilding. Lessee will keep all plans, shop
drawings, and specifications at the building, and Lessor and its architects and engineers may examine them at
all reasonable times,

8.8, Rent will not abate pending any repairs or rebuilding of the Demised Premises; provided,
however, that Lessee shall receive a credit against the rent and other sums due hereunder in an amount equal
to the proceeds of any rental value and/or business interraption insurance carried by Lessee, which are paid to
Lessor ar any lender o Lessor.

ARTICLE IX - LESSOR'S RIGHT TO PERFORM

o9.1. Should Lessee fail to perform any of its covenants herein agreed to be performed,
Lessor may, upon fifteen (15) days prior notice specifying the work to be done or covenants tn he
performed and the approximate amount to be expended, but shall not be required to, make such payment
or petform such covenants, and all sums so expended by Lessor thereon shall upon notice of payment by
Lessor be immediately payable by Lessee to Lessor, but in no event in excess of the maximum interest rate
permitted by law from dare expended until paid, and in addition, Lessee shall reimburse Lessor for Lessor's
reasonable expenses in enforcing or performing such covenants, including reasonable attorneys' fees. Any

such costs or expenses incurred or payments made by Lessor shall be deemed to be Additional Rent
payable by Tessee and collectible as such by Lessor.

9.2, Performance of or payment to discharge said Lessee's obligations shall be optional by
Lessor and such performance and payment shall in no way constitute a waiver of, or a limitation upon, Lessor’s
ather rights and remedics hereunder, including, withour imirarion, Lessor's right o declare an Event of Defaule
for such failure,

ARTICLE X - REPAIRS AND MAINTENANCE

0.1, Throughout the Term of this Lease, Lessee will keep and maintain, or cause to be kept
and maintained, the Demised Premises (including the grounds, sidewalks, roof, parking lots and curbs
abutting the same) and the Personal Property in good order and condidon withour waste and in a suirable
state of repair {nrdinary wear and rear excepred), and will make or cause ro be made, as and when the same
shall become necessary, all structural and nonstructural, ordinary and extraordinary, exterior and interior,
replacing, repairing and restoring necessary to thar end including withour limitation any repairs required by
Lender {the “Lessee’s Work™. All replacing, repairing and restoring required of Lessee shall be {in the
reasonable opinion of Lessor) of comparable quality equal to the original work and shall be in compliance
with all standards and requirements of law, licenses and municipal ordinances necessary to operate the
Demised Premises,

a) Lessee shall make Capital Expenditures (as defined hereinj each Lease Year in an amount
equal o or exceeding the Capital Expenditure Amount, as Lessor may verify by review of Lessee’s books and
records or other information available to Lessor pursuant to this Lease. The term “Capital Expenditures”™ shall
mean, for any period, the aggregate of all expenditures made in respect of the purchase, construction, or
acquisition of fixed or capital assets for the benefit of the Demised Premises, determined in accordance with
generally accepted accounting principles in the United States of America (“GAAP™). The term “Capital
Expenditure Amount™ shall mean a sum equal to §650.00 per licensed bed; provided that amounts escrowed
pursuant o Section 5,11 hereof shall count towards the Capital Fapendirure Amount.

10.2, [RESERVED]

10.3.  Provided that there is no uncered Event of Default by Lessee under this Lease, Lessee shall
have the dght, ar any ome and from dme o dme, 1o remove and dispose of any Personal Properry which may
have become obsolete or unfit for use, or which is no longer useful in the operation of the Demised Premises,
provided Lessee prompily replaces any such Personal Property so removed or disposed of with other personal
property free of any securiry inrerest, liens or encumbrances, and the replacement personal properry shall be of
the sume character, and ar least equal usefulness and quality ro any such Personal Property so removed or
disposed of and such replacement property shall automatically become the property of and shall belong to Lessor
at the end of the Term and at such time Lessee shall execute and deliver such bills of sale or other documents
reasonably requested by Lessor to vest ownership of such replacement personal property in Lessor.
Notwithstanding anything to the contrary herein, in no event shall any of the following be deemed to be, or
become, property of the Lessor: (a) any I'T infrastructure assets used at or in connection with the operatons of
the Facilities including without limitation any owned or leased computers or software or similar assets; (h)
proprietary operational documentation used at or in connection with the operations of the Facilites, including
without limitation any compliance plans, policy manuals, emplovee handbooks or similar documentation; or {c)
any property owned or leased by any third party manager of the Facilites,

ARTICLE X! - ALTERATIONS AND DEMOLITION

11.1.  Lessee will not remove or demolish the Demised Prermses or any pordon thereof or allow it
to be removed or demolished, without the prior written consent of Lessor. Lessee further agrees that it will not
make, authorize or permit to be made any changes or alierations in or to the Demised Premises, the cost of which
in any twelve (12) month period exceeds $350,000.00 per Facility, without first obtaining Lessot's written consent
thereto. At the request of Lessor, prior to the commencement of any such changes or alterations which cost in
excess of §350,000.00 per Facility, essee shall do the following or provide to ILessor the following documentation:
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(a) submit complete plans and specifications for such repairs prepared by an archirect or general contractor whose
qualifications shall be reasonably satsfactory to Lessor; (b} submit a stipulated sum construction contract made
with a reputable and responsible builder or contractor, providing for the completion and payment for all work,
labor and materials necessary to complete such repairs; (c) establish, ar Lessee's sole cost and expense, the
disbursement of such funds as may be required to complete said repairs by a national title insurance company or
other responsible escrow to the contractor or contractors making such repairs in installments as such work
progresses and upon presentment of such certificates, waivers of lien, sworn statements and other documents as
may be required by such escrow; and (d) mke such other actions of provide such other documentation ro Lessor
as Lessor may reasonably require to protect its interest in the Demised Premises and Personal Property. All
alterations, improvements and additions w the Demised Premises shall be in quality and class at least equal to the
that which existed as of the Effective Date and shall become the property of Lessor and shall comply with all
building and fire codes, and all other applicable codes, rules, regulatons, laws and ordinances. Any plans and
specifications required pursuant to clause (a) of this Section shall include detailed architectural, mechanical,
electrical and plumbing working drawings, The plans and deawings will be subject to Lessor's approval with respect
tor design, aesthetics, building code compliance and such other matters as Lessor deems relevant, Notwithstanding
the provisions of the preceding sentence to the contrary, the review and approval by Lessor shall not be relied
upon by Lessee that any such plans or drawings are in compliance with applicable laws or represent a sound
design,

ARTICLE Xil - COMPLIANCE WITH LAWS AND ORDINANCES

12.1, Throughour the Term of this Lease, Lessee, at its sole cost and expense, will obey, observe
and promptly comply with all present and future laws, ondinances, orders, rules, regulations and requirements
of any federal, state and municipal governmental agency or authority having jurisdiction over the Demised
Premises and the operation thereof as skilled nursing facilities, which may be applicable to the Demised
Premises, the Personal Property and the nursing homes located therein and inchuding, but not limited to, the
sidewalks, alleyways, passageways, vacant land, parking spaces, curb cuts, curbs adjoining the Demised
Premises, whether or not such law, ordinance, order, rules, regulation or requirement shull necessirare strucrural
changes or improvements.

12.2, Lessee shall likewise observe and comply with the requirements of all of Lessee's policies of
public Hability and fire insurance and all other policies of insurance at any time in force with respect to the
Demised Premises, including any recommendations made by any of Tessee's insurers,

12.3. Prior to the Commencement Dhate, Lessee shall obtain, at its sole cost and expense, all
necessary approvals, certifications and licenses from all appropriate povernmental agencies necessary to permit
Lessee to operate the Facilites as skilled nursing facilities, including, withour limitanon, the receipr of the
Licenses permitting Lessee to operate the Facilities as skilled nursing facilities. Lessee shall, subject to the terms
of Article XIX hereof, keep in good standing and in full force and effect all necessary licenses, permits and
cerifications required by any governmental anthority for the purpose of mamntaining and operating on the
Deemised Premises skilled nursing facilities and the Facilides shall at all imes, subject to the terms of Article
KIX hereof, continue to be qualified to and shall partcipate in the Medicare and Medicaid reimbursement
ﬂHC_Tq.Ngm.

124, Lessee will deliver or mail and send by email to Lessor within seven (7) days following receipt
thereof, copies of any notices from HHS, CM5 or any governmental, quasi-governmental or other agency
terminating, disqualifying or suspending, or reasonably likely to result in the termination, disqualification or
suspension, of the Medicaid or Medicare provider agreements (the "Provider A, the License or any
ather license or certification reladng to the operations of the Facilities or partdcpation in any government:
non-governmental reimbursement or third party payor program, including the Medicare or Medicaid
rexmbursement program, or otherwise related to the Demised Premises.

ARTICLE XITI - DISCHARGE OF LIENS

13.1.  Subject to the right to contest provided herein, Lessee will not create or permit to be created
of to remain, and Lessee will discharge, any lien, encumbrance or charge levied on account of any mechanic's,
laborer's or materialman’s lien or any conditonal sale, security agreement or chartel mortgage, or otherwise,
which might be or become a lien, encurmbrance or charge upon the Demised Premises or any part thereof or
the Personal Property, for work or materials or personal property furnished or supplied to Lessee.
MNorwithstanding the toregoing, Lessee shall have the right oo purchase equipment, furniture, or furnishings
{other than as a replacement for any personal property owned by Lessor and leased to Lessee hereunder) which
may be subject to a security agreement or chattel mortgage provided that all payments for any such equipment,
furniture or furnishings shall be paid on or prior o the dve dares thereof and Lessee shall indemnify Lessor
against all charges, costs and expenses that may be incurred by Lessor with respect to such security agreement
or chartel martgape,

13.2.  Ifany mechanic’s, laborer's or materialman’s lien cansed or charged to Lessee shall at any time
he filed against any pordon of the Demised Premisces o Personal Property, Lessee shall have the right to contest
such lien or charge provided that such lien is discharged or bonded over in a commercially reasonable manner
within sixty (60) days of the filing of the lien. If Lessee shall fail to cause such lien to be discharged within the
period aforesaid, then in addition to any other right or remedy, Lessor may, upon twenty (20) days prior notice,
but shall not be obligated to, discharge the same either by paying the amount claimed to be due or by processing
the discharge of such lien by deposit, tite endorsement or by bonding proceedings. Any amount so paid by
Lessor and all costs and expenses incurred by Lessor in connection therewith.

13.3.  Notwithstanding anything to the contrary herein, Lessee shall have the right to create, incur
or permit to exist any of the following (a) liens granted ro Lessor or any Affiliate of Lessor; (h) liens
customarily incurred by Lessee in the ordinary course of business for items not delinguent, including
mechanic's liens and deposits and charges under workers' compensation laws; (¢ liens for taxes and
assessments not yet due and payable; (d) any lien, charge, or encumbrance which is being contested in
zood faith pursuant to this Leasc; (¢) all easements, licns, encumbrances, restrictions, agreements and other
title matters existing as of the Commencement Date, and any sublease of any portion of the Demised
Premises made in accordance with this Lease; (f) purchase money financing and capiralized equipment
leases for the acquisition of personal property; (g) with Lessor's consent, which consent shall not be
unreasonably conditioned, delayed or denied, any casement which is necessary to (1) obrain udlides or
other services for the Demised Premises in the ordinary course of Lessee's business or (ii) satisfy requests
from local authorities in respect of, without limiration, rownship projects; (h) liens granted on property in
respect of any working capital facilities of Lessee, including, without limitation, liens on Lessee's accounts
receivahle; and {i) pledges of equiry interests in Lessee to instturional lenders provided thar the terms of
which provide that any change of control resulting from a foreclosure on any such pledges, shall be subject
to the terms of any loan agreement entered into by Lessor,

ARTICLE XIV - INSPECTION OF PREMISES AND RECORDS BY LESSOR

141, At any time, during reasonable business hours and upon reasonable prior notice to Lessee,
Lessor and Lender or their respective authorized representatives shall have the right to enter and inspect the
Diemised Premises and Personal Property provided Lessor shall not disturb the operation of the Demised
Premises by Lessee.

14.2.  If an Event of Default shall have occurred and for such period until the same shall have been
cured, ar any time, during reasonable business hours and upon reasonable prior notice to Lessee, Lessor
and Lender or their respective authorized representatives shall have the right to inspect, and, at Lessee's
expense, make copies of, the books and records relating to the Demised Premises and the applicable
Facilities, including, without limitation, to the exrent permitted by applicable law all patient records,
employment records, surveys and inspections reasonably required by Lessor.

14.3. Lessor agrees that upon entering and inspecting the Demised Premises, Personal Property
and books and records Lessor shall take all reasonable measures to avoid disruption to Lessee’s routine business
operation during any such eatries and the person or persons will cause as little inconvenience to the Lessee, its
employees and residents of the Facilities as may reasonably be possible under the circumstances.
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ARTICLE XV - CONDEMNATION

15.1. If all of the Demised Premises are taken by the exercise of the power of eminent domain, or
sold under eminent domain proceedings, this Lease shall terminare as of the dare possession is raken by the
condemnor.

152, If less than all of the Demised Premises are taken by the exercise of the power of eminent
domain or sold under eminent domain proceedings and in light of such exercise of eminent domain or sale
pursuant to cminent domain proceedings, Lessce can no longer operate one or more Facilitics in materially
the same manner as prior to the exercise of eminent domain, then Lessee may either (a) terminate this
Lease with respect to such Facilities or (b) subject to the consent and approval of Lessor, with reasonable
diligence, restore or rebuild to the extent reasonably practicable any improvements upon the Demised
Premises affected by the taking with the proceeds from the condemnation award. In the event the amount
awarded shall be insufficient to repair and restore the Demised Premises, Lessce shall contribute the
amount of any such deficiency.

15.3.  In the event that all or less than ail of the Denused Premises are taken or so sold, and this
Lease shall terminate as provided herein, then Lessor shall be entitled to the enrire award for the real estate
and improvements. Lessce shall be cotitded to any award that it can prove for damage to its leaschold interest,
provided that such award is separarely allocated to Lessee by the condemning authorities and does not diminish
or reduce the award ro be paid to Lessor. Notwithstanding anything to the contrary herein, if less than all of
the Demised Premises are taken by the exercise of the power of eminent domain or sold under eminent domain
proceedings and this Lease is not terminated, the Base Rent shall be equitably reduced based on the number
of beds no longer in service as a result of such condemnation or eminent domain,

ARTICLE XVI - RENT ABSOLUTE

161, Except as hercin provided, damage to or destruction of any portion of the buildings,
structures and fixtures upon the Demised Premises, by fire, the elements or any other cause whatsoever,
whether with or without fault on the part of Lessee, shall not terminate this Lease or entitle Lessee to surrender
the Demised Premises or entitle Lessee to any abatement of or reduction in the Rent payable, or otherwise
affect the respective obligations of the parties hereto, any present or furure law to the contrary notwithstanding,

ARTICLE XVII - ASSIGNMENT AND SUBLETTING

17.1. During the Term of this Lease, Lessee shall not assign this or in any manner whatsoever
subler, assign, encumber or transfer all or any part of the Demised Premises or in any manner whatsoever transfer,
,_,nﬂm: or m_..nE.:rmn any interest in the Dernised Premises or any interest in this Lease to any Person (an
" without the prior written consent of Lessor, which consent shall be in Lessor's sole discretion. As
a condition of granting its consent, Lessor may request, and Lessee shall provide to Lessor, reswnes and financial
statemnents for any proposed transferee. Lessee acknowledges and agrees that Lessor has speaifically chosen Lessee
tovoperate the Facilities based upon the skill and expertise of Lessee and its principals in operaing nursing homes
in the State of Florida and upon the character and reputation of such principals. Prior to any transfer of possession
of the Demised Premises to such transferce, any proposed transferee shall assume all the obligations of Lessee
transferred hereander, In the event any transferee commits an Event of Default, such act or omission shall be
deerned an Fvent of Default hereunder on behalf of the Lessee, Any violation or breach or attempted violati
or breach of the provisions of this Article by Lessee, or any acts inconsistent herewith shall vest no rght, dtle or
interest herein o hereunder or in the Demised Premises in any such transferee or assignee; and Lessor may, at its
exclusive option, invoke the provisions of this Lease relating to default. As a condition of granting its consent to
any sublease or assignment which requires Lessor's consent, Lessee shall pay, and Lessee hereby agrees to pay,
any reasonable out of pocket third party costs and expenses of Lessor incurred in connection with such sublease
or assignment, including, without limitation, all due diligence costs and reasonable attorneys’ fees, “Person™ means
any individual, corporation, partnership, joint venture, association, joint stock company, trust, trustee, estate,
limited liability company, unincorporated organization, real estate investment trust or other legal entity.

17.2.  For purposes of this Article and Article XVIL:

a) Any transfer or transfers of the membership interests in Lessee (or stock in a corporate
lessee, pattnership interests in a partnership lessee or stock in a corporate general partner of a partnership
lessee, as the case may be) however accomplished, which result in a change in ownership of such membership
interests in Lessee {or stock in a corporate lessee, partnership interests in a partnesship lessee or stock in a
corporate general partner of a partnership lessee, as the case may be) shall be deemed an assignment of this
Lease. Additionally, the sale of the interest of Lessec in the Demised Premises under execunion or other legal
process shall also be deemed an assignment of this Lease.

by Any petson, corporation, limited liability company or other entity 1o whom Lessee's
interest under this J.ease passes by operation of law, or otherwise, shall be bound by the provisions of this
entire Lease and this Asticle, and except for subsequent subleases, assignments or transfers permitted by this
Article, shall obtain the consent of Lessor to any subsequent sublease, assignment, encumbrance or transfer
ar such evenr shall be deemed an Event of Default hereunder.

¢} An agreement made directly or indirectly, to assume Lessee's obligations under this
Lease shall be an assighment.

ARTICLE XVIIT - EVENTS OF DEFAULT

18.1.  The occurrence of any of the following acts or events shall be deemed to be a defanlt

{"Event of Default") on the part of the Lessee:

a)  The failure of Lessee to pay when due any Rent payment, or any part thereof, or any other
sum or sums of money due or payable to Lessor under the provisions of this Lease when such failure shall
continue for a period of five (5) calendar days after the dare Rent is due, or with respect to other payments, five
(5) calendar days after the date of notice of such failure has been delivered by Lessor to Lessee;

by The failure of Lessee to perform, or the violadon by Lessee of, any of the covenants,
terms, conditions ot provisions of this Lease, if such failure or violation shall not be cured within thirty (30}
days after notice of such failure has been delivered by Lessor to Lessee unless such failure or violation
cannot with due dilipence be cured within a period of thirty (30) days because of the nature of the default
or delays beyond the control of Lessee, and cure after such thirty (30) day period will not have a material
and adverse effect upon the Demised Premises, in which case such failure or violation shall not constitute
an Event of Defaulr if Lessee diligently and continuously pursues cure of the same; provi CWETEL, N6
cure period for such default shall continue for more than sixty (60} days from Lessee's receipt of a wrirten
notice of Lessee's failure or violation from Lessor.

c} The voluntary making by Lessee of an assignment for the benefit of creditors or any
vnauthorized assignment; or the appointment for Lessce of any recciver, lquidator or trustee; or the
adjudication of Lessee as bankrupt or insolvent; or the filing by or against, the consent to, or the acquiesce in
by Lessee of any insolvency proceeding, provided, however, if such appointment, adjudication, or Insolvency
Proceeding was involuntary and not consented to by Lessee, only upon the same not being discharged, stayed
or dismissed within ninety (90) days;

d) If proceedings are instituted in a court of competent jurisdiction for the
renrpanization, liquidarion or involuntary dissolution of the Lessee for its adjudication as a bankrupt or
insolvent, or for the appointment of a receiver of the property of Lessee, and said proceedings are not
dismissed and any receiver, trustee or liquidator appointed therein discharged within ninety (90) days after
the institution of said proceedings;

e} Any assignment in violation of Article XVII hereof;

f An "Event of Default" under the Guaranty as defined therein;

2 INTENTIONALLY OMITTED
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h) Any material suspension, termination or restriction placed wpon Lessee, or the
Facilities, ot the A.UEQ‘ to admit residents or patients (e.g., an admissions ban ot non- payment for new
admissions by Medicare or Zmn_:”u:“; and such suspension, termination or restriction continues for more
than thirry (30} calendar days afrer impositdon thereof.

] A Facility shall have been placed on the CMS Special Focus Facility list.

i) The License or any material provider agreement for a Facility has been terminated or
revoked.

k) a Facility has ceased operations and the patients have been relocared.
ARTICLE XIX - RIGHT TO CONTEST/CURE

19.1. Anything to the contrary stated herein notwithstanding, Lessee shall have the right
to contest by appropriate administrative or legal proceedings, diligently conducted in good faith, the
validity or application of any law, ordinance, regulation or rule mentioned herein, and to delay compliance
therewith pending the proscecution of such proceedings, including without limitaton any proceeding for
any matter that would otherwise give rise to an Event of Default pursuant to Ardele XVIII, provided that
Lessce shall obtain Lessor's prior consent, not to be unreasonably withheld, conditioned or delayed, if such
contest could be reasonably expected to result in the termination of the License. Notwithstanding anything
to the contrary contained herein, despite the existence and continuance of an Event of Default hereunder,
Lessor shall nor pursue and shall not be entitled to pursue any remedies arising solely from the occurrence
of such Event of Default hereunder relating to the subject matter of Lessee’s contest, including without
limitation the termination of this Lease; provided, that during said contest: {a) no avil or eriminal Hability
would thereby be incurred by Lessor and no lien or charge would thereby be imposed upon or satsfied out
of the Demised Premises; (b) there continues duting the conrse of such contest authotity to continue
operations of the Demised Premises as a nursing home (which may be temporal)- or provisional); (¢} such
situation does not cause Lessor to be in defanit pursvant to the terms of any mortgage encumbering the
Demised Premises and (d) such Event of Default does not jeopardize the License or the Provider
Apreements, or the operations, certifications or value of the Demised Premises and the Personal Properry.

19.2.  Except for an Event of Default of Lessee in the payment of Rent or any additional payment
required hereunder, in any case where Lessor shall have given to Lessee a written notice specifying a situation
which, as hereinbefore provided, must be remedied by Lessee within a certain time period, and, if for causes
beyond Lessee's conrrol, it would not reasonably be possible for Lessee to remedy such situation within
such period, then, provided Lessee, immediately upon receipt of such notce, shall advise Lessor in writing
uf Tessee’s intention to institure and Lessor's written consent thereto, as determined in it sole discretion,
and shall, as soon as reasonably possible thereafier, duly institute, and thereafter diligently prosecute to
completion, all steps necessary to remedy such situation and shall remedy the same, during the period
necessary to remedy such situation, (but not exceeding a total of ninety (90) days following the inivial delivery
by Lessor to Lessee of the written notice of default), norwithstanding anything to the contrary contained
herein, although such situation shall be deemed an Event of Default hereunder, Lessor shall not pursue and
shall not be entitled to pursue any remedies arising solely from the occurrence of such Event of Default
herevnder; provided, however, that: (a) no civil or ctiminal lizbility would thereby be incurred by Lessor and
no lien or charge would thereby be imposed upon or satisfied out of all or any part of the Demised Premises;
and (b} there continues during such remedy authority to continue to operate the Facilines as nursing homes
{which may be temporary ot provisional), (¢} such situation does not cause Lessor o be in default pursuant
to the terms of any mortgage, and (d) such Evenr of Default does not jeopardize the License or the Provider
Agreements, or the operations, certifications or value of the Demised Premises and the Personal Property.

19.3.  Lessee shall promptly provide Lessar with a copy of any notice from any governmental
authority or agency threatening or requesting a reduction in the number of licensed beds at the Facilities.
Lessee shall have the right to contest any such reduction and shall notify Lessor within fifteen (15) days
tollowing the dare of such notice {or such shorter period as required to provide notice to Lessor not later
than ten {100 days prior to the curoff date for any such contest) whether or not Lessee shall undertake such

contest, 1f Lessee fails to contest any such reduction, Lessor may, following written notice to Lessee of its
intent to do so, contest any such reduction. Lessor shall additionally have the right to intervene in any such
contest dealing with a reduction in the number of beds at the Facilities.

194.  The cost for any contest permitted under this Article XIX shall be borne by the Lessee. At
Lessor's reasonable request, Lessce shall consult with Lessor regarding the pursuit of any contest.

ARTICLE XX - LESSOR'S REMEDIES UPON DEFAULT

2001, Subject to the limitations on Lessor's rght to terminate this Lease pursuant to Section 19.1,
in the event of any Event of Default by Lessee, Lessor may, if it so elects, and with notice of such election
to Lessce, and upan demand upon Lessce, forthwith terminate this Lease and Lessee's right to possession
of the Demised Premises. Upon any such termination of this Lease, Lessee shall vacate the Demised
Premises as prompily as is reasonably practicable taking into account legal and regulatory requirements
and shall quietly and peaceably deliver possession thereof to Lessor, and Lessee hereby prants to Lessor
full and free license to enter into and upon the Demised Premises in such event with process of law and
to repossess the Demised Premises and Personal Property as Lessor's former estate. In the evenrt of any
such termination of this Lease, Lessor shall again have possession and enjoyment of the Demised
Premises and Personal Property to the extent as if this Lease had not been made, and thercupon this
Lease and everything hercin contained on the part of Lessce to be done and performed shall ccase and
terminate, all, however, without prejudice to and without relinquishing the rights of Lessor to Rent
{which, upon such rermination of this Lease and entry of Lessor upon the Demised Premises, shall, in
any event, be the right to receive Rent due up to the time of such entry) or any other right given to Lessor
hereunder or by operation of law.

20.2. In the event of an Event of Default and Lessor eleces to terminate this Lease, then all
licenses, certifications, permits, authorizations and provider agreements issued by any governmental
agency, body or authority in connection with or relating to the Demised Premises and the Facilities ﬁ_..mnmon
shall e deemed as being assigned o Tessor to the extent the same are legally assignable. Tessor shal
have the right to continue to utlize the welephone numbers used by Lessee in connection with the omﬁwﬂ_cn
of the Facilities, In connection with the foregoing clauses of this Section 20.2, this Lease shall be deemed
and construed as an assignment for purposes of vesting in Lessor all righe, title and interest in and o {a)
all licenses, certifications, permits, authorizations and provider agreements obtained in connection with
the operation of the Facilities and (b) the telephone numbers used in connection with the operation of the
Facilities. Lessee herehy agrees to take such other action and execute such other documents as may be
reasonably necessary in order to vest in Lessor all righe, title and interest to the items specified herein.

203 [RESHRVED]

204, Lessee's liability to Lessor for damages upon the occurrence of an Event of Default shall in
all events survive the tenmination by Lessor of this Lease.

20.5. Mo receipt of funds by Lessor from Lessee afier service of any notice of an Event of Default,
termination of this Lease or after commencement of any suit or proceeding of Lessee shall in any way reinstate,
continue or extend this Lease or in any way affect the notice of the Event of Detault or demand or in any way
be deemed a waiver by Lessor of any of its rights unless consented to in writing by Lessor.

ARTICLE XXI - LIABILITY OF LESSOR

Lessor, its agents, and employees, will not be liable for any loss, injury, death, or damage (including
consecuential damages) 1o persons, property, or Lessees business accasi ned by theft, act of God, public enemy,
injunction, tiot, sirike, insurrcction, war, court order, requisition, order Omms«.n.d_....nnﬁ._ body or authoriry, firc,
explosion, Eb:@ s_u_an.m, steam, water, rain or snow, leak or mo;_ of water, rain or snow from the Und:mmm
Premises or into the Demised Premises or from the roof, street, subsurface or from any other place, or by
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dampness or from the breakage, leakage, obstruction, or other defects of the pipes, sprinklers, wires, appliances,
plumbing, air conditoning, or lighting fixtures of the Demised Premises, or from construction, repair, or
alteration of the Demised Premises or from any acts or omissions of any other occupant or visitor of the
Demised Premises, or from any other cause beyond Lessor's control, except as caused by (a) the fraud,
negligence or misconducr of Lessor or its agents or employees, or (b) Lessor's breach of its obligations under
this Lease.

ARTICLE XXII - CUMULATIVE REMEDIES OF LESSOR

The specific remedies to which Lessor may resort under the terms of this Lease are cumulative and
are not intended to be exclusive of any other remedies or means of redress to which Lessor may be lawfully
entitled in case of any breach or threatened breach by Lessee of any provision or provisions of this Lease,
The failure of Lessor to insist, in any one or more cases, upon the serict performance of any of the terms,
covenants, conditions, provisions or agreements of this Lease, or to exercise any option herein contained,
shall not be construed as a waiver or relinquishment for the furure of any such term, covenant, condition,
provisions, agreement of option.

ARTICLE XXIIT - SECURITY FOR RENT; LESSEE'S WORKING CAPITAL FINANCING

23.1.  Lessor shall have a lien on every right and interest of Lessee in and to this Lease, and on any
of Lessee's accounts receivable, furnishings, equipment, or fixtures or property of any kind belonging to
Lessee and located at or uvsed in connection with the Facilities ("Lessor’s Lien"™). Norwithstanding the
foregoing, during any period in which Lessor's Lien shall be subject and subordinate to any lien thereon
granted by Lessee from time to time to any institutional lender or lenders _uno&&:m working capital to Lessee
or to Lessec's affiliates in no_..:nnn_o_.. s__nr any cnterprise mnp_..nﬁm secured in part by the Faalities or Lessec’s
assets (any of the foregoing is "W g G "), and to all renewals, modifications, extensions
and replacements thereo! g Capital Financing lenders consent to such subordinate lien. Lessor
agrees to prepare and file, or consent to the filing of, within five (5) days following Lessec’s request therefor,
such financing statements or other instruments as may be reasonably requested by Lessee to evidence or
effect subordinaton of Lessor's Lien o the lien of the institutonal lenders described above, Any financing
statement evidencing or perfecting Lessor's lien shall expressly provide for such subordination with respect
to Lessee's accounts recetvable, furnishings, equipment, fixtures or property of any kind. The subordination
to Lessee's institutional lender shall be on such lender's form of subordination agreement, which shall be
reasonably agreed by Lessor. Such lien is granted for the purpose of securing the payments of Rent, charges,
penalties, and damages herein covenanted to be paid by Lessee, and for the purpose of securing the
performance of all of Lessee's obligations under this Lease. Such lien shall be in addition to all rights to Lessor
given and provided by law. This Lease shall constimre a security apreement under the Uniform Commercial
Code granting Lessor & sccurity interest in such furnishings, equipment, fixtures or property of any kind and
accounts recetvable, and upon the request by Lessor, Lessee shall prepare and file, or consent to the filing of,
such financing statements and other documents reasonably required o perfect such seenrity interest, which
documents shall be filed or recorded at the expense of Lessee, Notwithstanding the foregoing, Lessor’s Lien
shall be suspended and waived during any period in which MidCap Funding IV Trust is providing Working
Capital Financing to Lessee with respect to the Facilities,

23.2.  INTENTIONALLY OMITTED
233, INTENTIONALLY OMITTED
ARTICLE XX1V — INDEMNIFICATION

241, Tessee agrees to protect, indemnify and save harmless Lessor with respect to the Demised
Premises from and against any claims, demands, losses, and canses of action of any nature whatsoever asserted
against or incurred by Tessor un account of: (a) any failure on the part of Tessee during the Term of this Tease
to perform or comply with any of the terms of this Lease; or (b) injury to or death of persons or loss of or
damage to property, oceurring on the Demised Premises or any adjoining sidewalks, streets or ways or in any
manner growing out of or connected with the use of occupation of the Demised Premises or the condition

thereof, or the use of any existing or future sewer system, or the use of any adjoining sidewalks, streets or ways
occurring after the Effectve Date; or (o) any claims, penaltes, recoveries, interest, monetary sanctions, fees, or
other liabilides imposed by a governmental agency or by a third party insurance company related to the
operations of and payments made to the Facilines while Lessee was providing skilled nursing services, Lessee
further agrees to pay any reasonable attorneys' fees and expenses incident to the defense by Lessor of any such
claims, demands or causes of action, Motwithstanding anything in this Lease to the contrary, in no event shall
Lessee have any indemnification obligations to Lessor for any claims, demands, losses, and causes of action
arising out of the fraud, gross negligence or willful misconduct of Lessor or any of its officers, directors,
shareholders, managers, principals, employees or affiliates.

242, Lessor agrees to indemnify, defend and save harmless Lessee from and against any liabilities,
losses, claims, demands and causes of action whatsoever assetted against or incurred by Lessee on account ofi
(&) any failure on the part of Lessor during the Term of this Lease to perform or comply with any of the terms
of this Lease; and {b) any faillure on the part of Lessor to perform or comply with the terms of any mortgage
{except to the extent that such failure is cavsed in whole or in part by acts or omissions of Lessee). Lessor
further agrees to pay any reasonable attorneys’ fees and expenses incident to the defense by Lessee of any such
claims, demands or causes of action. There is expressly excluded from Lessor's indemnity hereunder any elaim
wr proceeding by Tessee (1) which is based upon the physical condinon of the Demised Premises or Personal
Property prior to the Effective Date, or (if} any form of relief not satisfied by the payment of money.
Furthermore, and notwithstanding anything in this Lease to the contrary, in no event shall Lessor have any
indemnification obligatons to Lessee for any claims, demands, losses, and causes of acton arsing our of the
fraud, gross negligence or willful misconduct of Lessee or any of its officers, directors, shareholders, mansgers,
principals, employees or affiliates.

24.3 In the event that any Hability, claim, demand or cause of action which is indemnified »manmﬁ
by or under »3_ term, provision, section or paragraph of this Lease {"Indemnitee's Claim") is made against or
received by any indemnified party (hereinafter "Indemnitee”) hereunder, said Indemnitee s notify the
indemnifying party (hereinafter "Indemunitor™) in writing within fifteen {15} calendar days of Indemnitee's
reccipt of written notice of said Indemnitec's Claim, provided, however, that Indemnitee's failure to timely
notify Indemnitor of Indemnitee's receipt of an Indemnitee’s Claim shall not impair, void, vitiate or invalidate
Indemnitor’s indemaity hereunder nor release Indemnitor from the same, which duty, obligation p:n_
indemnity shall remain valid, binding, enforceable and in full force and effect so long as Indemniree's del
_..:nmﬁnﬁ Indemnitor does not, solely by itself, directly and matenally prejudice Indemnitor's rnght or w_uEH to
defend the Indemnified Claim. Upon its receipt of any or all Indemnitee’s Claim(s), Indemnitor shall, in its
sole, absolute and unreviewable discretion, diligently and vigorously defend, compromise or settle said
Indemnitee's Claim at Indemnitor's sole and exclusive cost and expense to the extent funds are available
(" Available Funds") to fully indemnify such claims. Upon the receipr of the written request of Indemnitee,
Indemnitor shall within ten (105 business days provide Indemnitee a troe, correet, accurate and complete
written status report regarding the then current status of said Indemnitee’s Claim, Prior to an Indemnification
Default {as defined :mnmm:u, Indemnitee may not settle or compromise an Indemnitee's Claim without
Indemnitor's prior written consent. Failure to obtain such consent &.E: be deemed a forfeiture by Indemniree
of its indemnification rights hereunder. In the event that Indemnitor fails or refuses to indemnify, save, defend,
protect or hold Indemnitee hanmless from and against an Indemniree's Claim and/or to ﬁ_._._._mﬂnr_w pursue the
same to its conclusion, or in the event that Indemnitor fails to timely report to Indemnitee the status of its
efforts to reach a final resolunion of an Indemniree’s Claim, which failure t report causes Indemnitee marerial
harm, or in the event that Indemnitor does not have the Available Funds, on thirty (30 calendar days prior
written notce o Indemnitor during which tme Indemnitor may cure any alleped default hereunder, the
foregning shall immediately, automarically and withont further notice be an event of default hereunder (an
"Indemnification Default™) and thereafter Indemnitee may, but shall not be obligated to, immediately and
without notice to Indemnitor, except such notice as may be required by law and/or rule of Court, intervene
in and defend, settle and,/or compromise said Indemnitee's Claim at Indemnitor's sole and exelusive cost and
expense, including but not limited to attomeys' fees, and, thereafter, within thirty (30) calendar days of written
demand for the same Indemnitor shall promptly reimburse Indemnitee all said Indemnitee’s Claims and the
reasonable costs, expenses and attorneys' fees incurred by Indemnitee to defend, settle or compromise said
Indemnitee's Claims.




In

50 Desc Mai

45

Case 25-05007 Doc1 Filed 01/06/25 Entered 01/06/25 18

Page 62 of 312

Document

ARTICLE XXV - SUBORDINATION PROVISIONS

251, Bubject to the provisions of this Section, this Lease (and Lessees interest in the Demised
Premises and Personal Properry) shall be subordinate to any existing mortgage and to any mortgage given by
Lessor to any lender which may affect the Demised Premises or Personal Property, and o all renewals,
modifications, consolidations, replacements refinancings and extensions thereof, in each case subject to
Section 26.2, However, if requested by Lessor or its mortgagee, or if requested by Lessee, then Lessee, Lessor
and such Lessot's mortgagee shall execute and deliver such documents as may be required in order to
evidence such subordination; provided thar such docoments shall not affect any of the provisions of this
Lease relaring to the amount of Rent, the purposes for which the Demised Premises may be used, the size or
location of the Demised Premises, or the duration or Commencement Date of the Term, and shall include a
nondisturbance provision as set forth in this Section reasonably satisfactory o Lessee.

25.2.  Itis understood, agreed and acknowledged that Lessor shall have the right, subject to Section
26.2, to finance, refinance and guaranty such financing or refinancing, from tme to ime, the Demised Premises
and Personal Property, and grant a mortgage, deed of trust or security interest thereon, to assign or pledge any
or all of its interest in this Lease and to assign or pledge the revenues and receipts o be received by Lessor
hereunder to a third party.

ARTICLE XXVI - LESSOR'S LOAN DOCUMENT REQUIREMENTS

26.1. Anything in this Lease contained to the contrary notwithstanding, Lessee shall ar all times
andl in all respects fully, timely and faithfully comply with and observe each and all of the conditions, covenants,
and provisions required on the part of Lessor under the Loan Docoments, incloding, withour imitanon, any
Lender notice requirements under the Loan Documents, such conditions, covenants and provisions chereof as
related to the financial covenants and financial reporting, related o operations, relared to the care, maintenance,
repair, insurance, restoration, preservation and condemnation of the Demised Premises, notwithstanding that
such conditions, covenants and provisions may require compliance and observance to a standard or degree in
excess of that required by the provisions of this Lease, or may require performance not requited by the
provisions of this Lease; provided, however, Lessor shall provide Lessee notice of any such faillure to comply
with or observe the terms of the Loan Documents and Lessee shall have five (5) days following receipt of such
notice to cure such fallure, If any Loan Document entered into following the Commencement Dare requires
compliance, observance or performance to a standard or degree in excess of that required by the terms of any
existing Loan Document and this Lease, Lessees shall comply with such standard, depree or additonal
performance. Lessee further agrees that it shall not do or permit to be done anything which would constitute a
breach of or default under any obligaton of Lessor under the Loan Documents, it being the intention hereof
that Lessee shall so comply with and observe each and all of such covenants, conditions and provisions of an
Loan Document affecting the Demised Premises so that they will at all times be in good standing and there w
not be any default on the part of Lessor thereunder; provided, however, Lessor shall provide Lessee notice of
any such breach or default and Lessee shall have five (5) days following receipt of such notice to cute such
breach or defaule. Notwithstanding anything in this Lease to the contrary, in the event that Lessee is required
to take any action pursuant to this Section 26.1 to comply with the Loan Documents, provided that the
underlying event to be remedied did not also constitute a breach of Lessee’s obligations under this Lease, the
cost of any such remedial action by Lessee shall be paid by Lessor.  Other than as speafically provided herein,
Lessee specifically acknowledges and agrees that they may not sublet or assign all or any portion of the Demised

Premises or their interests under this Lease without Lessor first obtaining the written consent of Lender.

262, Tessee agrees to reasonably cooperate with Tessor (a) to allow the granting 1o an FHA
mortgagee of a subordinare security interest in Lessee's accounts and other assets, and to execute HUD loan
and bank documents in form and substance acceptable to Lessee and (b) in connection with any amendment
or modification of this Lease requested in connection with the amendment, modification or replacement of
Lessor's financing terms, including by amending this Lease, entering into an intercreditor agreement in a form
that is customary and reasonably acceprable to the applicable parties, and settng up and maintaining lockboxes
to effectuate the same, provided in each case that () any obligations imposed upon Lessee ot any restrictions
of Lessee's rights in connection with the same will not increase Lessee's obligations or reduce Lessee’s nights
under this Lease except to a de mumimis extent; (i) Lessee shall not be required to grant any security interest on

its assets other than as contemplated by this Lease, and any security interest granted by Lessee shall be
subordinate to any liens pranted in connection with Working Capital Financing, and (i) Lessor shall be
responsible for payment of any and all costs incurred by Lessee in connection with any of the foregoing,
including but not limited o artorney’s fees, and any expenditures made in connection with ongoing loan
maintenance and reporting,

ARTICLE XXWVII - RESERVED
ARTICLE XXVIII - LESSEE'S ATTORNMENT

28,1, Lessee covenants and agrees that, if by reason of a default upon the part of Lessor herein in
the performance of any of the terms and conditons of any mottgage and the mortpagee forecloses on the estate
of Lessor in the Demised Premises, upon notice of such event to Lessee, Lessee will attorn to the then holder
of such mortgage or the purchaser in such foreclosure proceedings, as the case may be, and will recognize such
holder of the mortgage or such purchaser as Lessor under and subject to the terms of this Lease, Lessee
covenants and agrees to execure and deliver, ar any time and from time to dme, upon the request of Lessor, or
of the holder of such morrgage or the vsa..»wmn in foreclosure proceedings, any instrument which may be
reasonahly necessary or appropriate tn evidence such atrornment. In the event any such proceedings arc
brought against Lessor under such mortgage or the holder of any such mortgage, then Lessee further waives
the provisions of any statute or rule ot law now or hereafter in effect which may terminate this Lease or give
ar purport to give Lessee any right of election to terminate this Lease or to surrender possession of the Demised
Premises and agrees that, pending any final order, this Lease shall not be affected in any way whatsoever by any
such proceedings.

ARTICLE XXIX - REPRESENTATIONS

29.1.  Lessor represents and warranes as followes:

a} 1. Each Lessor is a limited

the ?: right and power ta enter into w_..m c_m:oga s obligations c:n_m_. this Lease and all mw_.mm._dm:a or
documents entered into or execoted in connection therewith and has taken all requisice actions w
authorize the execution, delivery and performance of this Lease and all agreements and documents entered
into or executed in connecton therewith, Lessor is qualified to do business in and is in good standing

under the laws of the state in which the Facilities are locared.

b)  Enforceabilicy. This Tease constitutes a legal, valid, and hinding obligation of
Lessor enforceable in accordance with its terms, subject to applicable bankruptcy, reorganization,
insolvency, traudulent conveyance, moratorium and other similar laws of general application relating o
or affecting creditors' rights and to general principles of equity and judicial discretion and general
requirements of materiality, pood faith, fair dealing and commercial reasonableness (whether o matter is
considered in a proceeding at law ot in equity).

c} Mo Conflicts, MNeither the executon and delivery of this Lease, nor any agreement
referred to or contemplated hereby, by Lessor will violate any provision of its Operating Apteement, be in
conflict with, consttute a default or create a right of termination or cancellation under any agreement or
commitment to which Lessor is a party,

292, Lessce represents and covenants o Lessor as follows:

aj Each T.essee is a limited __m_u___ﬁ_
company, duly organized E._n_ validly existing in gnod standing under the laws of the State of Ohio, and has
full right and power to enter into, or perform its obligations under this T ease and has taken all requisite actions
to authorize the execution, delivery and perfarmance of this Lease. Lessce is qualified to do business in and is
in good standing under the laws of the state in which the Facilities are located,
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b) Acceptance of Conditon, |essee acknowledges that it has inspected the Demised

Premises and the Personal Property and, subject 1o the representations and warranties of Lessor provided
above and further subject to the other terms and conditions of this Lease, agrees to lease the same in its
present "AS 1S-WHERE 15" condition. Lessee further acknowledges that Lessor has represented that it
has no obligations or liabilities relating to the Facilities priot to the date hereof.

<) Maintenance of Facilities, 1n addition to all other covenants contained herein, Lessee
my_unmﬂ.mr‘ covenants that it shall keep and maintain the Facilities at all rimes in pood order and repair all
items of Personal Property necessary for C—un?.:_..m. the F es in full compliance with
rules and regulations. Lessee shall maineain all such items in good order and repair and shall promptly
replace any such irems which become obsolete, damaged or destroyed with substirure irems cquivalent to
that which has been replaced and such replacement items shall become and be deemed the personal
property of Lessor.

d) There are no pending, nor threatened claims, lawsuits, governmental
actions or other procecding involving Lessce's operation of the Facilides before any court, agency or
other judicial, administrative or other governmental body or arbitrator. 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 $300,000.00 or more, such notice to
be delivered within ten (10} days of Lessee's knowledge thereof,

€} No Untrue Statements, Mo representation or warranty by or on behalf of Lessee
contained in this Lease and no statement by or on behalf of Lessee in any certificate, list, exhibit, schedule or
ather instrument furnished or to be furnished 1o Lessor by or on behalf of Lessee pursuant hereto containg
ary untrue staternent of a substantial fact, or omits or will omit to state any substantial facts which are
light of the circumstances under which

necessary in order to make the statements contained therein,
they are made, not misleading in any substantial respect.

f
specific representation or warranty contained herein, each representanion and warranty of Lessee
hereunder shall be true, complete and correct in all material respects as of the Commencement Date
with the same force and effect as though such representation or warranty was made on such dare, and

ARTICLE XXX -

30.1. For purposes of this Article, the "Closing Date" shall mean, subject to extension as provided
in Section 30.4 below, and in any case only after the Commencemnent Date has occurred, (1) the date on
which this Lease terminates or mx_u_nmm or n_: the date on which Lessee abandons the Demised Premises.
O the Closing Dare upon Lessot’s election, this Lease shall be deemed and consrrued as an absolure
mmﬂm_.:._..n:n for purposes of vesting in Lessor mn: Lessor's designee) all of Lessee's Em_.-a title and interest
in and to the following intangible property 4.._.:2.. is now or hereafter used in connection with the operation
of the Demised Premises (the "Intangibles") and an assumption by Lessor of Lessee's obligations under
the Intangibles from and after the Closing Date; provided that, from and after the Closing Date, Lessee
shall indemnify, defend and hold harmless Lessor against any claims, losses, costs or n_»:..ummm including
reasonable attorneys’ fees incurred or arising by reason of Lessee's obligations under the Intangibles during
the Term of this Lease:

1} service contracts and equipment leases solely for the benefit of the Demised Premises
to which Lessee is a party, and which can be terminated without penalty by Lessee within sixty (60) or
fewer days' notice or which Lessor requests be assigned to Lessor pursuant to this Article XXX, subject
to any required consents of the lessors or providers under such service contracts and equipment leases;

2} to the extent permitred by law and to the extent assignable by Lessee, governmental
licenses and cenifications required 1o operate the Faciliies as of the Closing Daie, and any provider
agreements with Medicare, Medicaid or any other third-patty payor programs (excluding the right to any

reimbursement for periods prior to the Closing Date, as defined above) entered in connection with the
Demised Premises;

3)  all existing agreements with residents and any guarantors thereof of the Demised
Premises, to the extent assignable by Lessee (excluding the right to any payments for periods prior to the
Closing Date) and any and all patent trust fund accounts; and

4) the business of Lessee as conducted at the Demised Premises as a going concern,
excluding the name of the business conducted thereon but including all local telephone numbers presenty in
use therein,

In the event any of the Intangibles are nor assignable to Lessor, Lessor agrees to use all
commercially reasonable efforts to obrain, as promptly as practicable, any and all replacement Intangibles
{including without limiration all appropriate state or other governmental licenses and certifications) required
to operate the Facilities as of the Closing Diate.

30.2, Lessor shall be responsible for and shall pay all accrued expenses with respect to the Demised
Premises accruing on or after 12:01 am. on the Closing Date and shall be entitled to receive and retain all
revenues from the Demised Premises accruing on or after 12:01 a.m. on the Closing Date. Within fifteen (15}
business days after the Closing Dare, the following adjustments and proratons shall be determined as of the
Closing Date:

)] Real estate taxes, ad valorem taxes, school taxes, assessments and personal property,
intangible and use taxes, if any. 1f the information as to the actual amount of any of the foregoing taxes and
assessments are not available for the tax vear in which the Closing Date oceurs, the proration of such taxes
shall be estimated based upon reasonable information available to the parties, including information disclosed
by the local tax office or other public information, and an adjustment shall be made when actual figures are
published or otherwise become available,

2) Prior to the ing Date, (a} Tessee rransfer or terminate the employment of
Lessee's employees who perform services solely ar the Facilides, and Lessee and shall be and remain liable for
any and all wages, accrued vacation and sick leave pay for employees of the Demised Premises with respect to
the period prior to 1201 aum. on the Closing Date, and (b) Lessor or Lessor's designee shall offer to hire, as of
the Closing Date, the greater of sixtv-seven percent (67%) of the non-transferred employees or the minimum
number of employees necessaty to avold ereating any obligation under the Worker Adjustment and Retraining
Notification Act (the "WARN Act™ ot any other comparable state law. Accordingly, Lessor agrees to
indermnnity, detend and hold harmless Lessee from any liability which it may incur under the WARN Act or any
comparable state law in the event of the violation by Lessor or its designee of its obligations hereunder,
including a violation which results from allegations that Lessor or its designee constructively tenminated any
employees as a result of the terms and conditions of emp) offered by Lessor or its designee. Lessor
agrees to cooperate with Lessee in order to facilitate the transfer of any funds contained in any of Lessee's
401{k) plans as requested by any retained employees.

)] Lessor shall receive a credit equal to any advance payments by patients at the Demised
Premises to the extent attributable to periods afrer 12:01 a.m. on the Closing Date.

4)  Fxcept as otherwise required under applicable policies of insurance or except as agreed
tor be assigned by Tessee, the present insurance coverage on the Dermised Premises shall be terminated as of
the Closing Date.

51 All other income from, and expenses of, the Demised Premises (other than mortgage
interest and principal), public utility charges and deposits, maintenance charges and service charges shall be
prorated between Lessee and Lessor as of 12:01 a.m. on the Closing Date, Lessee shall, if possible, obtain final
utility meter readings as of the Closing Date.
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6) Lessee shall be and remain responsible for any emploves severance pay and accrued
benefits which may be payable as the result of any termination of an employee’s employment on or prios to
12:01 am. on the Closing Date.

30,3, All pecessary arrangements shall be made to provide possession of the Demised Premises to
Lessor on the Closing Date, at which time of possession Lessee shall deliver to Lessor all medical records,
patient records and other personal information concerning all patients residing at the Demised Premises as of
the Closing Date and other relevant records used or developed in connection with the business conducted at
the Demised Premises, Such transfer and delivery shall be in accordance with all applicable laws, rules and
regulations concerning the transfer of medical records and other types of patient records.

304, The parties agree and acknowledge that, subject only to the requirements of applicable law,
Lessee's obligations to manage and operate the Demised Premises shall expire as of the Closing Date.
Nonwithstanding the forgoing, if this Lease has expired or been terminated for any reason other than for
Lessor's breach, then, Lessor, or Lessot's designee, shall have the right, but not the obligation, to elect that
the Closing Dhare be extended for a period not to exceed (6) six months or, if earlier, until the date that Lessor,
or its designee, obtains all appropriate state or other governmental licenses and certifications required to
operate the Facilides, provided that Lessor is using its best offorts o diligently and continuously obtain the
same, If made, such election shall be made in writing delivered to Lessee no later than nincty {90) days prior
to the cxpiranon or termination of the Leasc and shall be deemed an exeension of the Term of this Lease,
and Lessee shall pay Rent in an amount equal to the Rent in effect as of the date that notice of the extension
is provided, and Lessee shall continue to operate the Facilities and shall be entitled to all revenues of the
Demised Premises during such period,

30.5.  Lessee shall provide Lessor with an accounting within fifreen (15) days after the Closing Date
of all funds belonging to patients at the Demised Premises which are held by Lessee in a custodial capac
Such accounting shall set forth the names of the patients for whom such funds are held, the amounts held on
behalf of each such patient and Lessee's warranty that the accounting is true, correct and complete.
Addidonally, Tessee, in accordance with all applicable rules and regulations, shall make all necessary
arrangements to transfer such funds to a bank account designated by Lessor, and Lessor shall in writing
acknowledge receipt of and expressly assume all Lessee's financial and custodial obligations with respect
thereto. Notwithstanding the foregoing, Lessee will indemnify, defend and hold Lessor harmless from all
lishilities, claims and demands, including reasonable artorney's fees, in the event the amount of funds, if any,
transferred to Tessor's bank account as provided above, did not represent the full amount of the funds then
of thereafter shown to have been delivered to Lessee as custodian that remain undisbursed for the benefit of
the patient for whom such funds were deposited, or with respect to any matters relating to patient funds which
accrued during the Term and Lessor will indemnify, defend and hold Lessor harmless from all labilities, claims
and demands, including reasonahble attorney's fees with respect to any marters relating to patient funds which
accrue after the Term,

30.6. Al cash, checks and cash equivalent at the Demised Premises and deposits in bank accounts
(other than patient trust accounts) relating to the Demised Premises on the Closing Date shall remain
Lessee’s property after the Closing Diate. Subject to the provisions of Article XXIIT of this Lease, all
accounts receivable, loans receivable and other receivables of Lessee, whether derived from operation
of the Demised Premiscs ot otherwise, shall remain the property of Lessce after the Closing Date.
Lessee shall retain full responsibility for the collection thercof. Lessor shall assume responsibility for
the billing and collection of payments on account of services rendered by it on and after the Closing
Date. In order to facilitate Lessee's collection efforts, Lessee agrees to defliver to Lessor, within a
reasonable time after the Closing Date, a schedule identifying all of those private pay balances owing
for the month prior to the Closing Date and Lessor agrees to apply any payments received which are
specifically designated as being applicable to services rendered prior to the Closing Date to reduce the
pre-Closing Date balances of said padents by promptly remirting said payments to Lessee. Paymenrs
received by Lessor or Lessee from patients owing money for services rendered by Lessor and Lessee,
and which are not allocated to a particular time petiod shall be applied (i} applied on a first-in-first-out
basis to Lessee for a period of 60 days following the Closing; (i) applied in an equally shared
proportional split between Lessee and Lessor (or Lessor's designee) for the sixty (60) day period

between 60-120 days following the Closing Date; and (iii} and thereafter on a last-in-first-out basis.
Lessor shall cooperate with Lessee in Lessee's collection of its pre-Closing Date aceounts receivable
and, subject to the foregoing, Lessor shall have nao liability for unenllectible receivables and shall not
be obligated to bear any expense as a result of such activides on behalf of Lessee. Subject to the
provisions of Article XX of this Lease, Lessor shall remit to Lessee or its assignee those portions of
any payments received by Lessor which are specifically designated as repayment or reimbursement
arising out of cost reports filed for the cost reporting periods ending on or priar to the Closing Date,

30.7.  With respect to residents at the Demised Premises on the Closing Date, Lessor and Lessce
agree as follows:

1) With respect to Medicare and Medicaid residents, Lessor and Lessee agree that subject to
the provisions of Article XXIIT of this Tease, payment for in-house residents covered by Medicare or
Medicaid on the Closing Date will be made (on a per diem basis) by Medicare or Medicald under current
regulations ditectly to Lessee for services rendered at the Demised Premises prior to the Closing Dare.
Said pavments shall be the sole responsibility of Lessee and Lessor shall in no way be lable therefor.
After the Closing Darte and for a period of six (6) years thereafter, Lessor and Lessee shall each have the
right to review supporting books, records and documentadon that are in the possession of the other
relating to Medicaid or Medicare payments.

| If, following the Closing Date, Lessor (or its designee) receives payment from any state or
federal ageney or third-party provider which represents reimbursemnent with respect to services provided at the
Demised Premises prior to the Closing Dare, Lessor agrees thar, subject to the provisions of Article XXII1 of
this Lease, it shall remit such payments 1o Lessce. Payments by Lessor to Lessee shall be accompanied by a
copy of the appropriate remirttance.

30.8.  Inaddition to the obligations required to be performed hereunder by Lessee and Lessor on and
after the Closing Date, Lessee and Lessor agree to perform such other acts, and to execute, acknowledgpe,
and/or deliver subsequent to the Closing Date such other instruments, documents and materials, as the other
may reasonably request in order to effectate the consummanon of the transaction contemplated herein.

30.9.  Lessor, or Lessor’s designated operator for the Demised Premises if such a party is designated,
for itself, its successors and assigns hereby indemnifies and agrees to defend and hold Lessee and its successors
and assigns harmless from any and all claims, demands, obligations, losses, liahilities, damages, recoveries
and deficiencies {including interest, penalties and reasonable attorney’s fees, costs and expenses) which
any of them may suffer as a result of the breach by Lessor in the performance of any of its commitments,
covenants or obligations under this Article XXX, or with respect to any suits, arbitration proceedings,
administratve actions of Investigations which relate to the use of the Demised Premises after the Term,
of for any Hability which may arise from operation of the Demised Premises afrer the Term, or for any
overpayment amounts due or to be reimbursed from any governmental authority based upon any andit or
review of Lessee or of the Facilites or the operation thereof and pertaining o the peniod doring the Term.
The rights of Lessee under this paragraph are withour prejudice to any other remedies not inconsistent
herewith which Lessee may have against Lessor pursuant to the terms of this Lease or otherwise, The
foregoing indemnity shall survive the expiration or termination of this Lease, wherther due to lapse of time
or otherwise,

30.10.  Rach party shall have the right to offset against any monies due to it putsuant to the terms of
this Article XXX, any amounts due pursuant to this Lease or due to any third party, including without
limitation any amounts due for taxes, utilities, unemployment insurance premiums, payroll obligations or any
other obliganon arising from the operation of the Demised Premises.

3011, Anything to the contrary contained in this Article XXX notwithstanding, in the event the
termination of this Lease is due to a default by Lessee hereunder, none of the provisions of this Artcle
XXX shall in any way limit, reduce, restrict or modify the rights otherwise granted to Lessor pursuant to
this Lease, and to the extent any monies are doe to Lessee pursuant o this Article XXX, such sums shall
be applied by Lessor to any damages suffered by Lessor as a result of Lessee's default hereunder.
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30112, Lessor and Lessee agree to cooperate with each other in order to effectuate the terms and
provisions of this Article XXX,

30.13. Notwithstanding anything herein to the contrary, provided that the Closing (as defined in the
OTA) occurs under the OTA, the terms and provision of the Section XXX shall be deemed o be null and
void and of no force or effect.

ARTICLE XXXI - FINANCIAL COVENANTS, STATEMENTS AND REPORTS

31.1. Lessee shall, ar irs sole cost and expense, as of the Dffective Dare or Commencement Dare, as
applicable, and during the Term, comply with all financial covenants and reporting requirements set forth
in the Loan Documents.

312, Reporting Requirernents:

a) Monthly Reports: Within thirty (30) days after the end of each calendar month, Lessee
shall deliver monthly unaudited financial statements to Lessor and Lessor’s Lender (if required), which financial
statements shall include 4 combined income statement and combined balance sheet for business conducted at
the Facilities, and any such combined financial statements shall include other financial information for the
Facilities to the extent the same is reasonably required by Lessor or Lessor’s Lender and the informartion is
maintained by the Lessee.

by Quarterly Reports: Within forty-five (45) days after the end of each calendar quarrer,
Guarantor will provide quarterly and year wo date unaodited financial statements to Lessor and, which financial
statements shall include a combined income statement and a combined balance sheet for business conduceed
at the Facilities and any such combined financial statements shall include other financial information for the
Facilities to the extent the same is reasonably required by Lessor and the information is maintained by
Guarantor.

cf  Annual Reports: On or prior to May 31 of the year following the end of cach lease year,
Lessee will deliver to Lessor and Lessot’s Lender (if required} annual audited financial statements of the
Guarantor, which shall include a combined income statement and a combined balance sheer, and any such
cotbined financial statements shall include other financial information for Guarantor to the extent the same
is reasonably required by Lessor or Lessor’s Lender and the information is maintained by the Guarantor,
Lessee’s annual financial statements will be provided as part of Guarantor’s audit in a supplemental information
SeCOn.

) Lessee and Guarantor will comply with all reasonable requests for information from

Landlord’s Lender, including HUD,

ARTICLL XXXII - TERMINATION

32.1. Upon rermination of this Lease {whether by reason of default, the natural expiration of the Term
or atherwise), the following provisions shall be applicable:

a)  Upon the expiration or other termination of this Lease, Lessee shall return to Lessor
the Demised Premises and the Personal Property in a condition no worse than that which existed on the
Effective Dare, licensed by any governmental agencies having jurisdiction over the Demised Premises, and
free of liens or encumbrances arising through Lessee excepr for tax liens for current general real estate
taxes or special assessments, personalty leases and other expenses incurred in the ordinary course of
business which shall be prorated.

bj  Lessee shall pay all bills incurred in respect of the ownership of the Demised
Premises and operation of the Facilities from the Commencement Dare through the termination dare and
shall receive and keep all income and suffer all losses incurred in the ownership of the Demised Premises and
operation of the Facilities from the Commencement Date through the termination date,

c)  Duting the period from the Effective Date to the termination date:

iy Lessee shall be responsible for the payment of all real estate taxes in accordance
with the provisions of Article V hereof;

i) Lessee shall maintain all required insurance and Lessee shall be liable for payvment
of and shall pay the preminms thereon; and

iif) In case of termination, Lessee shall be liable to return to Lessor, the Demised
Premises and all Personal Property in 4 condition no worse than that which existed on the Effective Dare,
and free of liens or encumbrances arising through Lessee except for tax liens for current general real estate
taxes or special assessments, which shall be prorated to the termination date, and except as to consumable
items to the extent of consumption thereof, which, as consumed, will be replenished by Lessee, in the
ordinary course of business.

d)  Lessee agrees to execute such documents and take such actions as may be required
in order to restore Lessor to ownership and possession of the Demised Premises and the Personal Property,
including, withour limitation, execution of any assignment or change of ownership documents required to
license Lessor ot its assignee to operate the Facilities.

¢} Lessee shall keep and maintain medical records in accordance with applicable law,

f) Lessee shall keep and maintain such financial and operational records (including,
without limiration, cost reports /contracts) as are required for the operation of the business under applicable
laws.

32.2. MNotwithstanding anything to the contrary conrained herein, Lessor shall have the rght
to terminate this Lease at any time by providing written notice of such termination to Lessee.

ARTICLE XXXIII - CONDITIONS PRECEDENT AND CONCURRENT TO LEASE
COMMENCEMENT

331, The following shall be conditions precedent to Lessee's obligation to proceed with
this Lease, and, notwithstanding anything to the contrary in this Lease, the Commencement Date shall not
he deemed to have occarred prior to such conditons being satisfied:

a} Lessor shall not be in material breach of any term, provision or condition of this Lease,
including without limitation Lessor’s representations and warranties hereunder;

by All schedules and exhibirts to this Lease prepared by Lessor shall be provided and shall
be true, complete and correct in all material respects.

33.2. The following shall be condidons precedent to Lessor's obligation w proceed with this
Lease, and, notwithstanding anything to the contrary in this Lease, the Commencement Date shall not be
deemed to have ocourred prior to such condinons being satisfied:

a) The execution and delivery prior to the Lffective Dare of a corporate guaranty of Lavie
Care Centers, LLC, a Delaware limited liability company of all obligations of Lessee under this Lease, in the
form attached hereto as Exhibit B
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b)  Lessce shall have duly and timely performed and fulfilled all of its dutics, obligations,
promises, covenants and agreements hereunder; and

¢} Lessee shall not be in material breach of any term, provision or condition of this Lease.

333 Notwithstanding anything contained in Section 33.1 o the contrary, Lessee may in its sole
discretion waive any conditions precedent or conditions coneurrent contained in Section 33.1.

334, Notwithstanding anything contained 1n Section 33.2 to the contrary, Lessor may in its sole
discretion waive any conditions precedent or conditions concurrent contained in Section 33.2,

33.5. Except as otherwise provided in this Lease, in the event that any of the conditions precedent
are not satisfied as of the Commencement Dhate, Lessee's or Lessot's sole and exclusive remedy hereunder shall
be to terminate this Lease, in which event, Lessor shall refund any monies paid by Lessee to Lessor with respect
tor this Lease.

ARTICLE XXXIV - RESERVED
ARTICLE XXXV - MISCELLANEOUS
351, Lessee, upon paying the Rent and all other charges herein provided, and for observing and
keeping the covenants, agreements, terms and ¢ ns of this Tease on its part to be performed, s awtully

and quietly held, occcupy and enjoy the Demised Premises during the Term of this Lease, and subject to its
terms, without hindrance by Lessor or by any other person or persons claiming under Lessor,

352, All payments to be made by the Lessee hereunder (other than Base Rent), whether or not
designated as "Additional Rent", shall be deemed Additional Ren, so that in the event of a defaulr of payment
when due, Lessor shall be enntled o all of the remedies available ar law or equity, or under this Lease, for the
nonpayment of Rent.

35.5. Ir is understood and agreed that the granung of any consent by Lessor to Lessee w perform
any act of Lessee requiring Lessor's consent under the terms of this Lease, or the faillure on the part of Lessor
to object to any such action taken by Lessee without Lessot's consent, shall not be deemed a waiver by Lessor
of its rights to require such consent for any further similar act by Lessee, and Lessee hereby expressly covenants
and warrants that as to all matters requiring Lessor's consent under the terms of this Lease, Lessee shall secure
such consent for each and every happening of the event requiring such consent, and shall not claim any waiver
on the part of Lessor of the requirement o secure such consent.

354, CRVIL

35.5, Lessee represents that it did not deal with any broker in connection with this Lease, and
hereby indemnifies Lessor against any claims or demands for brokerage commissions from any party, Lessor
represents that it did not deal with any broker in connection with this Lease, and hereby indemnifies Lessee
against any clims or demands for brokerage commissions from any party.

35.6. If an action shall be brought to recover any Rent under this Lease, or for or on account of
any breach of or to enforee or interpret any of the terms, covenants or conditions of this Lease, or for the
recovery of possession of the Demised Premises, the prevailing parry shall be entitled to recover from the
ather party, as part of the prevailing party's costs, reasonable attormeys' fees, the amount of which shall be
fixed by the court and shall be made a part of any judgment rendered.

357, Except as provided in Section 30.4 of this Lease, should Lessee hold possession hereunder
after the expiration of the Term of this Lease with or without the consent of Lessor, Lessee shall become a
tenant on a month to month basis upon all the terms, covenants and conditions herein specified, excepting
however that Lessee shall pay Lessor a monthly rental, for the period of such month-to-moath tenancy, o an
amount equal to twice the last Rent specified.

35.8. Al notices, demands or other communications given hereunder shall be in writing and shall
he deemed o have heen duly delivered (1) upon the delivery by personal delivery, messenger or overnight
express delivery service {or, if such date is not on a business day, on the business day next following such
datej, (i) on the third (3) business day next following the date of its mailing by certified mail, postage
prepaid, at a post office maintained by the United States Postal Service, and (iii) by electronic mail
rransmission {followed by delivety by one of the other means idencified in {1)-(ii}), addressed as follows:

If to Lessot: c/o Topaz Fiscal Services
6085 Strickland Avenue
Brooklyn, NY 11234
Artn: Hal Brecher
Email: hbrecher@topazfs.com

With a copy to: NBC Law
675 Third Avenuc, 8% Floor
New York, New York 10017
Email: eburnbaum@nhclaw.com

I to Lessee: /o Synerpy Healtheare Services
800 Concourse Phwy South
Maitland, FI. 32751

Fmail: legalnotices@synegyhes.com

ot such other address that any party designates to the other by written notice given in the manner
stated above. Any notice sent by electronic mail shall be deemed delivered upon ransmission, so long as said
transmission is evidenced by proof of said transmittal and sent before 5:00 p.m. local time at the place of the
recipient and if sent after 50 p.m. shall be deemed delivered on the next business day. Notces from counsel
tor Lessor shall for all purposes hereunder constiture notice from Lessor. Notices from counsel to Lessee shall
for purposes hereunder constitute notice from Lessee.

359.  [RESERVED]

3510, Upon demand by either party, Lessor and Lessee agree to record this Lease in the real
property records of the county in which the Demised Premises is located.

35.11. Each party agrees at any nme, and from tme to time, upon not less than ten (10) days
prior written request from the other party, to execute, acknowledge and deliver to the other party a
staternent in writing, certifying that this Lease is unmodified and in full force and effect {or if there have
been modifications, that the same is in full force and effect as modified, and stating the modificatons),
the dates to which the Rent has been paid, the amount of the Addidonal Rent held by Lessor, and
whether to the best Knowledge of such party an FEvent of Default has occurred or whether any events
have oceurred which, with the giving of notice or the passage of time, or both, could constitute an Event
of Default hereunder, it being intended that any such statement delivered pursuant to this section may
be relied upon by any prospective assignee, mortgagee or purchaser of the fee interest in the Demised
Premises or of this Lease,

3512, All of the provisions of this Lease shall be deemed and construed to be "conditions” and
"covenants” as though the words specifically expressing or importing covenants and conditions were
used in each separate prov

3513, Any reference herein to the termination of this Lease shall be deemed to include any
termination thereof by expiration, or pursuant to Articles referring to carlicr termination.
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35.14. Time is of the essence in this Lease and with regard to all provisions herein conrained.

3515, The headings and ties in this Lease are inscrted only as a matter of convenicnce and for
reference and in no way define, limit or describe the scope or intent of this Leasc, nor in any way affect this
Lease.

35.16. This Lease contains the entire agreement between the parties and any executory
agreement hereafter made shall be ineffective to change, modify or discharge it in whole or in part unless
such executory agreement is in writing and signed by the party against whom enforcement of the change,
modification or discharge is sought. This Lease cannot be changed orally or terminated orally.

3517, Except as otherwise herein expressly provided, the covenants, conditions and agreements in
this Lease shall bind and inute to the henefir of Lessor and Lessee and their respective successors and assigns,

35.18. All nouns and pronouns and any variations thereof shall be deemed to refer to the
masculing, feminine, neuter, singular or plural as the identity of the person or persons, firm or firms,
cotporation or corpotations, entity or entities or any other thing or things may require. "Any" or "any"
m:_»= mean "any and all"; "or" shall mean "and/or"; "including” shall mean "including, but not limired
to".

35.19.  This Lease may be execured in counterparts, cach of which shall for all purposes be deemed
an original, and all of such counterparts shall together constitute one and the same agreement,

35200 If any term or provision of this Lease shall o any extent be held invalid or unenforceable,
the remaining terms and provisions of this Lease shall nor be affecred thereby, bur each term and provision

shall be valid and be enforced to the fullest extent permitted by law.

35.21. This Lease shall be construed in accordance with the laws of the State of Florida without
regard to contlict of laws principles.

3522 Iris expressly understood and agreed thar except as otherwise expressly provided hetein, this
Tease shall not he construed as ereating any personal liability whatsoever againse any member, officer, director,
sharcholder or agent of Lessor and/or of Lessee and in particular without limitng the generality of the
foregoing, there shall be no personal liability to pay any obligations set forth hercin or to perform any covenant,
cither expressed or implied, herein contained, and that, except as otherwise provided herein, all personal liability
of any member, officer, director, sharcholder or agent of Lessor and/or of Lessee of every sort, if any, is hereby
expressly waived by the other party hereto,

3523, The term "Knowledge” as used herein shall be deemed to mean the best of a Person's
knowledge, and of the executive officers of such Person. Any fact or circumstance that a Person and their
principals, officers or agents reasonably should know assuming commercially reasonable hest efforts were
utilized, shall be deemed the Knowledge of such Person. The term "commercially reasonable best efforts”
shall mean the efforts that a commercially reasonable Person desirous of achieving a result would use in
similar circumstances to achieve that result as expeditivusly as reasonably practicable, provided, however,
that a Person required to use commercially reasonable best efforts under this Lease will not thereby be
required to take any action that would result in a material adverse change in the benefits to such Person of
this Lease or the transactions contemplated hereby or to make any change in its business, incur any
extraordinary fees or expenses or incur any other material burden. "Person” shall mean any individual,
partnership {general and/or limited), association, corporation, limited liability company, trust, joint venture
or other legal entity of any and every nature whatsoever.

[Signature Page Follows]

IN WITNESS \WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them regpectively the day and year first above

written.

LESSOR:

CREA NEW PORT RICHEY LLC
By:

Print: Benjamin Landa

Its: Authorized Signatory

CREA BAYONET LLC

By:
Printf-Benjamin Landa
Its: Authorized ' Signatory

CREA LL
By:  SI.. B
Print: Benjamin Landa
Its: Authorized = Signatory

o]

CREA MELBOURNE LLC
By: \v —_—

Print: |tenjrnin Landa

Its: Authorized  Signatory

CREA 195 siIMMEE LLC
By ,,./11f—
Print:;genjamin Landa
Its: Authorized  Signatory

mmm> PKN_SACOLA LLC
'

Print: Benjamin Lauda
Its: Authorized Signatory

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

By:
Print:
Authorized Signatory

BAYONET POINT FACILITY OPERATIONS,
LLC

By:
Print:
Authorized signatory

SARASOTA FACILITY OPERATIONS, LLC

Print:
Authorized gignatory

MELBOURNE FACILITY OPERATIONS, LLC

By:
Print:
Authorized signatoiy

KISSIMMEE  FACILITY OPERATIONS, LLC

By:
Print:
Authorized Signatory

PENSACOLA FACILITY OPERATIONS, LLC
By:
Print:

Authorized Signatory

SIGNATURE PAGE LEASE



CREA BRANDON-C LLC

By: L — written.

Print: mmzsmzw Larida By:

Its: Authorized Signatory Print: LESSOR:

Authorized gignatory CREA NEW PORT RICHEY LLC

By:
Print: Benjamin Landa
Its: Authorized Signatory

BRANDON FACILITY QOPERATIONS, LLC

CREA BAYONET LLC

By:
Print: Benjamin Landa
[ts: Authorized Signatory

CREA SARASOTA LLC
By:
Print: Benjamin Landa

Its: Authorized Signatory
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CREA MELBOURNE LLC
By:
Print: Benjamin Landa

[ts: Authorized Signatory
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CREA KISSIMMEE LLC
By:
Print: Benjamin Landa

Its: Authorized Signatory

CREA PENSACOLA LLC
By:
Print: Benjamin Landa

[ts: Authorized Signatory
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them respectively the day and year first above

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

By:
Print: Jared Elliott
Manager

BAYONET POINT FACILITY OPERATIONS,
LLC

By gokn acllian
Print¥/John Silliter
Manager

SARASOTA FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

MELBOURNE FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

KISSIMMEE FACILITY OPERATIONS,

By: pohor atan
Priff: John Silliter
Manager

PENSACOLA FACILITY OPERATIONS,
LLC . e
Print¥ John Silliter

Manager

SIGNATURE PAGE LEASE [
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LESSOR:

CREA NEW PORT RICHEY LLC
By:

Print: Benjamin Landa

Its: Authorized Signatory

CREA BAYONET LLC

By:
Print: Benjamin Landa
Its: Authorized  gignatory

CREA SARASOTA LLC

By:
Print: Benjamin Landa
Its: Authorized  signatory
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CREA MELBOURNE LLC
By:

Print: Benjamin Landa

Its: Authorized Signatory
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CREA KISSIMMEE LLC
By:

Print: Benjamin Landa

lts: Authorized  signatory

CREA PENSACOLA LLC
By:

Print: Benjamin Landa

Its: Authorized  gignatory
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them regpectively the day and year first above

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

By:
Print: Jared Elliott

Manager

BAYONET POINT FACILITY OPERATIONS,
LLC

By:
Print: John Silliter
Manager

SARASOTA FACI OPERATIO s LLC

By:
Print: Miriam Pastor

Manager

MELBOURNE F ITY OPE' TIONS, LLC

By: >:. -

Print: Miriam Pastor

Manager

KISSIMMEE ~ FACILITY  OPERATIONS,
LLC
By:
Print:  John Silliter
Manager

PENSACOLA FACILITY OPERATIONS,
LLC

By:
Print: John Silliter
Manager

SIGNATURE PAGE LEASE |

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them respectively the day and year first above

wrilten.

LESSOR:

CREA NEW PORT RICHEY LLC
By:
Print: Benjamin Landa
Its; Authorized Signatory

CREA BAYONET LLC

By:
Print: Benjamin Landa
I1s: Authorized Signatory

CREA SARASOTA LLC

: Benjamin Landa
Its: Authorized Signatory

CREA MELBOURNE LLC
By:
Print: Benjamin Landa

lis: Authorized Signatory

CREA KISSIMMEE LLC
By:
Print: Benjamin Landa

Its; Authorized Signatory

CREA PENSACOLA LLC
By:
Print: Benjamin Landa

Its: Authorized Signatory

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

=
Byw™ .~

Print- Jared Elliot
Manager

BAYONET POINT FACILITY OPERATIONS,
LLC

Manager

SARASOTA FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

MELBOURNE FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

KISSIMMEE FACILITY OPERATIONS,

LLC

Bwv:

Print: John Silliter
Manager

PENSACOLA FACILITY OPERATIONS,

LLC

By:

Print: John Silliter
Manaper
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CREA BRANDON-C LLC

By:

Print; Benjamin Landa
Its: Authorized Signatory

BRANDON FACILITY OPLRATIONS, LLC

BY: =

o

EXHIBIT A

Lessor

Lessee

Facility

NAME:_Jared Elliot

Manager

SIGNATLRE PAGE LEASE |

CREA New Port Richey
LLC

Mew Port Richey Facility
Operations, LLC

RAYDIANT HEALTH CARE OF NEW PORT
RICHEY
#417 Old country Rd 534

Delaware MNew Port Richey, FL 34653
Skilled Mursing Facility
1200 beds
CREA Bayonet Bayonet Point Facility BAYONET POINT LIVING CENTER
LLC Operatons, LLC 8132 Hudson Ave
Hudson, FL 34667
Delawate
Skilled Nursing Facility
120 beds
CREA Sarasota Sarasota Facility Opcerations, NSPIRE HEALTHCARE SARASOTA
LLC LLC 4783 Fruitville Rd
Sarasota, FL 34232
Delaware
Skilled Nursing Faciliry
81 beds
CREA Melbourne Melbourne Facility Operanons, NSPIRE HEALTHCARE MELBOURNE
LLC LLC 3033 Sarno Rd
Melbourne, FL 32934
Delaware

Skilled Mursing Facility
167 beds

CREA Kissimmee
LLC

Kissimmee Facility Operatons,

LLC

LIVING CENTER OF KISSIMMEE
2511 W. John Young Plwy
Kissimmee, , FL 34741

Delaware
Skilled MNursing Facility
120 heds
CREA Pensacola Pensacola Facility Operations, LIVING CENTER OF PENSACOLA
LLC LLC 235 W, Adrport Blvd
Pensacola, FL 32505
Delaware

Skilled Nursing Facility
120 beds

CREA Brandon-C
LLC

Delaware

Brandon Facility Operations,
LLC

RAYDIANT HEALTH CARE OF BRANDON

701 Vietoria St.
Brandon, FL 33510

Skilled Nursing Facility
120 beds
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EXHIBIT A-1
LEGAL DESCRIPTION NEW PORT RICHEY

I'HE LAND REFERRED TO HEREIN BELOW Is SITUATED IN THE COUNTY OF PASCO, STATE
OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:A  PORTION OF THE SOUTHWEST 1/4 OF
SECTION 14, TOWNSHIP 26 SOUTH, RANGE 16 EAST, PASCO COUNTY, FLORIDA, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:FOR A POINT OF REFERENCE,
COMMENCE AT THE SOUTH 1/4 CORNER OF SAID SECTION 14; THENCE NORTH 00°2434"
EAST, 50.00 FEET TO A POINT ON THE NORTHERLY RIGHT-OF-WAY LINE OF STATE ROAD
NO. 54, AS NOW ESTABLISHED AND THE POINT OF BEGINNING; THENCE NORTH 89°3127"
WEST, ALONG SAID NORTHERLY RIGHT-OF-WAY | INE, 556.60 FEET TO THE EASTERLY
KIGHT-OF-WAY LINE OF SAWGRASS BOULEVARD AS NOW ESTABLISHED; THENCE
NORTH 00°2833" pAST, ALONG SAID EASTERLY RIGHT-OF-WAY | |NE, 100.00 FEET; THENCE
NORTH 05°1405" WEST, ALONG SAID EASTERLY RIGHT-OF-WAY  LINE, 201.00 FEET; THENCE
NORTH 00°2833" EAST, ALONG SAID EASTERLY RIGHT-OF-WAY | INE, 50.00 FEET TO A
POINT ON THE SOUTHERLY BOUNDARY OF PARK LAKF ESTATES UNIT ONE AS SHOWN
ON PLAT RECORDED IN PLAT BOOK 145 PAGES 111 AND 112 OF THE PUBLIC RECORDS OF
PASCO COUNTY, FLORIDA; THENCE SOUTH 89°3127" EAST, ALONG SAID SOUTHERLY
BOUNDARY, 276.19 FEET TO THE EASTERLY BOUNDARY OF SAID PARK LAKF ESTATES
UNIT ONE; THENCE NORTH 00°2434" EAST, ALONG SAID EASTERLY BOUNDARY, 250.00
FEET TO A POINT ON THE SOUTHERLY BOUNDARY OF SAID PARK LAKE ESTATES UNIT
ONE; THENCE SOUTH 89°3127" EAST ALONG SAID SOUTHERLY BOUNDARY 300.00 FEET;
THENCE SOUTH 00°2434" WEST, 600.00 FEET TO THE POINT OF BEGINNING

SUBJECT TO RIGHT OF WAY FOR SR. 54 AS LAID OUT AND IN USE.

APN: 14-26-16-0000-00300-0030

EXHIBIT A-2
LEGAL DESCRIPTION - BAYONET

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF PASCO,
STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

A PARCEL OF LAND BEING A PORTION OF THE NORTHWEST 1/4 OF SECTION 35,
TOWNSHIP 24 SOUTH, RANGE 16 EAST, PASCO COUNTY, FLORIDA, BEING MORE
PARTICULARIY DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF THE NORTHWEST 1/4 OF SECTION 35,
TOWNSHIP 2450UTH, RANGE 16 EAST, PASCO COUNTY, FLORIDA; SAID CORNER LYING
ON THE SOUTHERLY RIGHT-OF-WAY LINE OF HUDSON AVENUE, ACCORDING TO
THE PLAT OF "HUDSON AVENUE PHASE 1" AS RECORDED IN PLAT BOOK 26, PAGES
125 THROUGH 127, INCLUSIVE, OF THE PUBLIC RECORDS OFFASCO COUNTY,
FLORIDA; THENCE SOUTH 43°39'12" EAST, ALONG SAID SOUTHERLY RIGHT-OF-WAY
LINE, AS SHOWN ON SAID PLAT OF "HUDSON AVENUE PHASE 1", AND THE PLAT OF
"HUDSON AVENUE PHASE 2" AS RECORDED IN PLAT BOOK 26, PAGES 128 THROUGH
131, INCLUSIVE, OF THE PUBLIC RECORDS OF PASCO COUNTY, FLORIDA, 682.26 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUE SOUTH 43°39'12" EAST, ALONG
SAID SOUTHERLY RIGHT-OF-WAY LINE, 5%0.00 FEET TO A POINT OF CURVATURE OF
A CIRCULAR CURVE CONCAVE TO THE WEST; (SAID POINT LYING ON THE WESTERLY
RIGHT-OF-WAY LINE OF LIBRARY ROAD ACCORDING TO THE PLAT THEREOF AS
RECORDED IN PLAT BOOK 26, PAGES 103 THROUGH 104, INCLUSIVE, OF THE PUBLIC
RECORDS OFPASCO COUNTY, FLORIDA); THENCE ALONG SAID WESTERLY RIGHT-
OF-WAY LINE FOR THE FOLLOWING TWO (2) COURSES: 1) SOUTHERLY ALONG THE
ARC OF SAID CURVE, HAVING FOR ITS ELEMENTS A RADIUS OF 3500 FEET, A
CENTRAL ANGLE OF 90°0{0'00", AN ARC LENGTH OF 54.98 FEET, A CHORD LENGTH OF
49.50 FEET AND CHORD BEARING OF SOUTH (1°20'48" WEST, TO A POINT
OFTANGENCY; 2) THENCE SOUTH 46°20'48" WEST FOR 418,00 FEET; THENCE NORTH
43°39'12" WEST, FOR 625.00 FEET; THENCE NORTH 46°20/48" EAST, 453.00 FEET TO THE
POINT OF BEGINNING.

TOGETHER WITH
PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS SET FORTH IN THAT
CERTAIN SEWER LINE EASEMENT AGREEMENT BY AND BETWEEN 700 ISLAND WAY
MANAGEMENT CO)., INC., ANDARBOR HEALTH CARE COMPANY, DATED APRIL 7, 1992,
RECORDED APRIL 9, 1992 IN OFFICIAL RECORDS BOOK 3012, PAGE 1805, PUBLIC
RECORDS OF PASCO COUNTY, FLORIDA, FOR THE PURPOSES DESCRIBED IN SAID
INSTRUMENT, OVER, UNDER, AND ACROSS THE FOLLOWING LANDS:

THAT PART OF THE NORTHWEST 1/4 OF SECTION 35, TOWNSHIP 24 SOUTH, RANGE 16
EAST, PASCO COUNTY, FLORIDA, BEING FURTHER DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF SAID SECTION 35; SAID CORNER
LYING ON THE SOUTHERLY RIGHT-OF-WAY LINE OF HUDSON AVENUE ACCORDING
TC THE PLAT OF "HUDSON AVENUE PHASE 1" AS RECORDED IN PLAT BOOK 26,
PAGES 125 THROUGH 127, INCLUSIVE OF THE PUBLIC RECORDS OF PASCO COUNTY,

35
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FL.ORIDA; THENCE SOUTH 43°39"12" EAST, 1272.25 FEET ALONG SAID SOUTHERLY
RIGHT-OF-WAY LINE, AS SHOWN ON SAID PLAT OF "HUDSON AVENUE PHASE 1", AND
THE PLAT OF "HUDSON AVENUE PHASE 2" AS RECORDED IN PLAT BOOK 26, PAGES
128 ) THROUGH 131, INCLUSIVE, OF THE PUBLIC RECORDS OF PASCO  COUNTY,
FLORIDA, TO THE NORTHERLY RIGHT-OF-WAY LINE OF LIBRARY ROAD
ACCORDING TO THE PLAT OF "LIBRARY ROAD" AS RECORDED IN PL.AT BOOK 26,
PAGES 103 THROUGH 104, INCLUSIVE, OF THE PUBLIC RECORDS OF PASCO COUNTY,
FLORIDA, AND A CURVE CONCAVE WESTERLY HAVING A RADIUS OF 35.00 FEET;
THENCE ALONG SAID RIGHT-OF-WAY LINE, THE FOLLOWING, SOUTHERLY ALONG
SAID CURVE, 54.98 FEET THROUGH A CENTRAIL ANGILE OF 90°00'00" (CHORD SOUTH
01°20'48" WEST, 49.50 FEET); THENCE SOUTH 46°20'48" WEST, 418,00 FEET TO THE POINT
OF BEGINNING; THENCE, CONTINUE ALONG SAID RIGHT-OF-WAY LINE, SOUTH
46°20'48" WEST, 80.00 FEET; THENCE LEAVING SAID LINE, NORTH 05°09'39" EAST, 106.30
FEET; THENCE SOUTH 43°39'12" EAST, 70,00 FEET TO THE POINT OF BEGINIMING,

APN: 35-24-16-0000-01400-0010

36

EXHIBIT A-3
LEGAL DESCRIPTION - SARASOTA

THE LAND REFERRED TO HEREIN BELOW 15 SITUATED IN THE COUNTY OF
SARASOTA, STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS:

NORTH OF FRUITVILLE ROAD AND 650 FEET, PLUS OR MINUS, WEST OF HOULE
AVENUE, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL I:

THE EAST 3116 FEET OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 36 SOUTH, RANGE 18 EAST, LYING
NORTH OF FRUITVILLE ROAD (66 FOOT RIGHT OF WAY), SARASOTA COUNTY,
FLORIDA,

PARCELII:

ALSO: COMMENCING AT THE CENTER OF SAID SECTION 23; THENCE NORTH ALONG
THE EAST LINEOQOF THE NORTHWEST 1/4 OF SAID SECTION, 6471 FEET TC AN IRON
PIPE IN THE NORTH RIGHT OFWAY LINE OF FRUITVILLE ROAD FOR A POINT OF
BEGINNING; THENCE CONTINUE NORTH ALONG THE EAST LINE OF SAID QUARTER
SECTION, 583.06 FEET TO AN IRON PIPE AT THE NORTHEAST CORNER OF THE
SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SAID NORTHWEST 1/4; THENCE WEST
ALONG THE NORTH LINE OF SAID SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 23, 311.6 FEET TO AN IRON PIPE: THENCE NORTH,
PARALLEL TO SAID EAST LINE OF NORTHWEST 1/4,A DISTANCE OF 35 FEET (34 FEET
PER O.R. BOOK 581, PAGE 81) TO AN IRON PIPE IN AN OLD FENCE LINE; THENCE EAST
ALONG THE LINE OF SAID OLD FENCE, 342 FEET {3406 FEET PER (O.R, BOOK 581, PAGE
81) TO AN OLD NORTH-SOUTH FENCE; THENCE SOUTH ALONG SAID SECOND OLD
FENCE LINE PASSING AN OLD CONCRETE MARKER AT9 FEET, A DISTANCE OF
614 FEET (AFPROXIMATELY 617 FEET PER O.R. BOOK 581, PAGE 83 TO AN OLD
CONCRETE MARKER IN THE NORTH RIGHT OF WAY LINE OF FRUITVILLE ROAD;
THENCE WEST 144 FEET TO THE POINT OF BEGINNING. BEING PART OF THE
NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE NORTHWEST 1/4 AND A PART OF
THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION 23, TOWNSHIP 36
SOUTH, RANGE 18 EAST, SARASOTA COUNTY, FLORIDA.

LESS:

THOSE PORTIONS OF THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4 AND THE
SOUTHEAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 36 SOUTH,
RANGE 18 EAST, OF THE PUBLIC RECORDS OF SARASOTA COUNTY, FLORIDA BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT A CONCRETE MONUMENT MARKING THE NORTHEAST CORNER OF
THE NORTHWEST 1/4 OF SAID SECTION 23; THENCE SOUTH MDEG18'24" WEST, 2559.72
FEET ALONG THE EAST BOUNDARY OF SAID NORTHWEST 1/4 OF THE SURVEY LINE
OF SR 780; THENCE NORTH 89DEG12'07"WEST, 311.61 FEET ALONG SAID SURVEY LINE;
THENCE NORTH (0DEG1833" EAST, 33.00 FEET TO THE NORTH EXISTING RIGHT OF
WAY LINE OF 5R 780, AS PER O.R. BOOK 1379, PAGE 60 FOR A POINT OFBEGINNING;
THENCE SOUTH 89DEG12'07" EAST, 326,01 FEET ALONG SAID NORTH RIGHT OF WAY
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LINE; THENCE NORTH O01DEGA4011" gAsST, 5331 FEET: THENCE NORTH 89DEG1207"
WEST, 327.28 FEET;THENCE SOUTH OODEG18'33" \WEST, 53.51 FEET TO THE POINT OF
BEGINNING.

THE ABOVE PARCELS I AND Il TAKEN AS A WHOLE ARE ALSO DESCRIBED

COMMENCING AT THE SOUTHWEST CORNER OF NORTHEAST 1/4 SECTION o3
TOWNSHIP 36 SOUTH,RANGE 18 EAST, SARASOTA COUNTY, FLORIDA; THENCE NORTH
OODEG56'32" \EST, A DISTANCE OF 117.92 FEET TO THE NORTH RIGHT OF WAY LINE
OF FRUITVILLE ROAD (STATE ROAD 4750y, THENCE NORTH 89DEG3248" EAST, ALONG
SAID NORTH RIGHT OF WAY LINE, A DISTANCE OF 17.68 FEET FOR THE POINT OF
BEGINNING; THENCE SOUTH 89DEG3248" WEST. ALONG SAID NORTH RIGHT OF
WAYLINE, A DISTANCE OF 32020 FEET THENCE NORTH OODEG56'32" WEST, A
DISTANCE OF 563.06 FEET: THENCE NORTH 89DEG1259" gagT A DISTANCE OF 34263
FEET THENCE SOUTH OODEG24'42" \WESTA DISTANCE OF 565.08 FEET TQO THE POINT
OF BEGINNING

APN: 004414000
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EXHIBIT A4
LEGAL DESCRIPTION MELBOURNE

THE LAND REFERRED TO HEREIN BELOW s SITUATED IN THE COUNTY OF BREVARD
STATE OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:

FROM THE NORTHWEST CORNER OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 24 TOWNSHIP 27 SOUTH, RANGE 36 EAST, BREVARD COUNTY, FLORIDA, RUN
NORTH 88°11'30" EASTALONG THE SOUTH RIGHT-OF-WAY LINE OF SARNO ROAD AND
THE NORTH LINE OF THE SOUTHEAST 1/4 OF SECTION 24 A DISTANCE OF 100.0 FEET
TO THE POINT OF BEGINNING OF THE HEREIN DESCRIBED PARCEL: THENCE
CONTINUE NORTH 88°1130" EAST ALONG THE SOUTH RIGHT-OF-WAY LINE OF
SARNO ROAD A DISTANCE OF 977.04 FEET TO THE WEST LINE OF PROPERTY
DESCRIBED IN BREVARD COUNTY OFFICIAL RECORDS BOOK go3, PAGE 230; THENCE
SOUTH 1°4830" EAST ALONGSAID WEST LINE A DISTANCE OF 200.0 FEET:; THENCE
SOUTH 88°1130" WEST 1350 FEET. THENCE SOUTH 01°4830" EAST 187.0 FEET: THENCE
SOUTH 88°1130" WEST 859.34 FEET: THENCE NORTH 0°4503" EAST PARALLEL WITH THE
WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 24 A DISTANCE OF
387.30 FEET TO THE POINT OF BEGINNING

APN: 27-36-24-00-750.

39



Page 74 of 312

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

EXHIBIT A-5
LEGAL DESCRIPTION KISSIMMEE

1E LAND REFERRED TO HEREIN BELOW Is SITUATED IN THE COUNTY OF os
'ATE OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:

A PART OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF
SECTION o TOWNSHIP 25 SOUTH, RANGE 20 EAST, OSCEOLA COUNTY, FLORIDA, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

FOR A POINT OF REFERENCE, COMMENCE AT THE SOUTHWEST CORNER OF THE
SOUTHEAST {/4 OF SAID SECTION o SAID POINT ALSO BEING SITUATE [N THE
CENTERLINE OF DONEGAN AVENUE (5 6600 FOOT RIGHT-OF-WAY  AS NOW

THENCE NORTH 89°5131" EAST, ALONG SAID CENTERLINE OF DONEGAN AVENUE, A
DISTANCE OF 132.00 FEET

THENCE NORTH 00°0752" EAST, DEPARTING SAID CENTERLINE, A DISTANCE OF 33.001
FEET TO THE INTERSECTION OF THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
DONEGAN AVENUE AND THE EASTRIGHT-OF-WAY LINE OF BERMUDA AVENUE (ALSO
KNOWN AS JOHN YOUNG PARKWAY, A 20000 FOOT RIGHT-OF-WAY AS NOW
ESTABLISHED) AND THE POINT OF BEGINNING:

THENCE CONTINUE NORTH 00°0752" EAST, ALONG SAID EAST RIGHT-OF-WAY | INE, A
DISTANCE 0F628.17 FEET;

THENCE NORTH 89°5248" EAST, DEPARTING SAID EAST RIGHT-OF-WAY LINE AND ALONG
THE NORTH LINE OF THE SOUTHWEST 14/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST
1/4 OF SAID SECTION o A DISTANCE OF 534.33 FEET;

THENCE SOUTH 00°0107" WEST, DEPARTING SAID NORTH LINE AND ALONG THE EAST
LINE OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SAID
SECTION o A DISTANCE OF 627.97 FEET TO THE AFOREMENTIONED NORTH RIGHT-OF-
WAY LINE OF SAID DONEGAN AVENUE

THENCE SOUTH 89°5131" WEST, ALONG SAID NORTH RIGHT-OF-WAY | |NE, A DISTANCE
OF 535,57 FEET TO THE POINT OF BEGINNING.

APN: R092529-000002300000

EXHIBIT A-6
LEGAL DESCRIPTION — PENSACOLA

THE LLAND REFERRED 1O HEREIN BELOW I3 STTUATEDIN THE CITY OF PENSACOLA, IN
THE COUNTY OF ESCAMBILA, STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF SECTION 45, TOWNSHIP 1 SOUTH, RANGE 30
WEST, ESCAMBIA COUNTY, FLORIDA; THENCE SOUTH 88°12'40" EAST ALONG THE NORTH
LINE OF SAID SECTION 45 A DISTANCE OF 41.03 FEE'T TO THE EASTERLY RIGHT OF WAY
LINE OF "W" STREET (80 FOOT RIGHT OF WAY); THENCE SOUTH 16°52'11" EAST ALONG SAID
EASTERLY RIGHT OF WAY LINE A DISTANCE OF 102500 FEET TO A POINT BEING ON THE
SOUTHERLY RIGHT OF WAY LINE OF AIRPORT BOULEVARD (100 FOOT RIGHT OF WAY);
THENCE NORTH 73°07'49" EAST ALONG SAID SOUTHERLY RIGHT OF WAY LINE A DISTANCE
OF 400,000 FEEL FOR THE POINT OF BEGINNING; THENCE CONTINUE ALONG SAID
SOUTHERLY RIGHT OF WAY LINE A DISTANCE OF 123.22 FEET TO THE POINT OF
CURVATURE OF A CURVE CONCAVE TO THE NORTH HAVING A CENTRAL ANGLE OF
14°48'21" AND A RADIUS OF 158%.30 FEET; THENCE NORTHEASTERLY ALONG SAID CURVE
AND SOUTHERLY RIGHT OF WAY LINE AN ARC DISTANCE OF 410.69 FEET (CHORD
DISTANCE = 409.55 FEET, CHORD BEARING = NORTH 65°43'38" EAST) 10O A POINT OR
REVERSE CURVATURE OF A CURVE CONCAVE TO THE SOUTH HAVING A CENTRAL ANGLE
OF 03702000" AND A RADIUS OF 161824 FEET; THENCE NORTHEASTERLY ALONG SAID
CURVE AND SOUTHERLY RIGHT OF WAY LINE AN ARC DISTANCE OF 85,67 FEET (CHORL
DISTANCE = 85,66 FEET, CHORD BEARING = NORTH 39°50'28" EAST); THENCE SOUTH
18700107 EAST, LEAVING THE AFORESAID CURVE AND SOUTHERLY RIGHT OF WAY LINE, A
DISTANCE OF 34205 FEET; THENCE SOUTH 71°59'5(" WEST A DISTANCE OF 19.22 FEET;
THENCE SOUTH 64°01'39" WEST A DISTANCE OF 201,96 FEET; THENCE SOUTH 18°00'10" EAST
A DISTANCE OF 264,00 FEET TO THE NORTHERLY RIGHT OF WAY LINE OF VAN PELT LANE
(RIGHT OF WAY VARIES); THENCE SOUTH 71°59'50" WEST, ALONG SAID NORTHERLY RIGHT
OF WAY LINE OF VAN PELT LANE, A DISTANCE OF 399.84 FEET; THENCE NORTH 17°30'02"
WES1 A DISTANCE OF 573.74 FEE1 IO THE POIN'T OF BEGINNING,

Shown for informational purposes:
APN: 4518301 000000007
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EXHIBIT A-7
LEGAL DESCRIPTION BRANDON

LAND REFERRED TO HEREIN BELOW s SITUATED IN THE COUNTY
BOROUGH, STATE OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:

NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION
NSHIP 29 SOUTH, RANGE 20 EAST, HILLSBOROUGH COUNTY, FLORIDA
THAT PART IN USE AS ROAD RIGHT-OF-WAY FOR VICTORIA STREET OFF THE NORTH

LESS THAT PART IN USE AS ROAD RIGHT-OF-WAY FOR KINGS AVENUE OFF THE EAST SIDE

APN: (J-22-29-20-7Z7-000002-56430.01

EXHIBIT B

CORPORATE LEASE GUARANTY
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THIS CORPORATE LEASE GUARANTY ("Guaranty"} is made as of January 31, 2022, by
LaVie Care Centers, LLC, a Delaware limited liability company (the "Guarantor"), to and for the benefit of
CREA New Port Richey LLC, CREA Bayonet LLC, CREA Sarasota LLC, CREA Melbourne, CREA
Kissimmee LLC, CREA Pensacola LLC, CREA Brandon-C LLC, cach a Delaware limited liability
company (individually and collectively, "Lessor”).

RECITALS:

A, New Port Richey Facility Operations, LLC, Brandon Facility Operations, LLC,
Melbourne Facility Operations, LLC, Pensacola Facility Operations, LLC, Bayonet Point Facility
Operations, LLC, Kissimmee Facility Operations, LLC, Sarasota Facility Operations, LLC, each an
Ohio limited liability company (individually and collectively, "Lessee”) has entered into a lease agreement
with Lessor, dated of even date herewith (the “Lease™), pursuant to which Lessor agreed to lease to Lessee,
and Lessee agreed to lease from Lessor, the Demised Premises listed on Exhibit A and more particularly
described on Exhibit A1-A-7 attached thereto.

B. Guarantor 15 affiliated with Lessee and will directly benefit from the consummation of the
transactions contemplated under the Lease, and Guarantor has agreed to exccute and deliver this Guaranty.

AGREEMENT

NOW, THEREFORE, FOR VALUE RECEIVED, in consideration of the foregoing recitals and
other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged,
Guarantor agrees as follows:

1. uaranty. As an inducement for Lessor to enter into and consummate the transactions
contemplated in En Lease, Guarantor hercby absolutely, irrevocably and unconditionally guarantecs to
Lessor the payment of any amounts due by Lessee under and in accordance with the provisions of the
Lease now existing or hereafter arising (the "Guaranteed Obligations®). Guarantor hereby absolutely,
irrevocably and unconditionally covenants and agrees that it is liable for the Guaranteed Obligations as
primary obligor, and that Guarantor shall fully perform each and every term and provision hereof. Any
amounts due by Guarantor hercunder shall be due within ten (10) business days after demand with interest
accruing on the unpaid amounts at a rate per annum equal to five percent (5%} (the "Default Rate"), which
interest shall be due to Lessor monthly. Guarantor agrees that it is directly liable to Lessor for the
Guaranteed Obligations and that the Guaranteed Obligations of Guarantor hereunder are independent of
any obligations of Lessee to Lessor. This Guaranty shall apply until all of the Guaranteed Obligations have
been satisfied.

2. Continuing Obligations, Guarantor agrees that performance of the Guaranteed Obligations
by Guarantor shall not be subject to any counterclaim, set-off, abatement, deferment or defense based upon
any claim that Guarantor may have against Lessee and shall remain in full force and effect without regard
to, and shall not be released, discharged or affected in any way by, any circumstance or condition (whether
or not Guarantor shall have any knowledge thereof), including, without limitation, (i} any voluntary or
involuntary bankruptcy, assignment for the benefit of creditors, insolvency, dissolution, receivership, or
similar events or proceedings with respect to Lessor or Guarantor, as applicable, or (i1) any other occurrence,
circumstance, happening or event, whether similar or dissimilar to the foregoing and whether foreseen or
unforeseen, which otherwise might constitute a legal or equitable defense or discharge of the liabilities of
Guarantor or which otherwise might limit recourse against Lessee or Guarantor, to the fullest extent
permitted by law.

3. Waivers. Except as otherwise provided herein, Guarantor expressly and unconditionally
waives all notices which may be required by statute, rule of law or otherwise, now or hereafter in effect,
to preserve intact any rights against Guarantor,

4. Representations and Warranties. Guarantor agrees that the following shall constitute
representations and warranties of Guarantor to Lessor, which shall survive the execution and delivery
hereof, and that Lessor intends to enter into the Lease in reliance thereon:

a. MNeither this Guaranty nor any document, financial statement, eredit information,
written certificate or written statement heretofore furnished or required herein to be
furnished to Lessor by Guarantor contains any untrue statement of material fact or
knowingly omits to statc a fact material to this Guaranty.

b. Guarantor is currently informed of the financial condition and performance
capabilities of Lessee and of all other circumstances which a diligent inquiry would reveal
and which would bear upon the risk of nonpayment of the Guaranteed Obligations.
Guarantor will continue to keep informed of the financial condition of Lessee and of all
other circumstances which bear upon the risk of nonpayment or nonperformance of the
Guaranteed Obligations,

5. "Event of Default” shall mean the occwrrence of any one of the following events: (i)
Guarantor fails or neglects to perform, keep or observe any term, provision, condition, warranty,
representation or covenant contained in this Guaranty; (ii) Guarantor shall make an assignment mE. the benefit
of creditors, or an application is made by Guarantor for the appointment of a receiver, trustee, custodian or
conservator for Guarantor or any of Guarantor's assets; (iii) an application is made against Guarantor for the
appointment of 4 receiver, trustee, custodian or conservator for Guarantor or any of Guarantor's assets and the
related proceeding is pending for sixty (60) days without dismissal; (iv) a petition under the United States
Bankruptey Code or any similar federal, state or local law, statute or regulation shall be filed by Guarantor;
or (A) a petition under the United States Bankruptcy Code or any similar federal, state or local law, statute or
regulation shall be filed against Guarantor and the related legal proceeding is pending for sixty (60) days
without dismissal; (v) Guarantor 1s enjoined, restrained or in any way prevented by court order from
conducting any part of Guarantor's business, the result of which is a material adverse affect on Guarantor's
ability to perform hereunder: (vi) a lawsuit or other proceeding is filed by or against Guarantor to hquidate
any of Guarantor's assets and the lawsuit or other proceeding is pending for sixty (60} days without dismissal;
or (vii) a material breach, default or event of default occurs under any agreement, document or instrument
executed and delivered by Lessee or Guarantor o Lessor, and such breach, default or event of default is not
cured within the applicable grace or cure period, if any.

[ Remedies Upon an Event of Default. Upon the occurrence of and for as long as an
Event of Default remains uncured, the Guaranteed Obligations shall be immediately due and payable by
Guarantor, and concurrently with the enforcement of Lessor's rights under the Lease, Lessor may, in its sole
diseretion, exercise any of its rights or remedies provided in this Guaranty, at law, in equity or otherwise.
All of Lessor's rights and remedies are cumulative and non-exclusive, and the exercise by Lessor of any
right or remedy shall not preclude Lessor from subsequently exercising any other right or remedy, in any
other respect or at any other time,

7 Enforcement Costs. 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 fees, costs and expenses incurred
by Lessor in connection with placing this Guaranty in the hands of one attorney for collection or any other
legal proceeding with respect to Guarantor, including, without limitation, any bankruptey, reorganization,
receivership or other proceedings affecting creditors' rights or involving a claim under this Guaranty.

8. Successors and Assigns. This Guaranty shall inure to the benefit of Lessor and its
suceessors and assigns. This Guaranty shall be binding on Guarantor and its successors and assigns.

9. No Waiver of Righis. No delay or failure on the part of Lessor 1o exercise any right,
power or privilege under this Guaranty generally shall operate as a waiver thereof, and no single or partial
exercise of any nght, power or privilege shall preclude any other or further exercise thereof or the exercise
of any other power or right, or be deemed to establish a custom or course of dealing or performance between
the parties hereto. The rights and remedies herein provided are cumulative and not exclusive of any rights or
remedies provided by law. No notice to or demand on Guarantor in any case shall entitle Guarantor to any
other or further notice or demand in the same, similar or other cirg e,

7. Ioinder, Any action to enforce this Guaranty may be brought against Guarantor without
any reimbursement or joinder of Lessee or any other party in such action.
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8. Nature of Guaranty. This Guaranty is an irrevocable, absolute, continuing guaranty ©f
payment @d performance. This Guaranty shall continue to be effective with regpect to any Guaranteed

Obligations arising or created after any attempted revocation py Guarantor.

9. Interpretation. Wherever possiple, €ach provision Of this Guaranty shall be interpreted in
such manner as to be effective and valid under gppiicaple law, but if any provision ©f this Guaranty shall
be prohibited by or _:<m_i under such |aw, mcom provision shall be ineffective to the extent of such
prohibition o invalidity, Without invalidating the remainder of such provision or the remaining provisions
of this Guaranty.

10. Assignment. NO party to this Guaranty may assign his o its obligations or benefits under
this Guaranty absent the prior written consent of all parties 0 this Guaranty.

1. Governing LaW. This Guaranty shall be construed in accordance with the laws of the State
of Florida without regard to conflict of laws principles.

12. Notices. All notices, demands or other communications given hereunder shall be in
writing and shall be deemed to have been duly delivered (i) upon the delivery (or refusal to accept
delivery) by personal delivery, messenger o overnight express delivery service (qr if such date is not
on a business gay on ,.:m business gay next following such gate), (ji) on the third (3rd) cc.m_:mmm day next
following the date of its maijling by certified mail, postage prepaid, at @ post Office maintained py the
United States Postal Service, or (iii) by electronic mail transmission (followed by delivery by one ofthe
other means identified in (i)-(ii)), addressed as follows:

If to Lessor: clo Topaz Fiscal Services
6085 Strickland Avenue
Brooklyn, NY 11234
Attn:  Hal Brecher

Email:  hbrecher@topazfs.com

If to Lessee ¢ gynergy Healthcare Services
800 Concourse Pkwy South
Maitland, FL 32751
Email: |egalnotices@synegyhcs.com

If to Guarantor: LAVIE CARE CENTERS, LLC
1040 Crown Pointe pariway, Suite 600
Atlanta, GA 30338
Attn: | ggal Department
Email: |egalnotices@synergyhcs.com

9wco:o\%mqm%awmEm»m:<umn<Qmw_m:mﬁmmsEmoﬁ:m_‘c<<1:o::o:om@_<m:_:5m
manner  stated above. Any notice sent py electronic mail shall be ammam%am_zgma upon transmission,
so |ong as said transmission is evidenced by proof Of said transmittal, and sent before 5:00 p m local
time at the place Of the recipient and if sent after 5:00 p.m. shall be deemed delivered on the next
business day. Notices from counsel to Lessor shall for all purposes hereunder constitute notice from
Lessor. Notices from counsel to Guarantor shall for purposes hereunder constitute notice from Lessee.

13, CONSENT TO JURISDICTION. TO INDUCE LESSOR ACCEPT THIS GUARANTY,
GUARANTOR IRREVOCABLY AGREES THAT, SUBJECT TO THE LESSOR'S SOLE AND
ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR
RELATED TO THIS GUARANTY WILL BE LITIGATED IN COURTS HAVING SITUS IN FLORIDA,
GUARANTOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY COURT
LOCATED WITHIN SUCH COURT, WAIVES PERSONAL SERVICE OF PROCESS AND AGREES THAT
ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO
GUARANTOR AT THE ADDRESS STATED HEREIN, AND SERVICE 50 MADE WILL BE DEEMED TO
BE COMPLETED UPON ACTUAL RECEIPT.

14. WAIVER _OF JURY TRIAL. GUARANTOR AND LESSOR (BY ACCEPTANCE
HEREOF), HAVING BEEN REPRESENTED BY COUNSEL, EACH KNOWINGLY AND
VOLUNTARILY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS GUARANTY OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH AND AGREE THAT ANY SUCH
ACTION OR PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
EACH OF GUARANTOR AND LESSOR AGREES THAT THE OTHER WILL NOT ASSERT ANY
CLAIM ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL
INCIDENTAL OR PUNITIVE DAMAGES.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Guarantor has executed this Corporate Lease Guaranty as of the date
first set forth above,

LAVIE CARE CENTERS, LLC

By:

Name: Timothy H. Lehner
Title: Manager
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THIS CORPORATE LEASE GUARANTY ("Guaranty") is made as of Januvary 31, 2022, by
LaVie Care Centers, LLC, a Delaware limited liability company (the "Guarantor”), to and for the benefit of
CREA New Port Richey LLC, CREA Bayonet LLC, CREA Sarasota LLC, CREA Melbourne. CREA
Kissimmee LLC, CREA Pensacola LLC, CREA Brandon-C LLC, each a Delaware limited liability
company {individually and collectively, "Lessor”).

RECITALS:

A, New Port Richey Facility Operations, LLC, Brandon Facility Operations, LLC,
Melbourne Facility Operations, LLC, Pensacola Facility Operations, LL.C, Bayonet Point Facility
Operations, LLC, Kissimmee Facility Operations, LLC, Sarasota Facility Operations, LLC, each an
Ohio limited liability company (individually and collectively, "Lessee”) has entered into a lease agreement
with Lessor, dated of even date herewith (the “Lease™), pursuant to which Lessor agreed to lease to Lessee,
and Lessee agreed to lease from Lessor, the Demised Premises listed on Exhibit A and more particularly
described on Exhibit A1-A-7 attached thereto,

B. Guarantor is affiliated with Lessee and will directly benefit from the consummation of the
Iransactions conlemplaled under the Lease, and Guaranior has agreed 1o execule and deliver this Guaranty.

AGREEMENT

NOW, THEREFORE, FOR VALUE RECEIVED, in consideration of the foregoing recitals and
other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged,
Guarantor agrees as follows:

I Guaranty. As an inducement for Lessor to enter into and consummate the transactions
contemplated in the Lease, Guarantor hereby absolutely, irrevocably and unconditionally guarantees to
Lessor the payment of any amounis due by Lessee under and in accordance with the provisions of the
Leasc now cxisting or hereafter arising (the " ligations”). Guarantor hercby absolutcly,
irrevocably and unconditionally covenants and agrees that it is liable for the Guaranteed Obligations as
primary obligor, and that Guarantor shall fully perform each and every term and provision hereof. Any
amounts due by Guarantor hereunder shall be due within ten {10} business days after demand with interest
accruing on the unpaid amounts at a rate per annum equal to five percent (5%) (the "Default Rate"”), which
interest shall be due to Lessor monthly. Guarantor agrees that it is directly liable to Lessor for the
Guaranteed Obligations and that the Guaranteed Obligations of Guarantor hereunder are independent of
any obligations of Lessee to Lessor. This Guaranty shall apply until all of the Guaranteed Obligations have
been satisfied.

2. Continuing Obligations. Guarantor agrees that performance of the Guaranteed Obligations
by Guarantor shall not be subject to any counterclaim, set-off, abatement, deferment or defense based upon
any claim that Guarantor may have against Lessee and shall remain in full force and effect without regard
to, and shall not be released, discharged or affected in any way by, any circumstance or condition {(whether
or not Guarantor shall have any knowledge thereof), including, without limitation, (i) any voluntary or
involuntary bankruptcy, assignment for the benefit of creditors, insolvency, dissolution, receivership, or
similar events or proceedings with respect to Lessor or Guarantor, as applicable, or (ii) any other occurrence,
eircumstance, happening or event, whether similar or dissimilar to the foregoing and whether foreseen or
unforeseen, which otherwise might constitute a legal or equitable defense or discharge of the liabilities of
Guarantor or which otherwise might limit recourse against Lessee or Guarantor, to the fullest extent
permitted by law,

3. Waivers. Except as otherwise provided herein, Guarantor expressly and :bnﬁ_:n:_o:w__v._
waives all notices which may be required by statute, rule of law or otherwise, now or hereafter in effect,
to preserve intact any rights against Guarantor.
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4. Representations and Warranties. Guarantor agrees that the following shall constitute
representations and warranties of Guarantor to Lessor, which shall survive the execution and delivery
hereof, and that Lessor intends to enter into the Lease in reliance thereon:

a Neither this Guaranty nor any document. financial statement, credit information,
written certificate or written statement heretofore furnished or required herein to be
furnished to Lessor by Guarantor contains any untrue statement of material fact or
knowingly omits to state a fact material to this Guaranty.

b. Guarantor is currently informed of the financial condition and performance
capabilities of Lessee and of all other circumstances which a diligent inquiry would reveal
and which would bear upon the risk of nonpayment of the Guaranteed Obligations.
Guarantor will continue to keep informed of the financial condition of Lessee and of all
other circumstances which bear upon the risk of nonpayment or nonperformance of the
Guaranteed Obligations.

5. "Event of Default” shall mean the occurrence of any one of the following events: (i)
Guarantor fails or neglects to perform, keep or observe any term, provision, condition, warranty,
representation or covenant contained in this Guaranty; (ii) Guarantor shall make an assignment for the benefit
of creditors, or an application is made by Guarantor for the appointment of a receiver, trustee, custodian or
conservator for Guarantor or any of Guarantor's assets; (iii) an application is made against Guarantor for the
appointment of a receiver, trustee, custodian or conservator for Guarantor or any of Guarantor's assets and the
related proceeding is pending for sixty {60} days without dismissal; {iv) a petition under the United States
Bankruptcy Code or any similar federal, state or local law, statute or regulation shall be filed by Guarantor;
or (A) a petition under the United States Bankruptey Code or any similar federal, state or local law, statute or
regulation shall be filed against Guarantor and the related legal proceeding is pending for sixty (60) days
without dismissal; (v) Guarantor is enjoined, restrained or in any way prevented by court order from
conducting any part of Guarantor's business, the result of which is a material adverse affect on Guarantor's
ability to perform hereunder; (vi) a lawsuit or other proceeding is filed by or against Guarantor to liquidate
any of Guarantor's assets and the 1 it or other proceeding is pending for sixty (60} days without dismissal;
or (vii) a material breach, default or event of default occurs under any agreement, document or instrument
executed and delivered by Lessee or Guarantor to Lessor, and such breach, default or event of default is not
cured within the applicable grace or cure period, if any.

[ Remedies Upon an Event of Default. Upon the occurrence of and for as long as an
Ewvent of Default remains uncured, the Guaranteed Obligations shall be immediately due and payable by
Guarantor, and concurrently with the enforcement of Lessor's rights under the Lease, Lessor may, in its sole
discretion, exercise any of its rights or remedies provided in this Guaranty, at law, in equity or otherwise,
All of Lessor's rights and remedies are cumulative and non-exclusive, and the exercise by Lessor of any
right or remedy shall not preclude Lessor from subsequently exercising any other right or remedy, in any
other respect or at any other time.

7. Enforcement Costs. In the event that Lessor prevails on the merits of its claim, Guarantor
shall additionally pay to Lessor upon demand all reasonable out of pocker [ees, costs and expenses incurred
by Lessor in connection with placing this Guaranty in the hands of one attorney for collection or any other
legal proceeding with respect to Guarantor, including, without limitation, any bankruptcy, reorganization,
receivership or other proceedings affecting creditors' rights or involving a claim under this Guaranty.

8 uccessors and Assigns. This Guaranty shall inure to the benefit of Lessor and its
successors and assigns. This Guaranty shall be binding on Guarantor and its successors and assigns.

9. No Waiver of Rights. No delay or failure on the part of Lessor to exercise any right,
power or privilege under this Guaranty generally shall operate as a waiver thereof, and no single or partial
exercise of any right, power or privilege shall preclude any other or further exercise thereof or the exercise
of any other power or right, or be deemed to establish a custom or course of dealing or performance between
the parties hereto. The rights and remedies herein provided are cumulative and not exclusive of any rights or
remedies provided by law. No notice to or demand on Guarantor in any case shall entitle Guarantor to any
other or further notice or demand in the same, similar or other circumstance.

7. Joinder. Any action to enforce this Guaranty may e brought against Guarantor without
any reimbursement or joinder Of Lessee or any other party in such action.

8. Nature of Guaranty. This Guaranty is an irrevocable, absolute, continuing guaranty of
payment and performance. This Guaranty shall continue to be effective with regpect to any Guaranteed

Obligations arising or created after any attempted revocation py Guarantor.

9. Interpretation. Wherever possiple, each provision Of this Guaranty shall be interpreted in
such manner  as to be effective and valid under gppjicaple law, but if any provision °f tis Guaranty shall

be prohibited by or invalid under such |aw, such proyision shall be ineffective to the extent of such
_u_wo:_v;_o: or invalidity, Without jnvalidating the remainder of such provision or the remaining provisions
of this Guaranty.

10. Assignment. NO party to this Guaranty may assign his o its obligations ° benefits under
this Guaranty absent the prior written consent of all parties t0 this Guaranty.

1. Governing Law. This Guaranty shall be construed in accordance with the laws ofthe State
of Florida without regard 1o conflict of laws principles.

12. Notices. All notices, demands or other communications given hereunder shall be in
writing and shall be deemed to have been duly delivered (i) upon the delivery (or refusal to accept
delivery) by personal delivery, messenger o overnight express delivery S€rvice (or, if such date is not
on a business day, on the business day "ext following such date), on the third (3rd) business day next
following the date of its mailing by certified mail, postage prepaid, at a post office maintained py the
United States Postal Service, or (jii) by electronic mail transmission b i by one Of the

, iii) by (followed by delivery by
other means identified in (i)-(ii)), addressed as follows:

If to Lessor: clo Topaz Fiscal Services
6085 Strickland Avenue

Brooklyn, NY 11234
Hal Brecher

hbrecher@topazfs.com

If to Lessee clo Synergy Healthcare Services
800 Concourse pyy South
Maitland, FL 32751
Email: |egalnotices@syneuhcs.com

If to Guarantor: LAVIE CARE CENTERS, LLC

1040 Crown Pointe parkway, Suite 600
Atlanta, GA 30338

Attn: | egal Department

Email: |egalnotices@synergyhcs.com

o such other address that any party designates t© the other py written notice given in the
manner  stated above. Any notice sent py electronic mail shall be deemed delivered ypon transmission,
so |ong a said transmission is evidenced by proof of said transmittal, and sent before 5:00 pm. local
time at the place Of the recipient and if sent after 5:00 p m shall be deemed delivered on the next
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business day. Motices from counsel to Lessor shall for all purposes hereunder constitute notice from
Lessor. Notices from counsel to Guarantor shall for purposes hereunder constitute notice from Lessee.

13, CONSENT TO JURISDICTION. TO INDUCE LESSOR ACCEPT THIS GUARANTY,
GUARANTOR IRREVOCABLY AGREES THAT, SUBJECT TO THE LESSOR'S SOLE AND
ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR
RELATED TO THIS GUARANTY WILL BE LITIGATED IN COURTS HAVING SITUS IN FLORIDA.
GUARANTOR HEREBY CONSENTS AND SUBMITS TC THE JURISDICTION OF ANY COURT
LOCATED WITHIN SUCH COURT, WAIVES PERSONAL SERVICE OF PROCESS AND AGREES THAT
ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO
GUARANTOR AT TIIE ADDRESS STATED ITEREIN, AND SERVICE SO MADE WILL BE DEEMED TO
BE COMPLETED UPON ACTUAL RECEIPT.

14. WAIVER OF JURY TRIAL. GUARANTOR AND LESSOR (BY ACCEPTANCE
HEREQF), HAVING BEEN REPRESENTED BY COUNSEL, EACH KNOWINGLY AND
VOLUNTARILY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS GUARANTY OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH AND AGREE THAT ANY SUCH
ACTION OR PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
EACH OF GUARANTOR AND LESSOR AGREES THAT THE OTHER WILL NOT ASSERT ANY
CLAIM ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL
INCIDENTAL OR PUNITIVE DAMAGES.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, Guarantor has executed this Corporate 1€35¢ Guaranty as Of the date first set
forth above.

CENTERS, LLC
LAVIRE
Name: _—._ﬁ_m..ﬁv:v\ H. Lehner
Title: Manager
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OPERATIONS TRANSFER AGREEMENT

This OPERATIONS TRANSFER AGREEMENT (“Agreement”} is entered into as of this
31st day of January, 2022 (the “Effective Date”), by and among the entity listed as a current
operator on Exhibit A attached hereto (“Current Operator”), the entity listed as a new operator
on Exhibit A attached hereto (“New Operator™), and LaVie Care Centers, LLC, a Delaware
limited liability company, as Guarantor, solely for purposes of Sections 2.5, 2.9 and 5
(“Guarantor”).

RECITALS

Al The entity listed as the Owner on Exhibit A attached hereto (the “Owner”) owns
certain real property improved with a certain skilled nursing facility listed on Exhibit A attached
hereto (the “Facility”) located at the address set forth on Exhibit A attached hereto, and all of'the
furniture, fixtures and equipment and other items of personal property located therein (other than
such personal property that is owned by the Current Operator) (collectively with the Facility, the
“Property”’). The Facility is licensed and certified for that number of SNF beds listed on Exhibit
A attached hereto (the “License™).

B. Owner and the purchaser listed on Exhibit A attached hereto (the “Purchaser™) are
parties, along with the other parties named therein, to that certain Purchase and Sale Agreement,
dated December 6, 2021 (the “PS5A"), pursuant to which Purchaser will purchase the Property from
Owner contemporaneously with the closing of the transactions contemplated by this Agreement.

C. Current Operator is the licensed operator of the Facility and leases its Property
directly or indirectly from Owner pursuant to a lease or sub-lease agreement.

D. Pursuant to the terms and conditions of this Agreement, Owner desires for Current
Operator to transfer to New Operator on the Closing Date the Assignable Licenses and Permits
(defined below), and for the parties to take other acts to ensure the continued business operations
of the Facility on and after the Closing Date, in order that New Operator may lease the Facility
from and after the consummation of the transaction contemplated by the PSA, and be the licensed
operator of the Facility on and after the Closing Date.

E. The parties desire to enter into this Agreement to facilitate an orderly transition of
the Facility’s operations from Current Operator to New Operator as more specifically provided
herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises contained herein, and for
other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto agree that:

205685413
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SECTION 1
CLOSING; CONVEYANCE OF ASSETS; LIABILITIES; CLOSING CONDITIONS;
CLOSING DELIVERABLES

1.1 Closing. The closing of the transactions contemplated under this Agreement (the
“Closing”) shall occur on the first day of the first calendar month following the satisfaction of all
conditions precedent set forth in Section 1.2 below (the “Closing Date™). The effectiveness of the
Closing and New Operator’s obligations for operations at the Facility shall be deemed to have
occurred at 12:00 a.m. (beginning of the day) on the Closing Date. It is currently anticipated that
the Closing Date shall be May 1, 2022. Notwithstanding anything to this Agreement to the
contrary, nothing in this Section shall obligate either party to close the transactions contemplated
by this Agreement if any condition precedent to Closing has not been met in accordance with the
terms of this Agreement or waived in writing by the applicable party. Notwithstanding the
foregoing, or anything to the contrary contained herein, Current Operator and New Operator agree
that at any time prior to the QOutside Date, at New Operator’s request, they will enter into a
management agreement (in a form to be mutually agreed upon by the parties) (the “Management
Agreement”). The Management Agreement will provide that if the Closing does not occur by the
Qutside Date due to a failure to meet the closing condition set forth in Section 1.4(a)((6)}) below,
or at such earlier date if requested by New Operator, then New Operator shall take over the
management of the Facility on behalf of Current Operator until such closing condition has been
satisfied. In addition, among other things, the Management Agreement will provide that New
Operator will assume responsibility for all of the expenses related to the operation of the Facility
and, in consideration of such assumption, Current Operator shall pay to New Operator all of the
gross Tevenues generated in connection with the operation of the Facility following New
Operator’s assumption of the expenses.

1.2 Convevance of Assets. On the Closing Date, Current Operator shall transfer to New
Operator the following (the “Assigned Assets”):

(a)  To the extent Current Operator’s interest is assignable and/or transferable pursuant
to applicable law and to the extent New Operator, in its sole discretion, elects to assume the same,
all consents, the Assignable Licenses and Permits, permits, approvals, accreditations,
certifications, bed operating rights, and Medicare and Medicaid provider numbers and agreements
issued by any Governmental Entity, including without limitation, any authorizations to participate
in any state or federal reimbursement program such as Medicaid or Medicare;

(b)  All right, title and interest of Current Operator in and to any trade names and all
variations thereof connected with each Facility;

(c) All telephone and facsimile numbers relating solely to the Facility (including,
without limitation, any “e-fax” numbers and all “B00” numbers) and all post office box addresses
associated with the Facility;

(d)  all current resident and employee records in the form located at the Facility on the
Closing Date;

[

(e) all consumable inventories of every kind and nature whatsoever (specifically
including, but mot limited to, all pharmacy supplies, nursing supplies, medical supplies,
housekeeping supplies, laundry supplies, maintenance supplies, office supplies, dietary supplies,
other supplies and food) located at and used in connection with the operation of the Facility (the
“Supplies”), which Supplies shall be in a quantity sufficient to meet the needs of the residents of
the Facility for the proper operation thereof and in compliance with all applicable laws, in the
ordinary course of business; and

(f) Any and all other items of tangible and intangible personal property owned or
leased by the applicable Current Operator and used solely in connection with the operation, leasing
and maintenance of the Facility, including all fumniture, fixtures and equipment, IT equipment, and
other items of personal property located at the Facility (collectively, the “Personal Property”), and
any goodwill of Current Operator associated with the business operated at the Facility.

Current Operator shall have no obligation to deliver the Assigned Assets to any location other than
that at which each item of the Assigned Assets is currently located, and New Operator agrees that
the presence of the Assigned Assets at the Facility on the Closing Date shall constitute delivery
thereof. Notwithstanding the foregoing, the parties shall cooperate in the transfer of records as
contemplated herein.

1.3 Excluded Liabilities. New Operator shall not assume and shall not be liable for, and Current
Operator shall satisfy and indemnity and defend New Operator from and against, in accordance
with Section 5 herein, any debts, liabilities, claims or obligations of any kind or nature arising
from, out of or relating to Current Operator’s operation of the Facility, or any activities, of Current
Operator prior to the Closing Date including the performance of Current Operator’s obligations
under its respective Assigned Agreements prior to the Closing Date (the “Retained Liabilities”).

1.4  Conditions Precedent.

(a) New Operator’s Conditions Precedent. New Operator’s obligation to consummate
the transactions contemplated in this Agreement shall be subject to the following conditions
precedent being satisfied on or prior to the Closing Date or the waiver thereof by New Operator,
which waiver shall be binding upon New Operator only to the extent made in writing:

(1)  Current Operator shall have duly and timely performed and fulfilled all of
its duties, obligations, promises, covenants and agreements required to be
performed hereunder on or prior to the Closing Date in all material respects;

(2)  Each ofthe representations and warranties of Current Operator contained in
this Agreement shall be true and correct in all material respects as of the
Closing Date, except that those representations and warranties that contain
materiality qualifications and other qualifications based on the word
“material” shall be required to be true and correct in all respects and not
merely material respects;

(3y  Current Operator shall deliver to New Operator on or before the Closing
Date the Current Operator’s Deliverables;
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(4)  Owner and Purchaser shall have entered into, and consummated the
transactions contemplated under the PSA;

(5)  Transfer of the Assigned Assets;

(6) Transfer of those Assignable Licenses and Permits from Current Operator
to New Operator which are required for New Operator to operate the
Facility as of the Closing Date as a duly licensed skilled nursing facility,
and the procurement by New Operator of the new License from the State of
Florida, provided that the same shall be deemed to have been satisfied if the
parties have satisfied all notice and filing requirements such that any of such
transfer(s} or procurement shall be effected after the Closing but effective
as of the Closing Date;

(7 Since the date of this Agreement, there shall have occurred no event,
circumstance or other change in Current Operator or the Facility that has
had a Material Adverse Effect that has not been corrected or resolved prior
to Closing to New Operator’s satisfaction as determined in its reasonable
discretion;

(8)  No Facility shall be Out of Compliance: and

(99 Onthe Closing Date there shall not be any injunction or order entered by a
court of competent jurisdiction prohibiting the consummation of the
transaction contemplated hereby.

(b)  Current Operator’s Conditions Precedent. Current Operator’s obligation to
consummate the transactions contemplated in this Agreement shall be subject to the following
conditions precedent being satisfied on or prior to the Closing Date to or the waiver thereof by
Current Operator, which waiver shall be binding upon Current Operator only to the extent made
in writing:

(1} New Operator shall have duly and timely performed and fulfilled all of its
duties, obligations, promises, covenants and agreements required to be
performed hereunder on or prior to the Closing Date in all material respects;

(2) Each of the representations and warranties of New Operator contained in
this Agreement shall be true and correct in all material respects as of the
Closing Date, except that those representations and warranties that contain
materiality qualifications and other qualifications based on the word
“material™ shall be required to be true and correct in all respects and not
merely material respects;

(3)  New Operator shall have executed and delivered to Current Operator the
New Operator Deliverables, as applicable;

(4) Owner and Purchaser shall have entered into, and consummated the
transactions contemplated under the PSA; and

4

(5)  Current Operator’s Lease obligations and those of any affiliate related to
Property have been terminated.

1.5 Current Operator Deliverables, At Closing, Current Operator shall deliver the following

to New Operator (collectively, the “Current Operator Deliverables”):

(a) Executed counterparts of a closing statement reflecting any prorations and other
payments to be made at Closing in accordance with the terms of this Agreement (the “OTA
Settlement Statement™);

(b)  The accounting of patient funds required by Section 2.2 hereof and such patient
funds;

(c) An executed counterpart of that certain Agreement entered into among Current
Operator, New Operator and MidCap Funding [V Trust, a Delaware statutory trust and Current
Operator’s lender (“MidCap™), a copy of which is attached hereto as Exhibit B (the “MidCap
Agreement.”).

(d)  Counterparts to any conveyance documents;

(e) An executed counterpart of the Bill of Sale, the form of which is attached hereto as
Exhibit C (the “Bill of Sale™);

() An executed counterpart of the Assignment and Assumption Agreement, the form
of which is attached hereto as Exhibit D (the “Assignment and Assumption™); and

(g)  Cooperate with New Operator to provide any and all documents reasonably
requested or required by New Operator’s lenders.

1.6 New Operator’s Deliverables. At Closing, New Operator shall deliver the following to
Current Operator (collectively, the “New Operator Deliverables™):

(a) An executed counterpart of the OTA Settlement Statement;

(b) Payment in immediately available funds of any amounts due to Current Operator
from New Operator with respect to the Facility as reflected in the OTA Settlement Statement;

(c) An executed counterpart of the Bill of Sale;
(d)  Anexecuted counterpart of the Assignment and Assumption; and
(e)  Counterparts to any conveyance documents.

1.7  Payment. Any mutual obligations owing between Current Operator on the one hand and
New Operator on the other pursuant to Sections 1.5 and 1.6 hereof shall be offset against each
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other and shall be reflected on the OTA Settlement Statement or otherwise paid in accordance with
Section 2.8,

1.8 Waiver. In the event that either of the parties hereto (a “Waiving Party™) waives a
condition precedent to its performance hereunder, or otherwise elects to proceed with the Closing
despite the fact that one or more conditions precedent to its performance have not been satisfied,
such action by the Waiving Party shall in no way be deemed a waiver of any payment,
indemnification or other rights of the Waiving Party with respect to such condition, and the
Waiving Party shall be entitled, following the Closing, to pursue any and all available remedies at
law or equity with respect thereto.

SECTION 2
TRANSFER OF OPERATIONS; CERTAIN COVENANTS

2.1 Licensure; Cooperation.

(a) The parties hereto agree to cooperate with each other to effect an orderly and
expeditious transfer of the continued operations of the Facility, The parties hereto also agree to
cooperate with each other to effect an orderly and expeditious transfer of all of the licenses and
permits which Current Operator uses as a requirement for the operation of the Facility as a licensed
skilled nursing facility and which are assignable by law (the “Assignable Licensey and Permits™).
New Operator acknowledges that the Assignable Licenses and Permits will not include the License
if the same is not assignable by law. New Operator shall apply for any and all consents, approvals,
authorizations, notices, filings, transfers and other approvals, including, but not limited to,
approval for a new License, and approval of the transfer of the Assignable Licenses and Permits,
which in each case are (i) prescribed by any governmental, regulatory or administrative body,
agency or authority, whether Federal, state or local, (ii) required by the Assignable Licenses and
Permits, and/or (iii) required for the operation of the Facility as a duly licensed skilled nursing
facility. As soon as practicable, New Operator shall apply for the approvals from Medicare and
Medicaid (including, without limitation, the assignment to New Operator of Current Operator’s
respective Medicare provider agreement). New Operator, at its sole cost and expense, shall take
all steps necessary to secure in New Operator’s name all such licensure, permits or other
authorizations that are required for New Operator to operate the Facility upon the Closing, and
New Operator shall use all commercially reasonable efforts to obtain such licensure, permits and
other authorizations for the Closing to occur within sixty (60) days of the Effective Date. Current
Operator shall reasonably cooperate with New Operator by furnishing all reasonably requested
documentation and executing all documents and consents reasonably necessary for New
Operator’s satisfaction of its obligations under this Section 2.1. Any reasonable, documented, out
of pocket expense incurred by Current Operator in complying with the foregoing shall be promptly
reimbursed by New Operator at the Closing or as provided in Section 2.8,

(b) For any periods following the Closing that New Operator is not yet able to bill
under its Medicaid and/or Medicare provider agreements and/or managed care contracts (the
“Provider Agreements™), Current Operator shall allow New Operator to bill under Current
Operator’s respective Provider Agreements, to the extent permitted by applicable law and contract,
and Current Operator shall promptly forward to New Operator any payments received with respect
to services rendered by New Operator from and after Closing in accordance with Section 2.5

hereof. Nothing herein shall require Current Operator to submit claims on behalf of New Operator,
perform any billing activity on behalf of New Operator or otherwise make representations to any
payor, except as necessary to advise the payor of the operations transfer.

2.2

(a) Within five (5) days following the Closing Date, and subject to adjustment within
thirty (30) days following the Closing Date, Current Operator shall provide New Operator with an
accounting of all tunds belonging to residents at the Facility, which are held by Current Operator
in a custodial capacity, and an accounting of all advance payments received by each of them
pertaining to residents at the Facility (collectively, the “Resident Trust Funds/Payments”). Such
accounting shall set forth the names of the residents for whom such Resident Trust
Funds/Payments are held and the amounts held on behalf of each resident.

(b)  No later than five (5) days before the Closing Date, New Operator shall provide
Current Operator with wire transfer instructions for New Operator’s receipt on the Closing Date
of the Resident Trust Funds/Payments into trust accounts opened by New Operator prior to the
Closing in compliance with all applicable laws.

(c) On the Closing Date, and subject to adjustment within thirty (30) days following
the Closing Date, Current Operator shall transfer the Resident Trust Funds/Payments to a bank
account designated by New Operator, and New Operator shall acknowledge receipt of, and does
hereby expressly assume, all of Current Operator’s financial and custodial obligations arising from
and after the Closing with respect thereto, it being the intent and purpose of this provision that, as
of the Closing, and effective upon transfer of the Resident Trust Funds/Payments into the account
designated by New Operator, Current Operator shall be, and is hereby, relieved of all fiduciary
and custodial obligation with respect to such funds and that New Operator shall, and does hereby,
assume all such post-Closing obligations and shall be directly accountable to the residents with
respect thereto.

(d)  On the Closing Date, New Operator shall, and does hereby, assume custody of all
Resident Trust Funds/Payments and any other trust accounts for residents transferred by Current
Operator to New Operator and agrees to hold and treat such accounts in the fiduciary capacity
required by law. New Operator agrees to indemnify and hold Current Operator harmless from all
liabilities, claims, and demands that may be asserted against Current Operator in connection with
New Operator’s treatment of such accounts on and after the Closing Date.

2.3 Final Cost Reports. Current Operator shall prepare and file, with the appropriate
governmental authorities, a final cost report in respect to its operation of the Facility, prior to
Closing, within the time frame following the Closing as required by law, rule, or regulation. New
Operator shall prepare and file, with the appropriate governmental authorities, its initial cost
reports with respect to its operation of the Facility, following Closing for the fiscal year
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commencing with the fiscal year in which the Closing occurs, within the time frame following the
Closing as required by law, rule, or regulation.

2.4  Employees.

(a) As of the Effective Date, Current Operator currently employs certain employees
engaged in the operation of the Facility (together with such additional persons as Current Operator
may hire before the Closing in the ordinary course of the Facility’s operations (the “Employees™).
Current Operator shall provide New Operator with a list of all Employees as of the Etfective Date
including; (i) the vacation, sick, holiday, personal time-off, and any other paid time off of all such
Employees, whether vested or unvested, to the extent it was accrued prior to the Effective Date
and remains unused (“PT0”), (ii) the current base salaries or wage rate of such Employees, (iii)
the exempt and nonexempt status of each Employee under the Fair Labor Standards Act and any
applicable state law (whether or not paid an hourly or salary rate), (iv) each Employee’s date of
hire or commencement of most recent employment, (v) each Employee’s position, and (vi) the
number of hours worked by each Employee in the preceding 12 months, each of which shall be
updated as of the most recent payroll day prior to the Closing. New Operator shall not be bound
by or assume any employment contracts to which Current Operator may be a party. Current
Operator shall terminate the employment and all benefits of the Emplovees, effective as of
11:59:59 on the day immediately preceding the Closing Date. Current Operator shall be
responsible for, and shall pay to the Employees, at or prior to the Closing Date, any amounts due
for PTO payable in accordance with, or otherwise as required under (i) Current Operator’s then-
current policy for terminated employees, which New Operator acknowledges may not require any
payout, (ii) any collective bargaining agreements affecting the Facility, as determined by the
Current Operator, and (iii) applicable laws of the state, county, or city in which the Facility is
located.

(b)  New Operator shall offer to hire a sufficient number of the Employees effective as
of the Closing Date, and shall use all commercially reasonable efforts to employ the minimum
number of employees, so as to avoid creating any obligation on the part of Current Operator under
the Worker Adjustment and Retraining Notification Act, or any other comparable state or local
law (collectively, the “WARN Acr”). Such Employees who accept such employment offers from
New Operator shall be referred to as the “Retained Employees.” Any such employment of a
Retained Employee by New Operator shall be on terms such that Current Operator shall not have
violated the WARN Act, and will not result in a determination that Retained Employees have been
constructively discharged. New Operator shall not discriminate in the hiring of Employees on any
legally impermissible basis, and shall indemnify, defend, and hold harmless Current Operator with
respect to any related liability or claim. No later than five (5} business days before the Closing
Date, New Operator shall provide Current Operator with a written list of any Employees whom
New Operator does not anticipate will become Retained Employees.

(c) New Operator and Current Operator acknowledge and agree that the provisions of
this Section 2.4, are designed, in part, to ensure that Current Operator is not required to give notice
to Employees under the WARN Act. Accordingly, New Operator agrees to, and hereby does,
assume any liability relating to the WARN Act, in the event of the violation by New Operator of
their obligations under Section 2.4 of this Agreement, including a violation which results from
allegations that New Operator constructively discharged any Employees as a result of the terms

8

and conditions of employment offered by New Operator or any of their affiliates. Nothing in this
Section 2.4 shall, however, create any third party beneficiary or other rights in favor of any person
not a party hereto, including Employees, or constitute an employment agreement or condition of
employment for Retained Employees.

(dy  Current Operator shall be responsible for providing, if required by law, all
applicable COBRA notices and COBRA continuation healthcare coverage for all “M&A Qualified
Beneficiaries” (as that term is defined in Section 49808 of the Code and Title 6 of the Employee
Retirement Income Security Act of 1974, as amended, and the regulations thereunder) as in effect
from time to time and the regulations thereunder or pursuant to other applicable state law in
connection with the transaction. New Operator shall cooperate as reasonably necessary so that
Current Operator may satisfy all such obligations. Current Operator acknowledges and agrees that
New Operator is not assuming any of Current Operator’s obligations to its Current Employees,
former employees, and/or qualified beneficiaries under COBRA or other applicable state law.

2.5 Accounts Receivable.

(a) On the Closing Date, New Operator shall, and does hereby, assume responsibility
for the billing for, and collection of, payments on Accounts Receivable (as such term is defined
below) for services rendered by them at their Facility, on and after the Closing Date (such Accounts
Receivable, “New Operator Amounts”). On and after the Closing Date, all New Operator
Amounts shall be billed and collected by New Operator using New Operator’s own computer
software and billing systems. Current Operator shall not be responsible for billing or collecting
New Operator’s amounts using its own computer software, billing systems, or any other resources.
Without limiting the foregoing, to the extent permitted under applicable law and applicable
enrollment terms, and at New Operator’s election, for a period between the Closing Date and the
first anniversary thereof, Current Operator hereby agrees that New Operator may bill for services
provided by New Operator under Current Operator’s Medicare and Medicaid provider agreements
(including use of any NPI numbers of other billing identifiers necessary to complete such billing),
as well as any other provider agreements, and that the New Operator Amounts resulting from such
billing may be paid to Current Operator. Such New Operator Amounts collected by Current
Operator shall be paid to New Operator as provided in this Section 2.5 and as provided in the
MidCap Agreement. As a condition of the rights granted by Current Operator in this Section 2.5,
New Operator agrees to comply with the terms of the MidCap Agreement and further agree that,
if any terms of the MidCap Agreement conflict with the terms of this Section 2.5, then the terms
of the MidCap Agreement shall control.

(b) Current Operator shall retain all rights in and title to Accounts Receivable for
services rendered at its Facility prior to the Closing Date (the “Current Operator’s Accounts
Receivable”), and shall retain full responsibility for the collection thereof. The Current Operator’s
Accounts Receivable shall include all amounts due Current Operator, whether billed or unbilled
prior to the Closing Date, for all services and ancillary services or products provided to any current
or former residents by Current Operator prior to the Closing Date, and any Accounts Receivable
arising from the rate adjustments which relate to periods prior to the Closing Date, even if such
adjustments occur after the Closing Date.
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(c) All third party payor payments that designate the dates of service or other
identifying data on the remittance received by New Operator from and afier the Closing Date shall
relate to the period prior to the Closing Date or after the Closing Date, as the case may be, in
connection with the account of the resident for whom the payment is made in accordance with the
dates of service or other identifying data indicated on the remittance, and New Operator shall remit
to Current Operator, within five (5) days of its receipt thereof, any payment received by New
Operator that apply to Current Operator’s Accounts Receivable, together with a copy of the
remittance advice; provided, however, in the event payment is made without remittance advice (or
where the remittance advice does not specify the dates of service), and the parties are otherwise
unable to identify the time period to which such payment relates, such payment will, for the first
thirty (30) days after the Closing Date, be applied to the appropriate Current Operator’s Accounts
Receivable, and thereafter to the appropriate New Operator Amounts.

(d) In addition, New Operator shall remit to Current Operator, within fifieen (15)
business days of its receipt thereof, any cash repayment or cash reimbursement received by New
Operator arising out of cost reports filed for the period ending prior to the Closing Date. New
Operator acknowledges that Medicare Part A coinsurance receivables from dates of service prior
to the Closing Date exist, and New Operator agrees that, to the extent the information is provided
to the New Operator so that it may accurately reflect the information in the filing, New Operator
will (i) report any amounts uncollectible from Medicare Part A beneficiaries that meet all of the
criteria specified in 42 CFR 413.89(3), or any successor laws thereto, and any other regulations,
laws, materials, or CMS guidance (such amounts, the “Medicare Bad Debts”) from Current
Operator’s dates of service on New Operator’s initial Medicare cost report, and any subsequent
cost reports if needed, and (ii) if New Operator receives payment or credit for the Medicare Bad
Debts that are from Current Operator’s dates of service, New Operator will pay to Current Operator
those amounts within fifteen (15) business days of its receipt thereof. Any amounts not so paid to
Current Operator shall bear interest thereon at an annual rate of twelve percent {12%) calculated
from the date such payment or credit was received by New Operator through the date when paid
in full,

(e)  Current Operator and New Operator agree that, except as provided in the MidCap
Agreement, any payments received by Current Operator that pertain to the period commencing
from and after the Closing Date, whether received from private pay patients or as repayment or
reimbursement arising out of cost reports, shall be remitted by Current Operator to New Operator
within five (5) days of Current Operator’s receipt thereof.

(f) To the extent either party receives any proceeds from the Accounts Receivable of
the other party, the parties acknowledge that the party receiving the payment belonging to the other
party shall hold the payment in trust. However, both Parties shall have the right to offset with
Tespect to any amounts otherwise owed, or reasonably estimated to be owed, by and between the
Parties pursuant to this Agreement. For a period of six (6) months following the Closing Date,
Current Operator and New Operator shall provide each other with an accounting by the twentieth
(20th) day of each month setting forth all amounts received by them during the preceding month
with respect to the Accounts Receivable. To the extent that such accounting shows that either party
received Accounts Receivable that are applicable to the other party’s period of operation, such
amounts shall be paid over to such other party within five (5) days of such determination. Nothing
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herein shall be deemed to limit in any way either party’s rights and remedies to recover accounts
receivable due and owing to it under the terms of this Agreement.

(g)  Notwithstanding anything in this Agreement to the contrary, any and all grant
payments, stimulus payments, retroactive rate adjustments, and any and all other payments and
support paid with respect to the Facility in relation to COVID-19 relief efforts (“COVID
Payments”) based on, in return for, or calculated using data or dates of service prior to the Closing
Date, shall be the property of the Current Operator and retained by and/or paid to the Current
Operator. Any COVID Payments based on, in return for, or calculated using data or dates of service
on or after the Closing Date shall be the property of the New Operator and retained by and/or paid
to the New Operator. Such COVID Payments shall be transferred by the receiving party in the
same manner as other Accounts Receivable pursuant to this Section 2.5 and in compliance with
applicable law. To the extent that Current Operator receives any COVID Payments after the
Closing Date that are not legally permitted to be transferred to New Operator for any reason, then
Current Operator shall otherwise cooperate with New Operator to ensure that such COVID
Payments are used solely for the benefit of the Facility and its residents and staff in compliance
with applicable law. To the extent that New Operator receives any COVID Payments after the
Closing Date that are not legally permitted to be transferred to Current Operator for any reason,
then New Operator shall cooperate with Current Operator to ensure that such COVID Payments
are used solely to offset applicable COVID-19 costs and expenses incurred by Current Operator
prior to the Closing Date in compliance with applicable law.

(hy  As of the Effective Date, Current Operator is in receipt of an amount equal to six
thousand two hundred twenty-nine and (/100 Dollars (5$6,229.00) pursuant to the Medicare
Accelerated & Advance Payment Program (“MAAPP Funds™), which funds were received by
Current Operator in accordance with the process described by the United States Department of
Health and Human Services’ Centers for Medicare & Medicaid Services (“CMS™). Current
Operator has applied or will apply the MAAPP Funds in accordance with all applicable CMS
requirements under federal laws, regulations, and published CMS policies or guidance. The parties
hereto hereby acknowledge and agree that should any of the COVID Payments including MAAPP
Funds be recouped against New Operator’s Medicare provider agreement, or should New Operator
otherwise be required to repay such COVID Payments including MAAPP Funds (collectively, the
“Recouped MAAPP Funds”), then Current Operator shall, within thirty (30) days of receipt of
notice that such recoupment was for Recouped MAAPP Funds, remit such Recouped MAAPP
Funds to New Operator. Should Current Operator not remit such funds, New Operator may seek
such funds from the Guarantor. Current Operator shall pay to New Operator interest on the
Recouped MAAPP Funds equal to the rate of twelve percent (12%) per annum, compounded
monthly, from the date of such recoupment until such Recouped MAAPP Funds have been paid
in full.

2.6 Current Operator shall be
responsible for, and shall pay on a timely basis, claims or charges which are owed to third parties
arising from their use, operation, or control of the Facility, including payroll, taxes (including all
real estate and personal property taxes and assessments), insurance premiums, utilities, amounts
due under executory obligations, and similar obligations for all periods prior to the Closing Date.
New Operator, to the extent it utilizes the services provided by third parties, shall be responsible
for, and shall pay on a timely basis, any claims or charges which are due to such third parties
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arising from the use, operation, or control of the Facility from and after the Closing Date.
Revenues and expenses pertaining to utility charges for the billing period in which the Closing
Date occurs, prepaid expenses, real estate taxes and assessments for the year during which the
Closing Date occurs, and like items of revenue or expense attributable to the Facility shall be
prorated between Current Operator and New Operator as of the Closing Date. All such prorations
shall be made on the basis of actual days elapsed in the relevant accounting or revenue period, and
shall be based on the most recent information available to Current Operator. Utility charges that
are not metered and read on the Closing Date shall be estimated based on prior charges, and shall
be re-prorated upon receipt of statements therefor. Real estate taxes and assessments shall be
estimated based on the most recently available tax bill, and shall be re-prorated upon receipt of the
actual tax bill for the year of Closing. [n general, such prorations shall be made so as to reimburse
Current Operator for actual prepaid expense items, and to charge Current Operator for prepaid
revenue items, to the extent that the same are attributable to periods on or after the Closing Date.

2.7 Treatment of Prorations. The accounts of Current Operator and New Operator created
pursuant to the prorations provided for in the preceding Section 2.6 shall be netted against each
other; as follows:

(a) If the result is a net positive balance for New Operator, Current Operator shall pay
to New Operator the amount of such balance in immediately available funds in accordance with
the terms of Section 1.5 of this Agreement; and

(b) If the result is a net positive balance for Current Operator, New Operator shall pay
to Current Operator the amount of such balance in immediately available funds in accordance with
the terms of Section 1.5 of this Agreement.

The aforementioned accounts shall be reflected on the OTA Settlement Statement or shall be
otherwise paid in accordance with Section 2.8,

2.8 Future Settlement. All amounts owing from one party hereto to the other party hereto,
including, without limitation, prorations according to Section 2.6 hereof (but excluding amounts
in respect of Section 2.2, Section 2.5, and Section 5 hereof that are determined or otherwise require
adjustment after the date of the OTA Settlement Statement) shall be settled three (3) months after
the Closing Date. If, thereafier, a party hereto determines that any further payment or adjustment
is to be made, such party shall submit a statement to the owing party setting forth any and all such
items, and the calculation of the amounts due hereunder. Such statement shall be submitted with
appropriate backup materials. If amounts are owing from New Operator to Current Operator, New
Operator shall have thirty (30) days from the date of receipt of such statement to tender payment
to on behalf of Current Operator, or to question or dispute in writing any item thereon. If amounts
are determined to be owing from Current Operator to New Operator, Current Operator shall have
thirty (30) days from the date of receipt of such statement to tender payment to New Operator, or
to question or dispute in writing any item thereon.

2.9 Medicare/Medicaid Reimbursements; Audits.

(a)  Current Operator and New Operator understand that reimbursements from
Medicare and/or Medicaid for items or services provided or rendered from or after the Closing
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Date may continue to be issued to Current Operator for a period of time. Current Operator agree
to comply with the terms of Section 2.5 with respect to any reimbursements received by Current
Operator from Medicare and/or Medicaid for items or services provided or rendered from or after
the Closing Date, subject to the terms of the MidCap Agreement. Notwithstanding anything to the
contrary contained herein, with respect to any audit, interim payment, final payment, or other
action relating to Current Operator’s business for the period prior to the Closing Date by any state
regulatory agency, the Centers for Medicaid and Medicare Services, Blue Cross Blue Shield or its
applicable state affiliate, Health Care Service Corporation, or any other third party payer (any such
action, a “Current Operator Payer Audit”), in no event will New Operator make any assumption
or take any action, which results in any claim, adjustment, or offset against amounts otherwise
reimbursable to Current Operator for services provided prior to the Closing Date. New Operator
agrees to promptly notify Current Operator upon receipt of any notice of a Current Operator’s
Payor Audit. If, and to the extent that, New Operator is responsible for taking any action, or
making any filing, pursuant to a Current Operator Payer Audit, New Operator agrees to keep
Current Operator reasonably informed and will coordinate with Current Operator any such actions
taken or filings made by New Operator.

(b) In the event any Governmental Entity making payments for services performed at
the Facility or vested with audit authority, makes any recoupment on or after the Closing Date for
an alleged overpayment, underpayment, or adjustment of any tax assessment or Medicaid or
Medicare reimbursement applicable for any period prior to the Closing Date (collectively, a
Recapture Claim™), then each party agrees to notify the other within five (5) business days. Both
parties shall be entitled to contest or pursue such Recapture Claim (to the extent permitted by
applicable law/regulation); provided, however, that New Operator shall be allowed the opportunity
to participate in such contest, and be included in all meetings, and be provided with copies of all
audit adjustments and workpapers. Current Operator and New Operator shall cooperate to resolve
such audit to their mutual satisfaction. In the event one party fails to pursue any issue or issues
raised in any such appeal, the other party may. at its own expense, pursue an appeal of such issue
or issues, and the non-appealing party will cooperate fully with appealing party in such appeal,
including by providing copies of any documentation required to substantiate costs reported on the
cost reports. In the event either party’s funds are withheld from, or credited to, the other party as
the result of a Recapture Claim, then the receiving or crediting party shall pay such amounts to the
other party within five (5) days following demand therefore.

2.10  Transfer of Resident Records: Access to Records. Subject to all applicable laws, on the
Closing Date, Current Operator shall transfer to New Operator, by leaving at the Facility, the
records of all residents in the Facility (the “Transferred Records”y; provided, however, that {a)
Current Operator shall be entitled to keep such copies of all Transferred Records, as it may deem
necessary, and (b) New Operator shall not have any claim or right of indemnity against Current
Operator arising from the condition or quality of the Transferred Records, including claims based
on their completeness or accuracy. From and atter the Closing Date, New Operator shall be solely
responsible for caring for the residents of the Facility in accordance with their contractual rights,
and in accordance with law. Subsequent to the Closing Date, New Operator shall allow Current
Operator and their respective affiliates, agents, and representatives, at Current Operator’s sole cost
and expense, to have unfettered access to (upon reasonable prior notice), and to make copies of,
the Transferred Records, and any other records that are in New Operator’s possession on the
Closing Date relating to the operations of the business at the Facility prior to the Closing Date
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(“Operational Records”), to the extent reasonably required by Current Operator. New Operator
will preserve the existence and maintain the confidentiality of the resident records and the other
the Transferred Records and the Operational Records, to the extent required by law and in
accordance with any applicable any Government and/or private third party provider agreements,
but in no event less than seven (7) years,

2.11  Deposits. All deposits, if any, held by a utility, or other party to an executory contract,
shall remain the property of Current Operator, and New Operator shall be required to post its own
replacement security deposits, including, but not limited to, any security deposits required under
any Assigned Agreements (as herein defined) assumed by New Operator.

2,12  Compliance with Laws. The parties shall comply in all material respects with all
applicable laws, and with all applicable rules and regulations of all governmental authorities, in
conjunction with the execution, delivery, and performance of this Agreement and the transactions
contemplated hereby.

2.13  Accounts Payable. New Operator agrees to assume only those accounts payable for
supplies and other goods or equipment received at the Facility on and subsequent to the Closing
Date, and for services rendered and performed on and subsequent to the Closing Date. Unless
otherwise specifically assumed in writing by New Operator, New Operator shall not be responsible
or liable for any accounts payable, including, without limitation, trade payables, utility bills,
vendor payables, or other expenses which accrued prior to the Closing Date, except to the extent
New Operator continues to receive or utilize such services, supplies, goods, or equipment
following the Closing Date. Notwithstanding the foregoing, New Operator agrees to ensure all
services, supplies, goods, or equipment received at the Facility on and subsequent to the Closing
Date are under its own accounts, and New Operator shall maintain responsibility for paying for
the same,

2.14 Taxes. New Operator shall not assume, and shall not be liable for, and Current Operator
shall indemnify New Operator for, any debts, liabilities, or obligations of the Current Operator for
any Taxes applicable to, or assessed against, the Current Operator, the Property, or the assets or
business of the Current Operator for (a) any taxable year or period ending on or prior to the Closing
Date, and (b) in the case of any Straddle Period, the portion of the Straddle Period prior to the
Closing Date. New Operator shall be liable for, and New Operator shall indemnify Current
Operator for, any debts, liabilities, or obligations of New Operator for any taxes applicable to, or
assessed against, the New Operator, or the assets or business of the New Operator for (aa) any
taxable year or period beginning after the Closing Date. and (bb) in the case of any Straddle Period,
the portion of the Straddle Period beginning after the Closing Date. “Straddle Period” means any
taxable year or period that includes, but does not end on, the Closing Date, For purposes of this
Agreement, whenever it is necessary to determine the liability for Taxes in respect of the Current
Operator or New Operator for a Straddle Period, the determination of such Taxes for the portion
of the Straddle Period ending on and including, and the portion of the Straddle Period beginning
after, the Closing Date shall be determined as follows: (1) in the case of property and similar ad
valorem taxes and any other taxes not described in clause (2) below, by multiplying the amount of
such taxes for the entire Straddle Period by a fraction, the numerator of which is the number of
days during the Straddle Period that fall on or prior to the Closing Date and the denominator of
which is the number of days in the entire Straddle Period, and (2) in the case of income taxes, sales
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and similar taxes, employment taxes, and other taxes that are readily apportionable based on an
actual or deemed closing of the books, by assuming that the Straddle Period consisted of two
taxable years or periods, one which ended at the close of the Closing Date and the other which
began at the beginning of the day immediately following the Closing Date, and items of income,
gain, deduction, loss, or credit of the Current Operator or the New Operator for the Straddle Period
shall be allocated between such two taxable years or periods on a “closing of the books basis™ by
assuming that the books of the Current Operator or New Operator, as applicable, were closed at
the close of the Closing Date; provided, however, that exemptions, allowances, or deductions that
are calculated on an annual basis, such as the deduction for depreciation, shall be apportioned
between such two taxable years or periods on a daily basis.

2.15 Regulatory Inspections; Surveys. Current Operator shall be responsible for, and shall bear
all costs and expenses incurred in connection with, any requirements of regulatory inspections or
surveys (a) completed prior to the Closing Date, or (b) commenced, but not completed prior to,
the Closing Date, except in such case Current Operator shall only be responsible to the extent
penalties are assessed for dates prior to the Closing Date. New Operator shall be responsible for
and shall bear all costs and expenses incurred in connection with any requirements of regulatory
inspections or surveys conducted on or after the Closing Date. Current Operator shall be
responsible and obligated for all costs and expenses of correction if upon a change of ownership
any life safety code waivers currently in effect are withdrawn or cancelled.

On the Closing Date, Current Operator shall deliver to New
Operator, by leaving at the Facility, the Supplies located at the Facility, as of the Closing Date;
and it shall be Current Operator’s responsibility to ensure that it has delivered, prior to Closing,
such amounts sufficient to comply with applicable law and/or regulation as of the Closing Date.

2.17  Assignment of Contracts,

(a) Promptly following the Effective Date, Current Operator shall make available for
review by New Operator copies or a model of the care or residency agreements pertaining to
residents of the Facility (the “Care Agreements”) and Current Operator will provide copies of
agreements and contracts relating to the operations of the Facility (the “Facility Operating
Agreements™).

(b)  Thirty (30) days prior to the Closing Date, New Operator shall identify in writing
all of those Facility Operating Agreements which are assignable by Current Operator to New
Operator and which New Operator elects to assume (any agreements so assigned are referred to
collectively herein as the “Selected Facility Agreements,” and all of the Facility Operating
Agreements which are not Selected Facility Agreements are “Rejected Agreements”). The
election of the Selected Facility Agreements shall be in writing (“Netice of Selected Facility
Agreements”) delivered to Current Operator provided not later than thirty (60) business days prior
to the Closing Date. In the event New Operator fails to deliver the Notice of Selected Facility
Agreements within such period, it shall be deemed to be New Operator’s election NOT to assume
any of the Facility Operating Agreements.
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(c) Current Operator may, at its election and at any time after deliver of the Notice of
Selected Facility Agreements, provide notices of intent to terminate any Facility Operating
Agreements which New Operator has not already identified on such Notice.

(dy  On the Closing Date, Current Operator shall and hereby does assign to New
Operator, and New Operator shall and hereby does assume, all of the Care Agreements.

(e)  On the Closing Date, Current Operator shall and hereby does assign to New
Operator, and New Operator shall and hereby does assume the Selected Facility Agreements
(together with the Care Agreements, the “Assigned Agreements™).

(f) Current Operator shall provide commercially reasonable cooperation to New
Operator in connection with New Operator’s arrangement of the assignment and assumption of all
Selected Facility Agreements (and New Operator shall be primarily responsible for making such
arrangements). Current Operator shall retain responsibility for the termination or transfer of
Rejected Agreements, however, New Operator shall reimburse Current Operator for any
termination penalties due in connection with the termination of any Rejected Agreements if New
Operator has failed to deliver a Notice of Selected Facility Agreements within the time frame
required in Section 2.17(b).

(g) Current Operator shall be responsible for any and all amounts accrued under the
Facility Operating Agreements including any costs related to the termination of the same, subject
to other terms of this Section 2.17. New Operator acknowledges and understands that Current
Operator intends to provide notices of termination of the Facility Operating Agreements effective
as of the Outside Date and that any failure of the Closing to occur on the Qutside Date for any
reason other than Current Operator’s material breach of this Agreement may adversely affect the
continued business operations of the Facility and/or cause Current Operator to incur additional
costs and expenses. Accordingly, New Operator hereby acknowledges and agrees that, upon any
failure of the Closing to occur on or before the Date for any reason other than Current Operator’s
material breach of this Agreement, New Operator shall immediately reimburse Current Operator,
upon request delivered with reasonable documentation of the amounts owing, any amounts owed
by Current Operator under any of the Facility Operating Agreements as (i) penalties for early
termination of any of the Rejected Agreements, or (ii) additional costs incurred in connection with
re-initiating services for any period following the Outside Date (such amounts collectively, the
“Additional Transfer Costs”).

(h) Payments under the Assigned Agreements shall be prorated through the Closing
Date in accordance with the terms of Section 2.6 above.

(i) Except as otherwise specifically set forth in this Agreement, any Assigned
Agreements or other business records being acquired by New Operator pursuant to this Agreement
shall be delivered by leaving all such records at the Facility on the Closing Date.

2.18 Remittances, Mail and Other Communications. All remittances, mail, and other
communications received by Current Operator, or its affiliates, at any time after the Closing Date,
relating to the operations of the Facility following the Closing Date, shall be promptly turned over
to New Operator. All remittances, mail, and other communications received by New Operator, or
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its affiliates, relating to the operations of the Facility prior to the Closing Date, shall be promptly
turned over to Current Operator.

2.19  Interim Operations. During the period from the Effective Date to the Closing Date (the
“Pre-Closing Period’), except as otherwise (a) permitted or provided in this Agreement, (b}
consented to by New Operator (such consent not to be unreasonably withheld), or (c) reasonably
requested in writing by New Operator, Current Operator shall operate the Facility in the ordinary
course and in a manner substantially consistent with past practices, including, without limitation,
with respect to any marketing efforts, and during said period shall:

(a)  refrain from transferring, selling, leasing, or conveying (or listing for transfer, sale,
lease, or conveyance) any of the Assigned Assets or Assignable Licenses and Permits;

(b keep in effect Current Operator’s existing policies of public liability, professional
liability, and hazard and extended coverage insurance, insuring the Facility and employees to the
extent required by law, or required under the Current Operator’s lease with the Owner;

(c)  perform all material obligations under the Assigned Agreements;

(d)  continue to market the Facility and use commercially reasonable efforts to maintain
census consistent with past practice;

(e) maintain their normal inventory of Supplies, which shall be in quantities consistent
with legal requirements and past practice for operation of the Facility;

() without limiting the foregoing, to the extent depleted or replaced in the ordinary
course, restock and replenish any portion of the Supplies used during the Pre-Closing Period with
inventory of comparable quality and consistent with past practice;

(g) not increase the wages, salaries, or benefits of the Employees, except in the ordinary
course of business and consistent with past practice; and

(h)  comply with all labor agreements affecting the Facility in all material respects.

During the Pre-Closing Period, Current Operator shall promptly notify New Operator in writing
of any fact, circumstance, event, or action, the existence, occurrence, or taking of which: (1} has
had or could reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, or (2) has resulted in, or could reasonably be expected to result in, the failure of any of the
requirements set forth in this Section 2.19 to be satisfied. During the Pre-Closing Period, Current
Operator (i) shall not, without the prior written consent of New Operator, enter into any transaction
or contractual obligation that would materially adversely impact Current Operator’s ability to
perform its respective obligations under this Agreement; (ii) shall, prior to the end of each calendar
month, provide New Operator with a Resident Census Report detailing the performance of the
applicable Facility for the previous calendar month; and (iii) shall not transfer any Employees and
shall not transfer any residents to any business or facility owned or controlled by an affiliate of
Current Operator, unless required to comply with legal requirements.
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2.20  Cooperation. New Operator shall cooperate, in good faith, with Current Operator, with
respect to any suit, claim, governmental investigation, or other legal or administrative proceeding
involving Current Operator and the Facility that is outstanding from and after the Closing Date,
inchuding, without limitation, promptly providing Current Operator with such information and
documentation regarding the Facility and the operation thereof that is in the possession or control
of New Operator, and as is required in connection with the foregoing.

2.21  Confidentiality.

(a)  New Operator agrees that, between the Effective Date and the Closing Date (or
thereafter for one (1) year if the Closing does not occur), without the prior written consent of
Current Operator, New Operator shall not disclose to any third party any information to be
provided or previously provided by, or on behalf of, Current Operator, related to the operations of
the Facility or otherwise provided in connection with the transactions contemplated herein (the
“Current Operator’s Confidential Information”), except as provided herein or as required by law.
New Operator agrees that the Current Operator’s Confidential Information shall be used solely for
the purposes of New Operator’s investigation of the Facility, the operation of the Facility,
facilitating an orderly transition with respect to operations of the Facility, and/or providing
continuing patient care for residents of the Facility, and the same will not in any way be used in a
manner that is directly or indirectly detrimental to Current Operator. In addition, New Operator
agrees to disclose Current Operator’s Confidential Information only to New Operator’s agents,
consultants, and representatives who have a legitimate need to know such information and who
shall: (i} be advised by New Operator of the confidentiality provisions of this Agreement; and (ii)
agree in writing to be bound by the confidentiality provisions hereof. New Operator shall be
responsible for any breach of this Agreement by any of New Operator’s agents, consultants and
representatives (including employees who, subsequent to the first date of disclosure of Current
Operator’s Confidential Information hereunder, become former employees, if disclosed during
term of employment), New Operator agrees, at its sole expense, to take all reasonable measures,
including, but not limited to, court proceedings, to restrain New Operator’s agents, consultants and
representatives (and former employees) from unauthorized disclosure or use of Current Operator’s
Confidential Information.

(b)  New Operator hereby acknowledges that if any breach of this section occurs,
Current Operator would be irreparably and immediately harmed and could not be made whole by
monetary damages. Accordingly, in addition to any other remedy to which they may be entitled
in law or in equity, Current Operator shall be entitled to an injunction or injunctions to prevent
breaches of this Agreement and/or to compel specific performance of this section, and New
Operator shall not oppose the granting of such relief on the basis that monetary damages are
adequate. Following a breach by New Operator, New Operator also agrees to reimburse Current
Operator for all reasonable costs and expenses, including reasomable attormey’s fees, incurred by
it in enforcing New Operator’s or New Operator’s representatives’ obligations under this section.

(c) Current Operator’s Confidential Information does not include all, or any portion of,
information which (i) becomes generally available to the public, other than as a result of a
disclosure by New Operator or New Operator’s representatives, or (ii) was or becomes rightfully
available to New Operator on a non-confidential basis from a source other than Current Operator
or Current Operator’s representatives; provided that such source is not prohibited from disclosing

18

such information to New Operator by a contractual, legal, or fiduciary obligation to Current
Operator or Current Operator’s representatives,

(d)  Notwithstanding any other provision of this Agreement, the terms of this section
related to Current Operator’s Confidential Information shall survive any termination or expiration
of this Agreement.

2.22  Non-Solicitation.

(a)  During the Pre-Closing Period and for a period of twelve (12) months commencing
on the Closing Date, Current Operator and Guarantor shall not, and shall not permit any of their
respective affiliates who had direct contact with any of the Retained Employees prior to Closing
to: (i) solicit any Retained Emplovee(s) or encourage any such Retained Emplovee(s) (or
Employees during the Pre-Closing Period) to leave such employment; or (ii) selicit any resident
of the Facility. In the event that a Retained Employee separates from employment with New
Operator during the first nine (9) months following the Closing Date, Current Operator shall be
permitted to solicit such Retained Employee after a period of ninety (90) days following the
Retained Employee’s separation date. Nothing in this Agreement shall restrict Current Operator
or Guarantor from conducting general mass solicitations of employment and generalized employee
searches through headhunter/search firms (in either case not targeted, directly or indirectly, at the
Retained Employees) and hiring any individual who responds to any such general mass solicitation
or generalized employee search.

(b)  Current Operator and Guarantor acknowledge that a breach or threatened breach of
Section 2.22(a) would give rise to irreparable harm to New Operator, for which monetary damages
would not be an adequate remedy, and hereby agree that in the event of a breach or a threatened
breach by Current Operator or Guarantor of any such obligations, New Operator shall, in addition
to any and all other rights and remedies that may be available to it in respect of such breach, be
entitled to equitable relief, including a temporary restraining order, an injunction, specific
performance and any other relief that may be available from a court of competent jurisdiction
(without any requirement to post bond). Current Operator and Guarantor acknowledge that the
restrictions contained in Section 2.22(a) are reasonable and necessary to protect the legitimate
interests of New Operator and constitute a material inducement to New Operator to enter into this
Agreement and consummate the transactions contemplated by this Agreement.

SECTION 3
REPRESENTATIONS AND WARRANTIES OF NEW OPERATOR

New Operator hereby makes the representations and warranties indicated below to Current
Operator on the Effective Date and, subject to Section 1.4{b)(2), on the Closing Date:

3.1 Authority, Validity and Binding Effect. New Operator has all necessary
corporate/partnership/limited Hability company (as the case may be) power and authority to
operate and lease the Facility and to carry on its business, as it is now being conducted. New
Operator has all necessary corporate/partnership/limited liability company (as the case may be)
power and authority, to enter into this Agreement, and to execute all documents and instruments
referred to herein or contemplated hereby, and all necessary action has been taken to authorize the
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individuals executing this Agreement on each of its behalf to do so. This Agreement has been duly
validly executed and delivered by New Operator and is enforceable against New Operator in
accordance with its terms.

3.2 No Defaults. The execution and delivery of this Agreement, and any documents
contemplated hereby by New Operator, and the performance of its obligations hereunder and
thereunder, does not and will not:

(a) conflict with, or result in any material breach of, the provisions of. or constitute a
default under, the articles of formation and operating agreement of New Operator (or, if New
Operator is not a limited liability company, the charter or other organizational documents and
governing stockholder agreements);

(b) violate any material license, authorization, or permit, or other material agreement
or instrument to which any New Operator is a party, unless (i) such violation will be cured prior
to the Closing Date, or (ii) such license, authorization, permit, agreement, or instrument will be
terminated prior to the Closing Date, as a result of the transactions contemplated by this
Agreement; or

(c) constitute a violation of any applicable material resolution, rule, regulation, law,
statute, or ordinance of any administrative agency or governmental authority, or of any judgment,
decree, writ, injunction, or order of any court to which New Operator is subject, or by which its
assets are bound, or any credit agreement or other financing arrangement to which New Operator,
or any of their respective affiliates, is a party.

3.3 No Litigation. There are no actions, suits, claims, governmental investigations, or other
legal or administrative proceedings, or any orders, decrees, or judgments in progress, pending or
in effect, or to the knowledge of New Operator, threatened, against New Operator, that challenge
or seek to prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement.

3.4  Accuracy of Representations and Warranties. Each representation and warranty of New
Operator hereunder is true, complete, and correct in all respects as of the Effective Date and the
Closing Date.

SECTION 4
REPRESENTATIONS AND WARRANTIES OF CURRENT OPERATOR

Current Operator hereby makes the representations and warranties indicated below to New
Operator on the Effective Date and, subject to Section 1.4(a)(2), on the Closing Date:

4.1 . Current Operator is a limited Hability company
duly organized, validly existing and in mcoa mE..EEm under the laws of the State of Ohio. Current
Operator is duly qualified to do business in Florida and is not required to be licensed or qualified
in any other jurisdiction. Current Operator has all necessary limited liability company power and
authority to carry on its business, as it is now being conducted. Current Operator has all necessary
limited lability company power and authority to enter into this Agreement, and to execute all
documents and instruments referred to herein or contemplated hereby. and all necessary action has
been taken to authorize the individuals executing this Agreement to do so. This Agreement has

20

been duly and validly executed and delivered by Current Operator, and is enforceable against
Current Operator in accordance with its terms, Current Operator has no subsidiaries,

4.2 No Defaults. The execution and delivery of this Agreement, and any documents
contemplated hereby, by Current Operator, and the performance of their obligations hereunder,
does not and will not:

(a) conflict with, or result in any material breach of, the provisions of, or constitute a
default under, the articles of formation or operating agreements of Current Operator:

(b) violate any material license, authorization, or permit or other material agreement or
instrument to which Current Operator is a party, unless (i) such violation will be cured prior to the
Closing Date, or (ii) such license, authorization, permit, agreement, or instrument will be
terminated prior to the Closing Date, as a result of the transactions contemplated by this
Agreement; or

(c) constitute a violation of any applicable material resolution, rule, regulation, law,
statute, or ordinance of any administrative agency or governmental authority, or any judgment,
decree, writ, injunction, or order of any court to which Current Operator is subject or by which its
assets are bound, or any credit agreement or other financing arrangement to which Current
Operator is a party.

4.3 No Litigation. There are no actions, suits, claims, governmental investigations, or other
legal or administrative proceedings, or any orders, decrees, or judgments in progress, pending, or
in effect, or to the knowledge of Current Operator, threatened, against Current Operator, that
challenge or seek to prevent, enjoin, or otherwise delay the transactions contemplated by this
Agreement.

44  Labor Matters. Except as set forth on Schedule 4.4, neither Current Operator nor any
ERISA Affiliate is, or has ever been, a party to any collective bargaining agreement, employment
agreement or other labor contract, and there are no pending or, to Current Operator’s knowledge,
thr d labor disputes at the Facility including, but not limited to, any strike, slowdown,
picketing, work stoppage, organizational activities, employee grievances or unfair labor practice
charges affecting each Facility. No Employee is, to Current Operator’s knowledge, a party to or
bound by any contract, or subject to any judgment that may interfere with the use of such
Employee’s best efforts to promote the interests of the Facility, may conflict with the operation of
the Facility, this Agreement or related agreements, or that has had or could reasonably be expected
to have a material adverse effect on the Assets and the operations of'the Facility. Current Operator
has complied in all material respects with all applicable state and federal laws governing wage,
hour, payroll and all other employment and labor matters.

4.5  Environmental. Except for medical waste generated and disposed of in the ordinary course
of business and in compliance with applicable laws, Current Operator has not generated, stored or
disposed of any Hazardous Materials on the Properties, and there is not currently any Hazardous
Materials on the Properties. Current Operator has not violated any Environmental Laws, in any
material manner, in connection with the use, lease, maintenance or operation of the Facility and
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the Property. Any and all environmental permits, licenses or approvals required by any applicable
law pertaining to the Facility are listed on Schedule 4.5,

4.6

(a) Except as set forth on Schedule 4.6(a), neither Current Operator nor any ERISA
Affiliate is or ever has been a party to, participates in, has participated in or has any liability or
contingent liability with respect to any of the following: (i} any “employee welfare benefit plan™
or “employee pension benefit plan™ as those terms are respectively defined in Sections 3(1) and
3(2) of ERISA; (ii) any retirement or deferred compensation plan, incentive compensation plan,
stock plan, unemployment compensation plan, vacation pay, severance pay, bonus or benefit
arrangement, insurance or hospitalization program or any other fringe benefit arrangements for
any current or former employee, director, consultant or agent, whether pursuant to contract,
arrangement, custom or informal understanding, written or unwritten, which does not constitute
an “employee benefit plan” (as defined in section 3(3) of ERISA); or (iii) any fringe benefit plans,
as that term is defined in Section 6039DX(d) of the Code (collectively, the “Employee Plans™) as
they relate to the Employees.

(b) Neither Current Operator, nor any ERISA Affiliate, is or has been a participant in,
or is or has been obligated to maintain or to make contributions to, a multiemployer plan (within
the meaning of ERISA Section 3(37) and ERISA Section 4001(a)(3)) or an Employee Plan which
is subject to Title IV of ERISA. Neither Current Operator nor any ERISA Affiliate has incurred
any withdrawal liability, nor do any of them have any liability for any potential withdrawal
liability. Neither Current Operator nor any ERISA Affiliate has sponsored, contributed to or been
obligated under Title T or IV of ERISA to contribute to a “defined benefit plan™ (as defined in
ERISA Section 3(35)) or a plan that was ever subject to Sections 412 or 430 of the Code, or Part
3 of Title T of ERISA, and under no circumstances will New Operator have any liability with
respect to any Employee Plan maintained by Current Operator or any ERISA Affiliate, regardless
of whether such Employee Plan relates to the Employees.

(c) None of the Employee Plans promises or provides medical, life or other welfare
benefits to any current or future retired employees, managers, members, directors or consultants
(or any spouse or dependents thereof), except as required by the Consolidated Omnibus Budget
Reconciliation Act (COBRA).

(d)  Current Operator has complied in all material respects with the notice and
continuation coverage requirements of Section 4980B of the Code and the regulations thereunder
with respect to each Employee Plan that is a group health plan within the meaning of Section
5000(b}(1) ofthe Code. Each Employee Plan that is a group health plan is in material compliance
with the Patient Protection and Affordable Care Act and the Health Care and Education
Reconciliation Act, to the extent applicable, and Current Operator has complied with all its
obligations thereunder, including all reporting obligations, such that Current Operator is not and
will not be subject to any assessable payments under Code Section 4980H or other penalties under
the Code or other applicable laws.
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(a) Current Operator has not received any notice from any Governmental Entity,
accrediting body, or other applicable authority of (i) any violation, non-renewal, suspension or
revocation of any such licenses or accreditations that has not been dismissed or cured, or (ii) any
failure by Current Operator to obtain any material licenses or accreditations required by any
applicable law for the ownership, maintenance, use, occupancy or operation of the Facility as
currently owned or operated.

(b)  The Facility is and shall be, as of 11:59 p.m. on the day prior to the Closing Date,
licensed by the applicable Governmental Entity as a skilled nursing facility, with the same number
and type of units and beds as are operating at the Facility on the Effective Date. Such licenses are
and shall on the Closing Date be unrestricted, unconditional, in good standing and in full force and
effect and subject to no waivers or limitations. Current Operator has operated the Facility in
compliance with all laws necessary to operate the Facility as licensed by the applicable
Governmental Entity.

(c) 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. There
are no implemented bans, remedies, sanctions, prohibitions on payment, or limitations in effect
with respect to the Facility, 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 or suspend its license to operate the Facility or to terminate or decertify any
participation of the Facility in the Medicare or Medicaid programs.

(d)  The Facility has not: (i) been designated as a facility subject to the Special Focus
Facility, Low-Rated Facility, or any successor or similar program (collectively “SFF") as defined
by CMS or any other applicable Governmental Authority or been placed on any “watch list” or
other list for consideration for a SFF program within the three (3) year period immediately
preceding the Effective Date, (ii) been subject to enhanced penalties by the OIG or otherwise, (iii)
has 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.

(e) Except as set forth on Schedule 4.7(e), neither Current Operator nor any current
director, officer, or managing employee of Current Operator, is or has been party to a corporate
integrity agreement, corporate compliance agreement, or other settlement agreement with the OIG,
CMS, the United States Department of Justice, any state Department of Health, (or similar
Governmental Entity), any state Department of Medicaid (or similar Governmental Entity), or any
state Attorney General, as a result of an alleged violation of any applicable law (and neither the
Facility nor the Assets are in any way subject to or liable with respect to any such corporate
integrity agreement, corporate compliance agreement, or other settlement agreement). Neither
Current Operator nor any current director, officer, contractor, vendor, or employee of Current
Operator is listed on the OIG List of Excluded Individuals and entities, any state Medicaid
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exclusion list, or has been suspended, excluded, or otherwise limited from participating in the
Medicare program or any other government reimbursement program.

(f) The Facility is certified for participation in the Medicare and Medicaid programs
and Current Operator has a provider agreement with such government reimbursement program
(collectively, the “Provider Agreement”). The Provider Agreement is in full force and effect, and
Current Operator does not have any knowledge of any fact or circumstance that would cause any
such Provider Agreement not to remain in force or be renewed on and after Closing. The Provider
Numbers are active with CMS, the applicable Governmental Entity of the state where the Facility
is located, and any other applicable Governmental Entity. There is no proceeding, audit,
investigation or survey pending or, to each Current Operator’s knowledge, threatened, involving
any of the government reimbursement program or any other third-party payor programs, with
respect to the Facility, and Current Operator has no reason to believe that any such proceedings,
audits, investigations, or surveys are pending, threatened, or imminent,

(g)  The cost reports for the Facility for the last six {6) years prior to the Effective Date
have been prepared and filed in material compliance with all applicable laws and any applicable
Provider Agreement.

(h) Except as set forth on Schedule 4.7(h). neither Current Operator nor the Facility (i)
has been subject to any audit by any third-party payor relating to false or fraudulent billing
procedures or practices within the prior six (6) years, or (ii) has received notice of an alleged or
actual breach of any commercial or other third-party payor agreement, or any notice of termination,
suspension, or other limitation of any commercial or other third-party payor agreement within the
prior six (6) years.

(i) Current Operator has not received written notice, and Current Operator does not
have any knowledge, (i) 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 this Section 4.8, (ii) that Current Operator or the
Facility is under investigation or review with respect to any of the subjects described in the
foregoing representations and warranties in this Section 4.8, or (iii) 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 this Section 4.8.

4.8 Contracts. True, correct, and complete copies of all of the Care Agreements and Facility
Operating Agreements have been, or will be, made available to New Operator to the extent such
Care Agreements and Facility Operating Agreements are in Current Operator’s possession or
control. Except as set forth in Schedule 4.8(a), (i) each of the Care Agreements and Facility
Operating Agreements is valid, binding and enforceable in accordance with its terms except as
limited by bankruptcy, insolvency, fraudulent conveyance, moratorium, liquidation,
reorganization or other similar laws affecting the enforcement of creditors’ rights in general, (ii)
neither Current Operator nor, to Current Operator’s knowledge, the other party to each of the
Assigned Agreements is in material breach or default, and, no event has occurred which with notice
or lapse of time would constitute such a material breach or default, or permit termination,
modification or acceleration under any Assigned Agreements to which the Current Operator is a
party, (iii) neither a Current Operator nor, to each Current Operator’s knowledge, the other party
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to each of the Assigned Agreements have repudiated any material provision of such Assigned
Agreements.

(a)  Current Operator has the power and authority to assign each of the Assigned
Agreements to which Current Operator is a party to New Operator, subject to any consent
requirements under such Assigned Agreements.

4.9  Broker. Except as set forth on Schedule 4.9, Current Operator has not engaged, nor is
Current Operator liable to pay any fees, costs or commissions to, any broker, finder, agent or
financial advisor in connection with the transactions contemplated hereby.

4.10 licable Laws, To Current Operator’s knowledge, the Facility 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, but not including any Environmental Laws.

4.11  Intangible Property. Except for commercial software licensed for use, Current Operator
owns the entire right, title and interest in and to all intangible property used in the operation of the
Facility (the “Intangible Property”). There have not been and are no pending or, to Current
Operator’s knowledge, threatened proceedings or litigation or other adverse claims affecting or
with respect to the Intangible Property. There is no reasonable basis upon which a claim may be
asserted against Current Operator for infringement of any domestic or foreign letters patent,
patents, patent applications, patent licenses and know-how licenses, trade names, trademark
registrations and applications, common law trademarks, service marks, service mark registrations
or applications, internet domain name registrations or applications, copyrights, copyright
registrations or applications, trade secrets or other confidential proprietary information.

4.12  PPP Loans. Current Operator represents and warrants that it has not received any Paycheck
Protection Program (“PPP”) loans or similar governmental aid or deferred any payroll taxes in
connection therewith.

4,13  Knowledge. Where any representation or warranty contained in this Agreement is
expressly qualified by reference to “Current Operator’s knowledge,” “the knowledge of Current
Operator™ or similar qualifications, such knowledge shall be to the actual knowledge of the
Facility’s administrator.

4.14 i W, . Each representation and warranty of Current
Operator hereunder is true, complete, and correct in all respects as of the Effective Date.

Except as expressly set forth in this Agreement, Current Operator makes no representation,
warranty, or covenant with respect to the Facility, the operations of Current Operator’s business,
the assets to be conveyed hereunder, or any matter, thing or event related to the foregoing. Without
limiting the generality of the foregoing and except as otherwise specifically set forth in this
Agreement, Current Operator will convey and New Operator will accept the Assigned Assets
conveyed hereunder in their “AS-IS” “WHERE-IS” condition as of the Effective Date, subject to
normal wear and tear, Current Operator shall have no obligation to replace any Assigned Asset to
be conveyed hereunder, to repair any damage to or defect in the Facility or the Assigned Asset to
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be conveyed hereunder, or otherwise to remedy any matter affecting the condition of the Facility,
Assigned Asset and New Operator acknowledges that it has had sufficient opportunity to perform
its own inspection.

SECTION 5§
INDEMNIFICATION

5.1  Survival of Representations and Warranties. Without limiting the parties’ obligations
under Section 2.5 with respect to Accounts Receivable and payment and collection and remittances
thereof or any of the other covenants set forth herein, all warranties, and representations, and the
indemnification rights associated therewith, in this Agreement, shall survive the execution of this
Agreement for a period of eighteen (18) months (the “Survival Period); provided that claims for
breaches of the representations and warranties set forth in Section 4.1, Section 4.2 and Section 4.7
and claims made by New Operator under Section 5.3(a) and Section 5.3(c) shall survive for six (6)
years. The parties hereto in executing and in carrying out the provisions of this Agreement are
relying solely on the representations, warranties, and agreements contained in this Agreement, and
not upon any representation, warranty, agreement, promise, or information, written or oral, made
by any person other than as specifically set forth herein or therein.

5.2 Agreement to Defend. In the event of any action, suit, proceeding, or investigation of the
nature specified in Sections 5.3, 5.4, or 5.5 hereof is commenced, all of the parties hereto agree to
cooperate and use their commercially reasonable best efforts to defend against and respond thereto.

5.3 Indemnification by Current Operator. Subject to the limitations set forth in this Section 5,
Current Operator shall indemnify, exculpate, and hold New Operator, and its partners, members,
directors, managers, officers, employees, and agents (collectively, the “Acquiring Indemnified
Parties”), harmless from and against, and will promptly defend Acquiring Indemnified Parties
from, and will reimburse Acquiring Indemnified Parties, to the extent of, any and all losses,
damages, costs, expenses, liabilities, obligations, and claims of any kind (including, without
limitation, costs of investigation, reasonable attorneys’ fees, and other reasonable legal costs and
expenses actually incurred), which any ofthe Acquiring Indemnified Parties may at any time suffer
or incur, or become subject to, as a result of:

(a) any claim brought by a third party against an Acquiring Indemnified Party in
connection with a Retained Liability;

(b)  any misrepresentation or inaccuracy in, or any breach of, any of the representations
and warranties made by Current Operator in this Agreement; and

(c) any failure by Current Operator to carry out, perform, satisfy, and discharge any of
its covenants, agreements, liabilities, or obligations under this Agreement.

Notwithstanding anything to the contrary herein, Current Operator’s indemnity obligations, and
any and all other liabilities to New Operator or any of the other Acquiring Indemnified Parties,
including in tort or in contract, shall be limited to actual damages suffered by New Operator or
any of the other Acquiring Indemnified Parties in excess of any insurance proceeds available and
actually received as a result of such liabilities, and Current Operator shall not be responsible for
any lost profits or any speculative, incidental, indirect, consequential, special, or punitive damages.
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5.4 Indemnification by New Operator. Subject to the limitation set forth in this Section 5, New
Operator shall indemnify, exculpate, and hold Current Operator, and its respective partners,
directors, officers, employees, and agents (collectively, “Current Operator’s Indemnified
Parties”), harmless from and against, and will promptly defend Current Operator’s Indemnified
Parties from, and will reimburse Current Operator’s Indemnified Parties, to the extent of, any and
all losses, damages, costs, expenses, liabilities, obligations, and claims of any kind (including,
without limitation, costs of investigation, reasonable attorneys’ fees, and other reasonable legal
costs and expenses actually incurred), which any of the Current Operator’s Indemnified Parties
may at any time suffer or incur, or become subject to, as a result of:

(a) any claim brought by a third party against a Current Operator Indemnified Party in
connection with an Assumed Liability (as used herein, the term “Assumed Liability™ shall refer
only to any liability, obligation or claim arising in connection with (A) the performance of New
Operator’s obligations under the Assigned Agreements on and following the Closing Date and/or
New Operator’s operation of the Facility on and following the Closing Date);

(b) any material misrepresentation or inaccuracy in, or any breach of, any of the
representations or warranties made by New Operator in, or pursuant to, this Agreement; and

(¢)  any failure by New Operator to carry out, perform, satisfy, and discharge any of
their covenants, agreements, undertakings, liabilities, or obligations under this Agreement.

Notwithstanding anything to the contrary herein, New Operator’s indemnity obligations, and any
and all other liabilities to Current Operator or any of the other Current Operator’s Indemnified
Parties, including in tort or in contract, shall be limited to actual damages suffered by Current
Operator or any of the other Current Operator’s Indemnified Parties in excess of any insurance
proceeds available and actually received as a result of such liabilities, and New Operator shall not
be responsible for any lost profits or any speculative, incidental, indirect, consequential, special,
or punitive damages.

5.5  Indemnification Procedures: All claims for indemmification by any Acquiring Indemnified
Parties or Current Operator’s Indemnified Parties (each, an “Indemnified Party”) under this
Section 5 shall be asserted and resolved as follows:

(a) If an Indemnified Party intends to seek indemnification under this Section 5, it shall
promptly notify the party from which it is seeking indemnification hereunder (the “Indemnifving
Party”), in writing, of such claim, which such notice shall include a description of the facts
underlying such claim, the provisions hereunder forming the basis for such claim, and a reasonable
estimate of the amount of such claim. The failure to provide such notice will not affect any rights
hereunder, except to the extent the Indemnitying Party is materially prejudiced thereby.

(b If such claim involves a claim by a third party against the Indemnified Party, the
Indemnifying Party may, within ten days after receipt of such notice and upon notice to the
Indemnified Party, assume, with counsel reasonably satisfactory to the Indemnified Party, at the
sole cost and expense of the Indemnifying Party, the settlement or defense thereof; provided, that
the Indemnified Party may participate in such settlement or defense through counsel chosen by it
at its sole expense. [f the Indemnified Party determines, in good faith, that representation by the
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Indemnifying Party’s counsel of both the Indemnifying Party and the Indemnified Party may
present such counsel with a conflict of interest, then the Indemnifying Party shall pay the
reasonable fees and expenses of the Indemnified Party’s counsel. Notwithstanding the foregoing,
(i} the Indemnified Party may take over the control of the defense or settlement of a third-party
claim at any time if it irrevocably waives its right to indemnity under this Section 5 with respect
to such claim, and (ii) the Indemnifying Party may not, without the consent of the Indemnified
Party, settle or compromise any action or consent to the entry of any judgment, such consent not
to be unreasonably withheld. The Indemnified Party shall not pay or settle any such claim without
the Indemnifying Party’s consent, such consent not to be unreasonably withheld.

(c) If, and to the extent, any liabilities for which indemnification is sought is related to
events or circumstances occurring both prior to and after the Closing Date, or are from both a cause
that is indemnified and one that is not so indemnified, (i} the obligations of Current Operator
hereunder shall extend only to liabilities attributable to events or circumstances occurring prior to
the Closing Date, and to the indemnified event, circumstance, or cause, and (ii} the obligations of
New Operator hereunder shall extend only to liabilities attributable to events or circumstances on
and subsequent to the Closing Date, and to the indemnified event, circumstance, or cause.

(d)  Claims must be brought within the Survival Period. Any claim to be asserted must
be asserted in writing, and with reasonable specificity as to the facts forming a basis for such claim.

5.6 Guaranty. As an inducement to New Operator to enter into and consummate the
transactions contemplated under this Agreement, Guarantor hereby absolutely, unconditionally,
and irrevocably guarantees to New Operator the due and punctual payment of any and all amounts
payable by Current Operator pursuant to Section 2.5(h), Section 2.9(b) and this Section 5 (the
“Guar d Obligations”). This is a guarantee of payment and performance, and not merely of
collection, and Guarantor acknowledges and agrees that, except as otherwise set forth herein, this
guarantee is full and unconditional, and no release or extinguishments of Current Operator’s
obligations or liabilities (other than in accordance with the terms of this Agreement), whether by
decree under bankruptcy law or otherwise, shall affect the continuing validity and enforceability
of this guarantee. Guarantor agrees that performance of the Guaranteed Obligations by Guarantor
shall be a primary obligation, and shall not be subject to any counterclaim, set off, abatement,
deferment, or defense based upon any claim that Guarantor may have against New Operator.
Guarantor agrees that performance of the Guaranteed Obligations by Guarantor shall remain in
full force and effect without regard to, and shall not be released, discharged or affected in any way
by, any circumstance or condition other than those set forth in this Agreement, whether or not
Guarantor shall have any knowledge thereof, including, without limitation, (i) any voluntary or
involuntary bankruptcy, assignment for the benefit of creditors, receivership, or similar events or
proceedings with respect to Current Operator or Guarantor, as applicable, (ii) any voluntary or
involuntary dissolution or roll-up of Current Operator, or (iii) any other occurrence, circumstance,
happening, or event, whether similar or dissimilar to the foregoing and whether foreseen or
unforeseen, which otherwise might constitute a legal or equitable defense or discharge of the
liabilities of Guarantor or which otherwise might limit recourse against Current Operator or
Guarantor, to the fullest extent permitted by law. Guarantor hereby waives, for the benefit of New
Operator, any right to require New Operator, as a condition of payment or performance by
Guarantor, to proceed against Current Operator or pursue any other remedies whatsoever and (b)
to the fullest extent permitted by law, any defenses or benefits that may be derived from or afforded
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by law that limit the liability of or exonerate guarantors or sureties. Guarantor understands that
New Operator is relying on this guarantee in entering into this Agreement,

5.7  Exclusive Remedy. The rights of indemnification contained in this Agreement shall be the
sole and exclusive remedy of the parties with regard to any and all liabilities, obligations, losses,
damages, claims, activities and expenses (including, without limitation, attorneys’ fees and court
costs) that result or arise from or any breach or inaccuracy of any representation or warranty made
by any party contain in, or related to, this Agreement.

SECTION 6
MISCELLANEOUS

6.1 Further Assurances. Each of the parties hereto agrees to execute and deliver any and all
further agreements, documents, or instruments necessary to effectuate this Agreement and the
transactions referred to herein, contemplated hereby, or reasonably requested by the other party to
perfect or evidence their rights hereunder.

6.2 Notices. All notices, requests, demands, and other communications required or permitted
hereunder shall be in writing, and shall be sent by overnight commercial delivery service (provided
a receipt is available with respect to such delivery), or mailed by first-class certified or registered
mail, return Teceipt requested, postage prepaid. Notices sent via overnight commercial delivery
service shall be effective on the day after mailing. Notices sent via first-class certified or registered
mail shall be effective on the third day after mailing. A copy of any notice to a party must also be
sent to that party’s e-mail address listed below, but e-mail alone shall not constitute notice.

If to Current Operator or Guarantor:

BRANDON FACILITY OPERATIONS, LLC
c/o Synergy Healthcare Services

800 Concourse Parkway S., Suite 200

Maitland, FL 32751

Attn: Legal Department

Email: legalnotices(@synergyhcs.com

and

If to New Operator:
BRANDON HEALTH OPCO, LLC
c/o Topaz Fiscal Services
6085 Strickland Avenue
Brooklyn, New York 11234
Attn: Hal Brecher
hbrecher@topazfs.com
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With a copy to (which shall not constitute potice):

NBC LAW

675 Third Avenue, 8th Floor
New York, New York 10017
Attn: Edward H. Burnbaum, Esq.
Email: gpurnbaum@nbclaw.com

and
If to Guarantor:

LAVIE CARE CENTERS, LLC

1040 Crown Pointe parkway, Suite 600
>H_N3#N. GA 30338

Attn: |egal Department

Email: |egalnotices@synergyhcs.com

or to such other person or address as any party hereto shall furnish to the other parties hereto in
writing pursuant to this Section 6.2.

63  Payment Of Expenses. In the event of any dispute o 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 Um_‘.ﬁvx all reasonable costs
and expenses, including reasonable attorneysfees, incurred py the prevailing party.

6.4 Entire Agreement; Amendment; Waiver. This Agreement, together with the other
agreements "eferred to herein, constitutes the entire ynderstanding between the parties With respect
to the gypject matter hereof, superseding @l negotiations, prior discussions, and preliminary
agreements. This Agreement may not be modified or amended, except in writing signed by the
parties hereto. No waiver of gny term, provision, or condition of this Agreement, in any one or
more  jnstances, Shall be deemed to pe, or be construed as a further or continuing waiver of, any

such term, U_.Oiw_O_,f or condition, or as a waiver of any other term, U_.Oiw_Oﬂr or condition, of this
Agreement. No failure to act shall be construed as a waiver of any term, Uﬂ0<_m_03_ condition, or

rights granted hereunder.

6.5 Joint Venture; Third party Beneficiaries. Nothing contained herein shall be construed as

forming @ joint Venture o partnership between the parties hereto with respect to the gypject matter
hereof. Except as Otherwise provided in Section 5 the parties hereto do not intend that gpy third

party shall have gny rights under this Agreement.
6.6 Representation by Counsel. The parties hereto acknowledge that they have been

represented by independent legal counsel of their choosing throughout all of the pegotiations Which
preceded the execution of this Agreement, and that each party has executed this Agreement With
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the consent and on the advice of such independent legal counsel. This Agreement is a negotiated
document, As a result, any rule of construction providing for any ambiguity in the terms of this
Agreement to be construed against the draftsperson of this Agreement shall be inapplicable to the
interpretation of this Agreement.

6.7  Captions. The section headings contained herein are for convenience only and shall not be
considered or referred to in resolving questions of interpretation.

6.8  Counterparts. This Agreement may be executed and delivered (including by facsimile
transmittal, which for purposes of this Agreement shall be deemed to be an original signature) in
one or more counterparts and all such counterparts taken together shall constitute a single original
Agreement.

69  Governing Law. This Agreement shall be governed by the laws of the state where the
Facility is located, as to, including, but not limited to, matters of validity, construction, effect and
performance but exclusive of such jurisdiction’s conflicts of laws provisions.

6.10  Waiver of Trial. EACH OF THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION
BROUGHT ON OR WITH RESPECT TO THIS AGREEMENT, INCLUDING TO ENFORCE
OR DEFEND ANY RIGHTS HEREUNDER, AND AGREES THAT ANY SUCH ACTION
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

6.11  Termination.

(a)  Inthe event that prior to the Closing the PSA is terminated pursuant to the terms
and conditions set forth in the PSA, then this Agreement shall automatically terminate
contemporaneously therewith,

(b)  Inthe event of a material breach of this Agreement by either party that is not cured
within ten (10) days of delivery of written notice of such breach, this Agreement may be terminated
by the non-breaching party, upon which termination each of the parties hereto shall automatically
be relieved of its respective obligations hereunder, except for obligations arising prior to such
termination.

(c) In the event that the Closing has not occurred by May 1, 2022 (the “Qutside Date™),
then New Operator and Current Operator shall enter into the Management Agreement.

(dy  The obligations of the parties which by their nature are intended to survive this
agreement, including without limitation the parties’ indemnity and confidentiality obligations,
shall so survive.
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6.12  Definitions. For purposes of this Agreement, the following terms shall have the following
meanings (all terms used in this Agreement which are not defined in this paragraph shall have the
meanings set forth elsewhere in this Agreement):

“Accounts Receivable” means any and all receivables, including, but not limited to, all receivables
arising out of, resulting from, or in connection with, services and/or goods and materials provided
to residents and patients, including all accounts receivable and rights to reimbursement from
private pay patients, the Medicaid and Medicare programs, the Veteran’s Administration, Blue
Cross/Blue Shield, and other insurance carriers and third party payors, including whether billed or
unbilled, or accrued or unaccrued; all third party cost report settlements; and all rights to payment,
however evidenced or incurred, including, but not limited to, all rights to payment and/or
reimbursement from and claims against (i) insurers of persons to whom the Facility provides
services or goods, and (ii) any governmental authority; and all cash and non-cash proceeds and
products of the foregoing, including, but not limited to, all proceeds of the sale or collection of the
foregoing, cash and deposit accounts, whether now existing or hereafter arising, including any
unearned premiums, refunds, or returns on premiums, or any indemnity, warranty, or guaranty,
payable by reason of loss or damage to or otherwise with respect to any of the foregoing accounts.

“Code” means the Internal Revenue Code of 1986, as amended.

“Environmental Laws” shall mean any federal, state or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to or imposing liability or standards of conduct
concerning any Hazardous Materials, as now or at any time hereafter in effect.

“ERISA Affiliate” means each trade or business (whether or not incorporated) which together with
Current Operator is or ever was treated as a single employer under Section 414(b), (c), (m), (o) or
(t) of the Code.

“Governmental Entity” shall mean any (a) federal, state, county or municipal government, or city,
town, borough, village, district or other jurisdiction; (b) governmental or quasi-governmental
entity of any nature (including Medicare administrative contractors and any agency, branch,
department, board, commission, court, tribunal or other entity exercising governmental or quasi-
governmental powers); and (¢} anybody exercising, or entitled or purporting to exercise, any
administrative, executive, judicial, legislative, police, regulatory or taxing authority or power.

“Hazardous Materials” shall mean any toxic or hazardous waste, pollutants or substances listed,
defined, designated, or classified as such, or otherwise determined to be such, under or pursnant
to any Environmental Law including, without limitation, asbestos, PCB’s, petroleum products and
by products, substances defined or listed as: “Hazardous Substances”™ or “Toxic Substances” in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 (“CERCLA.™)
as amended, 42 U.S.C. § 9601, et seq., “Hazardous Materials” in the Hazardous Materials
Transportation Act, 49 U.S.C. § 1802, et seq., “Hazardous Waste™ in The Resource Conservation
and Recovery Act, 42 1.5.C. § 6901, et seq., any chemical substance or mixture regulated under
the Toxic Substance Control Act of 1976, as amended, 15 U.S.C. § 2061, et seq., any “Toxic
Pollutant™ under the Clean Water Act, 33 U.S.C. §125 1, et seq., as amended, any “Hazardous Air
Pollutant™ under the Clean Air Act, 42 U.S.C. § 7401, et seq., and any hazardous or toxic substance
or pollutant regulated under any other applicable federal, state or local Environmental Laws,

32

“Material Adverse Effect’ means any event, fact, change, development or occurrence, individually
or in the aggregate, that has had or would reasonably be expected to have a material and adverse
effect on (a) the operations, condition (financial or otherwise) or results of operations of Current
Operator, the Assigned Assets or the Facility taken as a whole, (b) the value of the Assigned Assets,
or (c) the ability of Current Operator to consummate the transactions contemplated hereby on a
timely basis.

“Out of Compliance” means (A) a finding by a governmental authority of one or more deficiencies
at the Facility at a “Level G or higher that has not been corrected and cleared by the applicable
governmental authority; (B) a denial of the Facility’s right to admit patients or to receive Medicare
or Medicaid payments or reimbursement for existing patients or for new admissions at the Facility;
(C) the Facility has its license suspended or loses its license or certificate to operate; (D) the
Facility has any provider agreement suspended. revoked or terminated; (E) the Facility is declared
a Special Focus Facility by CMS or is placed on the SFF watch list; and (F) the Facility has its
number of licensed beds materially reduced after the Effective Date.

“Resident Census Reporr” shall mean a true, correct and complete schedule (provided in
accordance with HIPAA) that accurately and completely sets forth the occupancy status of each
Facility, the average daily rate and other charges payable with respect thereto, the class of payment
or reimbursement (i.e., private, third-party payor, Medicare, and Veterans Administration) of all
residents, and the average monthly census of each Facility.

[Rest of page intentionally left blank; signature page follows.]



NEW OPERATOR:
IN WITNESS WHEREOF, the parties hereto have executed this Operations Transfer
Agreement as of the day and vear [irst above written. BRANDON HEALTH OPCO, LLC
CURRENT OPERATOR: By:
Name: Richard P#tschek
BRANDON FACILITY OPERATIONS, LLC Title: Authorized Person

wv.\\\ﬂ\ﬁ\.i]\..

Jdred Elliot, Manager
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GUARANTOR: Schedule 4.4

LAVIE CARE CENTERS, LLC

m V\\_b.@ None.

Timothy H. Lehner
Title Manager:
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Schedule 4.6(a)

None.

Schedule 4.7(c

The Facility settled an Administrative Complaint dated 10/07/2021 in the amount of
$11,500 and is awaiting final order so that it can send payment, Also, the Facility has submitted
waiver letters for all covid reporting impositions and is awaiting CMS cmp due in the amount
totaling $1,315.60.
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Exhibit A
to
Operations Transfer Agreement

CURRENT OPERATOR NEW OPERATOR FACILITY NAME BEDS
BRANDON FACILITY BRANDON HEALTH OPCO, RAYDIANT HEALTH CARE OF BRANDON 120
OPERATIONS, LLC LLC
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FACILITY ACCOUNTS TRANSITION AGREEMENT

This FACILITY ACCOUNTS TRANSITION AGREEMENT (this “Agreement”), dated as of
April 1, 2022, is by and among MidCap Funding IV Trust, as agent for itself and the other Lenders {as
defined below) (in such capacity, together with its successors and assigns, “Agent™), the entities listed as
“Prior Operators™ on Schedule 1 attached hereto (each, a “Prior Operator” and, collectively, *Prior
Operators™), and the entities listed as *New Operators” on Schedule 1 attached hereto {each, a “New
Operator” and, collectively, “New Operators”)

Al Pursuant to those certain Operations Transfer Agreement, dated as of January 31, 2022 (as
amended, restated, supplemented or otherwise modified in accordance with this Agreement, collectively,
the “Operations Transfer Agreement”, together with any and all other agreements, documents,
instruments and certificates executed in connection therewith, the “Transfer Documents™), between Prior
Operators and New Operators, each New Operator has assumed the operation of the skilled nursing facility
having an address listed opposite its name on Schedule | (collectively, the “Facilities™) effective as of
12:01 a.m. on April 1, 2022 (the “Transfer Date™).

B. Pursuant to that certain Second Amended and Restated Credit and Security Agreement,
dated as of March 25, 2022 (as amended, restated, supplemented or otherwise modified from time to time,
the “Credit Agreement”}, by and among Prior Operators, the other borrowers party thereto (together with
Prior Operators, the “Borrowers™), Agent and the financial instilutions or other entities from lime Lo lime
parties thereto as lenders (the “Lenders™), Agent and the Lenders have agreed, subject to the terms and
conditions set forth therein (and in the other agreements, documents, instruments, and certificates executed
in connection therewith) to make certain loans and financial accommodations to Borrowers.

C. Prior Operators and New Operators have advised Agent that, for a period of time following
the Transfer Date, Prior Operators may come into possession of collections on accounts, accounts
receivable and/or payment intangibles (collectively, “Accounts”) that are the property of New Operators
pursuant to the terms and conditions of the Operations Transfer Agreement (such collections, the “New
Operator Amounts™).

D. Agent, Prior Operators and New Operators wish to enter into this Apreement to, among
other things, set forth the process for paying an amount equal to the New Operator Amounts over to New
Operators,

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained,
and for other good and valuable consideration, it is hercby agreed as follows:

l. New Operator Amounts are the property of New Operators pursuant to the terms and
conditions of the Operations Transfer Agreement. The Operations Transfer Agreement contemplates that
certain New Operator Amounts may be received by a Prior Operator prior to the time the provider numbers
under which such Wew Operator Amounts are billed and paid are transferred to New Operators and,
pursuant to the Operations Transfer Agreement, Prior Operators have agreed to transfer to New Operators
an amount equal to the New Operator Amounts received by Prior Operators. Agent agrees and
acknowledges that New Operator Amounts (a} do not constitute Agent’s or Lenders” collateral under the
Credit Agreement or under any other agreement, instrument or document entered into by Prior Operators
with Agent or other Lenders, (b) are the property of New Operators pursuant to the terms and conditions of
the Operalions Transfer Agreement subject o the first priority lien of Melropolilan Commercial Bank
{including its successors and assigns) (“New Lender”), and (c) are to be held in trust by Prior Operators
for the benefit of New Operators. Pursuant to the terms of the Credit Agreement, concurrent with the

WIH#SA5EE316.3

consummation of the transactions described in the Operations Transfer Agreement, Agent released its Liens
on all asset of Prior Operators that are transferred pursuant to the Operations Transfer Agreement other
than, for the avoidance of doubt, the Accounts arising from the operation of the Facilities prior to the
Transfer Date. In consideration of the agreements set forth herein, New Operators and Prior Operators
agree to comply with the terms of Section 2.5 of the Operations Transfer Agreement with respect to the
handling of accounts receivable after the Transfer Date.

2. New Operators hereby acknowledge that (i) pursvant to the Credit Agreement all proceeds
of Accounts arising from the operation of the Facilities received by Prior Operators (including New
Operator Amounts) will be swept to a deposit account owned by Agent (the “Payment Account™), and (if)
that the Payment Account is one of Agent’s general collection accounts that receives payments made by
both the Borrowers and other unaffiliated borrowers in conneetion with Agent’s various credit
arrangements. Agent, upon receipt of such monies (including New Operator Amounts), shall be permitted
to commingle such monies with Agent’s and Lenders” other assets and use and apply such monies for
Agent’s and Lenders’ own business purposes without regard to any New Operator’s or any other person’s
interests in the New Operator Amounts and Agent shall have no obligation to hold such monics in trust tor
Mew Operators or any other person (except to the extent Prior Operators have delivered a New Operator
Amounts Payment Notification (as defined in Section 3 below) prior to any such use or application by
Agent and Lenders); provided, however, that Agent and Lenders shall (i) give appropriate credit on their
books under the Credit Agreement for all such monies received in the Payment Account that, by the terms
of the Credit Agreement, are to be applied to Borrowers” obligations thereunder (Prior Operators hereby
acknowledging that no credit shall be given under the Credit Agreement in respect of proceeds of New
Operator Amounts that have been identified in a New Operator Amounts Payment Notification, all of which
are the property of New Operator pursuant to the terms of the Operations Transfer Agreement), and (ii)
promptly turnover, deliver and/or transfer to Prior Operators in accordance with Section 3, any such New
Operator Amounts that Prior Operators are obligated to transfer to New Operators pursuant to the
Operations Transfer Agreement to the extent the same have been identified in a New Operator Amounts
Payment Notification. New Operators and Prior Operators acknowledge that Agent may direct that such
monies on deposit in the Payment Account be swept to lenders to whom the Lenders” interests in the Credit
Agreement have been pledged for application to indebtedness of the Lenders. Prior Operators agree and
acknowledge that nothing in this Agreement shall modify the covenants of Prior Operators pursuant to
Section 2.5 of the Operations Transfer Agreement with respect to the tumely payment of New Operator
Amounts to New Operators.

EN Agent agrees to transfer to Prior Operators, by wire transfer to the account identified by
Prior Operators on Schedule 1 attached hereto, an amount equal to the New Operator Amounts received in
the Payment Account and identified as such by Prior Operators (each such payment, a “New Operator
Amounts Payment” and each such notification a “New Operator Amounts Payment Notification™),
which transfer shall be made within five (5} business days following such identification at any time,
including, without limitation, during any insolvency or receivership proceeding, or any proceeding under
the U.S. Bankruptey Code of 1978, as amended (11 U.S.C. 101 et. seq.) or any other proceeding under any
other bankruptcy or insolvency laws. For the benefit of the New Operators and New Lender, unless and
until contrary instruction is received by Prior Operators in writing executed by each New Operator and New
Lender, jointly (in one or more counterparts), and delivered in accordance with the notice requirements set
forth herein, upon the New Operator Amounts being transferred to the deposit account set forth on Schedule
1 attached hereto, Prior Operators agree fo disburse the proceeds of the New Operator Amounts Payment
to the applicable deposit account set forth on Schedule 2 attached hereto {the *New Operator Accounts™)
pursuant to the terms of Section 2.5 of the Operations Transfer Agreement. The parties hereto acknowledge
that New Lender has a first priority secured interest in the New Operator Accounts and the New Operator
Amounts,

L
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4. Prior Operators and New Operators agree that neither Apent nor any Lender shall have
responsibility to determine the accuracy of any New Operator Amounts calculation or any allocation of
amounts received in the Payment Account (i.e., which amounts are New Operator Amounts and which
amounts are not). New Operators further agree that Agent shall have no liability to New Operators for
making any New Operator Amounts Payment in accordance with the terms of this Agreement. Prior
Operators hereby agrees to indemnify, defend and hold Agent and Lenders harmless to the extent required
by Section 12,14 of the Credit Agreement,

5 This Agreement shall be binding upon and inure to the benefit of the respective successors
and assigns of each of the parties hereto, but does not otherwise create, and shall not be construed as
creating, any rights enforceable by any person not a party to this Agreement, except as expressly set forth
herein with respect to New Lender. Agent shall be permitted to assign its rights and obligations under this
Agr Notwith ling the foregoing, this Agreement shall not be assignable by Prior Operators or
MNew Operators without the prior written consent of the other parties hereto.

6. All notices, requests and other communications to any party hereunder shall be in writing
{including prepaid overnight courier, facsimile transmission, or electronic mail transmission) and shall be
given to such party at its address, facsimile number or e-mail address set forth on its signature page hereto
or at such other address, facsimile number or e-mail address as such party may hereafter specify for the
purpose by notice to the other parties. Each such notice, request or other communication shall be effective
(i) if given by facsimile, when such notice is transmitted to the facsimile number specified herein and the
sender receives a confirmation of transmission from the sending facsimile machine, (ii) if given by mail,
prepaid overnight courier or any other means, when received or when receipt is refused at the applicable
address specified herein, and (iii) if given by electronic mail transmission, upon the sender’s receipt of an
acknowledgment from the intended recipient (such as by the “return receipt requesied™ lunction, as
available, return e-mail or other written acknowledgment).

7. This Agreement may not be amended or otherwise modified unless such amendment or
other modification is in writing and is signed by the parties hereto and consented to n writing by New
Lender. The Operations Transter Agreement shall not be amended or otherwise moditied in any manner
that could reasonably be expected to be adverse to Agent’s or Lenders’ interests without Agent’s prior
written consent.

8. This Agreement shall be governed as to validity, interpretations, enforcement and effect by
the laws of the State of Maryland without giving effect to conflicts of law principles thereunder,

9. This Agreement shall be and remain absolute and unconditional under any and all
circumstances, and no act or omission on the part of any party to this Agreement shall affect or impair the
agreement of the other party hereunder.

10. This Agreement may be signed by Prior Operators, Agent and New Operators in several
counterparts. Delivery of a photocopy, facsimile or pdf copy of an executed counterpart of this letter shall
be effective as delivery of a manually executed original counterpart of this letter.

1. If the terms and provisions of this Agreement conflict with the terms and provisions of any
Transfer Document, the terms and provisions of this Agreement shall govern and control.

12 Mew Lender shall be a third party beneficiary of the agreements made hercunder with
respect to the obligations to the New Operators who are party to the Transfer Documents, and shall have
the right to enforce such agreements {including this Agreement) directly to the extent it deems such
enforcement necessary or advisable to protect its rights or the rights of each such New Operator hereunder.

WIH#SA5EE316.3

13. No parties hereto shall have any setoff rights against the New Operator A ts. For the
avoidance of doubt, any payments by Agent to Prior Operators for New Operator Amounts shall not be
offset by amounts owed by Prior Operators to Agent and/or Lenders.

14. Agent authorizes the New Operators (or their designees) to file the UCC-3 partial release
financing statement in the form attached hereto as Exhibit A to evidence the release of its Liens on all assets
of Prior Operators that are transferred pursuant to the Operations Transfer Agreement other than the Prior
Operator Amounts.

[Signature Pages Follow]
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(Signature Page to Facility Accounts Transition Agreement)

IN- WITNESS WHEREOF, the parties have executed this Facility Accounts  Transition
Agreement 2 of the date first written above.

AGENT: MIDCAP FUNDING IV TRUST, = Delaware statutory
trust

By: Apollo Capital Management, L-P-
lts: Investment Manager

By: Apollo Capital Management GP, LLC
Its: General Partner

mv\”_&mm_‘a>3mm__m3

Authorized Signatory

Address for Notices:

MidCap Funding IV Trust

c/o MidCap Financial services, LLC, as servicer
7255 Woodmont Aye., Suite 300

Bethesda, Maryland 20814

Attn: General Counsel (Consulate NonHUD)
Facsimile: 301-941-1450

VP/#54588316

(Signature Page © Facility Accounts Transition Agreement)

PRIOR OPERATORS:

VP/454588316 -

BAYONET POINT FACILITY OPERATIONS. LLC
BRANDON FACILITY OPERATIONS, LLC
KISSIMMEE FACILITY QpERATIONS, LLC
MELBOURNE FACILITY OPERATIONS, LLC

NEW PORT RICHEY FACILITY OPERATIONS, LLC
PENSACOLA FACILITY OPERATIONS, LLC

SARASOTA FACILITY OPERATIONS, LLC

By:

ut rize - gignatory

As Authorized gjgner Of each of the above entities gq. in

such capacity, intending i signature 10 legally bind each
of the above entities

Address for Notices:

800 Concourse Parkway, Suite 200
Maitland, FL 32751

AMIN: | egal Department
Facsimile: (407) 571-1599
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SCHEDULE 1
Facility Name; Prior Operators; New Operators
FACILITY ADDRESS PRIOR OPERATOR NEW OPERATOR

Bayonet Point Living Center
#132 Hudson Ave
Hudson, FL 34667

Bayonet Point Facility Operations, LLC

Bayonet Opeo, LLC

Raydiant Health Care of Brandon
701 Victoria St.
Brandon, FL 33510

Brandon Facility Operations, LLC

Brandon Health Opeo, LLC

Living Center of Kissimmee
2511 N. John Young Pkwy
Kissimmee, FL 34741

Kissimmee Facility Operations, LLC

Kissimmee Nursing & Rehabilitation Center,
LLC

Nspire Healthcare Melbourne
3033 Sarno Rd
Melbourne, FL 32934

Melbourne Facility Operations, LLC

Melbourne Opco, LL.C

Raydiant Health Care of New Port Richey
8417 Old Country Rd 54
New Port Richey, FL 34653

New Port Richey Facility Operations LLC

New Port Richey Opco, LLC

Living Center of Pensacola
235 W. Airport Blvd
Pensacola, FL 32505

Pensacola Facility Operations, LLC

Pensacola Opeo, LLC

Nspire Healthcare Sarasota
4783 Fruitville Rd
Sarasota, FL 34232

Sarasota Facility Operations, LLC

Sarasota Opco, LLC

VPES458R31R3
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EXHIBIT A

FINANCING STATEMENTS

UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS

A.MAME & PHONE OF CONTACT AT FILER (aptional)
C8C 1-800-858-5284

B. E-MAIL CONTACT AT FILER {oplional)
SPRFiling@cscglobal.com
€. SEND ACKNOWLEDGMENT TO:  (Mame and Address)

_MNS 36361 ]
CcsC
801 Adlai Stevenson Drive
Springfisld, IL 62703 Filed In: Chio

L 5o3))

8. MITIAL FINANCING STATEMENT FILE NUMBER

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
ﬂv D.:.._m FINANDING STATEMENT AMENDMENT is 1o ba filad [lar recond]

{or rcorded) in the REAL ESTATE RECORDS
OHO00259993296 02/01/2022 Fiter: aitch Amerydment Addancum (Formn UCCIAS)ard provids Debiors name in e 13
2. D TERMINATION: Effs af the Financing identified sbove is termanated with respect Lo the secusity nterast(e) of Secured P4 thig Tarminatian
Statament

R

3 D ASSIGNMEMNT {full e partial]: Previde name of Assignae in ites Ta or Th. and address of Assigres in ilem T and name of Assigns &
4. | CONTINUATION: Efiectivensss of tha Finsncing Statemant identdied above with respast 1o tha sacunity intarestis) of Sacy F g finuation Slatemant is
-

For partial assignment, comptete fems 7 and § and also indcate affected ccllateral in item 8

continued Tor the additional period provided by applicable law

5, _H_ PARTY INFORMATION CHANGE:
AND Check gng of thass ree baxes o

Check ang of hese two boxes:
CHANGE name andior sodress: Complete T M DELETE nems: Give record nams
This Change affects [ Joebior gr [ Jascursd Party of racord [ iteem s o 6, and e 7a or 76 and dam 7¢ |7 or 78 [ i be defstad in item 68 o 65

5. CURRENT RECORD INFORMATION: Complete for Party Inommation Criangs - provide only 218
i, ORGANIZATIONE NAME

b, INDIVIDUAL'S SURNAME ADDITIONAL NAME[SHINITIAL{S) SUFFIX

7. GHANGED OR ADDED INFORMATION: Gomglele for Assigrmest ar Pary bomation Changs - proside eoly e raeraes 711 juse exacl, il name; da nal o, mod iy, of abivevials any per of (he Debiors nase)
Ta, ORGANIZATIONS NAME

To. INDIVIDUAL'S SLURNAME

8 [/] COLLATERAL CHANGE: iz ch [Ja00 coliatersl || DELETE comatart~ [#/] RESTATE coverod collatersl || ASSIGN coltatersl

Inghcate oollatarak

See Exhibit A attached h a part hereof,

B ARTY oF RECORD AUTHORIZING THIS AMENDMENT: Fravida only ura nama (%a o k) fnama of Assignor, i this i an Assknmenth
a g

. EERSE

FIRST PERSONAL NAME

10. OPTIONAL FILER REFERENCE DaTADebtor:Miami Facility Operations, LLC 2290 36361

FILING OFFICE COPY — UCG FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20011)
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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continued Tor the additional period provided by applicable law

5, _H_ PARTY INFORMATION CHANGE:
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.

WIHHSAHTEERE 1



“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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4. ] CONTINUATION: Etlectiveness of tha Financing Slalement Idanidied above with respect to tha sacurily inlarestis) of Sacy
continued Tor the additional period provided by applicable law
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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Exhibit C
to
Operations Transfer Agreement
[Facility Name]
Form of Bill of Sale
This BILL OF SALE (this “Instrument™) dated as of , is made and
delivered pursuant to, and subject to the terms of, that certain Operations Transfer Agreement
dated as of , 2022 (as amended and restated from time to time, the “OTA™), by and
among (“Current Operator™), (“New Operator™) and certain other

parties named therein relating to the transfer of certain assets set forth in the OT A and the business
and operations of the applicable Facility, Capitalized terms used but not defined herein shall have
the meaning provided in the OTA.

WITNESSETH:

WHEREAS, New Operator has the right to acquire the Assigned Assets related to the
Facility from Current Operator under the OTA, which includes substantially all of the assets used
in the operation of the applicable Facility; and

WHEREAS, New Operator and Current Operator desire to evidence and effectuate the
transfer and conveyance of the applicable Assigned Assets to New Operator.

NOW THEREFORE, subject to the terms and conditions of the OTA and for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, New
Operator and Current Operator hereby agree as follows:

1. Current Operator does hereby convey, transfer, assign and deliver to New Operator
all of Current Operator’s right, title and interest in and to the Assets free ofall liens, encumbrances
and security interests, and New Operator hereby accepts from Current Operator all of the Assigned
Assets,

2 Subject to the terms of the OTA, New Operator hereby assumes all liabilities and
obligations related to the Assets with respect to periods from and after the date hereof.

3. This Instrument shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns. Current Operator for itself, its successors and assigns,
hereby covenants and agrees that, at any time and from time to time upon the written request of
New Operator, Current Operator will do, execute, acknowledge, and deliver or cause to be done,
executed, acknowledged, and delivered, all such further acts, deeds, assignments, transfers,
conveyances, powers of attorney, and assurances as may be reasonably required by New Operator
in order to assign, transfer, set over, convey, assure, and confirm unto and vest in New Operator,
its successors and assigns, title to the assets sold, conveyed, and transferred by this Instrument,



4, This Instrument may not be amended, modified or changed nor shall any waiver of IN WITNESS WHEREOF, the undersigned has executed and delivered this Instrument as
any provision hereof be effective, except only by an instrument in writing and signed by the party of the date set forth above.
against whom enforcement of any waiver, amendment, change, modification or discharge is
sought, BRANDON FACILITY OPERATIONS, LLC
5. This Instrument will be construed, performed and enforced in accordance with the
laws of the State of Florida without regard to conflict of laws rules. BY:
NAME:
6. This Instrument may be executed in any number of counterparts, whether original TITLE:

or by facsimile or portable document format (.pdf), each of which shall be deemed an original, but
all of which shall together constitute one and the same instrument,
. BRANDON HEALTH OPCO, LLC
[Execution Page to Follow]

By:
Name:
Title:
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Exhibit D
to
Operations Transfer Agreement

[Facility Name]
Form Assignment and Assumption Agreement

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Instrument”) dated as of

, is made and delivered pursuant to, and subject to the terms of, that certain

Operations Transfer Agreement dated as of , 2022 (as amended and restated from time

to time, the “OTA”), by and among (*“Current Operator”™), {(“New

Operator™) and certain other parties named therein relating to the transfer of certain assets set forth

in the OTA and the business and operations of the Facility. Capitalized terms used but not defined
herein shall have the meaning provided in the OTA.

WITNESSETH:

WHEREAS, in accordance with the OTA, Current Operator has agreed to assign to New Operator,
and MNew Operator has agreed to accept and assume from Current Operator, the Assignable
Licenses and Permits, the Care Agreements, the Assigned Agreements (including Current
Operator’s rights and interest under the Medicare provider agreement), and trademarks, service
marks or internet domain names, and similar indicia of source of origin, all registrations and
applications for registration thereof used in operation of the Facility (the “Assigned Property™). as
more fully provided in the OTA; and

WHEREAS, New Operator and Current Operator desire to evidence and effectuate the assignment
of the same to New Operator.

NOW THEREFORE, subject to the terms and conditions of the OTA and for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, New Operator and
Current Operator hereby agree as follows:

1. Current Operator does hereby convey, transfer, assign and deliver to New Operator all of
Current Operator’s right, title and interest in and to the Assigned Property, and the New Operator
hereby accepts from Current Operator the same.

2. Subject to the terms of the OTA, New Operator hereby assumes the duties and obligations
of Current Operator with respect to the Assigned Property, which duties and obligations arise and
accrue from and after the date hereof. For the avoidance of doubt, New Operator assumes no duties
or obligations of Current Operator with respect to any Assigned Property that arose or accrued
prior to the date hereof, and such duties and obligations remain the sole and exclusive
responsibility ot Current Operator. Each of the parties hereto shall execute and deliver, at the
reasonable request of the other party hereto, such additional documents, instruments, conveyances
and assurances and take such further actions as such other party may reasonably request to carry
out the provisions hereof and give effect to the transactions contemplated by this Instrument.

3, This Instrument may not be amended, modified or changed nor shall any waiver of any
provision hereof be effective, except only by an instrument in writing and signed by the party
against whom enforcement of any waiver, amendment, change, modification or discharge is

sought.

4, This Instroment will be construed, performed and enforced in accordance with the laws of
the State of Florida, without regard to conflict of laws rules.

5. This Instrument may be executed in any number of counterparts, whether original or by
facsimile or portable document format (.pdf), each of which shall deemed an original, but all of
which shall together constitute one and the same instrument,

[Execution Page to Follow]



N WITNESS WHEREOF, the undersigned has executed and delivered this Instrument as
of the date set forth above.

BRANDON FACILITY OPERATIONS,
LLC

By:
Name:
Title:

BRANDON HEALTH OPCO, LLC

By:
Name:
Title:
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Fill in this information to identify the case:

Debtor LaVie Care Centers, LLC

Northern District of G€Orgia

United States Bankruptcy Court for the:
(State)

Case number 24-55507

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.

Identify the Claim

1. Who s thecurrent  CRea Brandon-C LLC and Brandon Health OpCo, LLC
’ 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 M No
acquired from

someone else? D Yes. From whom?

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the See summary page

creditor be sent?

Federal Rule of
Bankruptcy Procedure

(FRBP) 2002(g)
Contact phone  615-664-5355 Contact phone
Contactemail  Shane.ramsey@nelsonmullins.com Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No
anyone else has filed
a proof of claim for [ Yes. Who made the earlier filing?
this claim?
Official Form 410 Proof of Claim

paae 1
2455507240828000000000020
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number No
you use to identify the

debtor? D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: __~
7. How much is the claim? $ 25,389,782.52 . Does this amount include interest or other charges?
No

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

Breach of Contract

9. Is all or part of the claim No
secured?
D 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.

D Motor vehicle
D 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) %

O Fixed

D Variable

10. Is this claim based on a No
lease?

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

11. Is this claim subject to a T
right of setoff? No

D Yes. Identify the property:

2455507240828000000000020
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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.

E No
[ Yes. Check all that apply: Amount entitled to priority

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. $

OO0 0O O 0

* Amounts 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.

$

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:

D | am the creditor.

| am the creditor’s attorney or authorized agent.

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

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

| 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.

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

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

Executed on date _©8/28/2024
MM / DD / YYYY

/s/Shane G. Ramsey
Signature

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

Name Shane G. Ramsey

First name Middle name Last name
Title Attorney
Company Nelson Mullins Ril n rbor h LLP

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

Address

Contact phone Email

Official Form 410

2455507240828000000000020
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For phone assistance: Domestic (877) 709-4750 | International (424) 236-7230

Debtor:
24-55507 - LaVie Care Centers, LLC
District:
Northern District of Georgia, Atlanta Division
Creditor: Has Supporting Documentation:
CREA Brandon-C LLC and Brandon Health OpCo, LLC Yes, supporting documentation successfully uploaded
Shane G. Ramsey Related Document Statement:
Nelson Mullins Riley and Scarborough LLP
1222 Demonbreun St, Suite 1700 Has Re'g‘ed Claim:
o
Nashville, TN, 37203 Related Claim Filed By:
Phone:
615-664-5355 Filing Party:
Phone 2: Authorized agent
Fax:
Email:
shane.ramsey@nelsonmullins.com
Other Names Used with Debtor: Amends Claim:
No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Breach of Contract No
Total Amount of Claim: Includes Interest or Charges:
25,389,782.52 No
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
No Value of Property:
Amount of 503(b)(9): Annual Interest Rate:
Based oNnoLease: Arrearage Amount:
No Basis for Perfection:
Subject to Right of Setoff:

Amount Unsecured:
No

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

VN: 37BFD8571DB45ED4AC4B9A2F55769708



Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 709-4750 | International (424) 236-7230
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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, $25,000,000.00
Guaranty and Transfer Agreement, including
Attorneys Fees and Costs

Undelivered Receivables: $389,782.52

TOTAL: $25,389,782.52
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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 prchase Of a skilled nyrsing facility located at 701
Victoria street, Brandon, FL 33510. Plaintiff CREA Brandon-C LLC through its affiliate
purchased the Brandon facjjity for $17,400,000. Prior to the pyrchase. Defendants or their affiliates
operated @a"d managed the Brandon facility. The Defendants breached myitiple agreements by
failing to disclose significant legal and regulatory Violations and gyryey deficiencies. Following
the sale and turnover of gperations, Plaintiffs discovered that Defendants ran - the Brandon facility
into the ground resulting I 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 gamages, losses and diminution in value suffered

by Plaintiffs amount to many ons of dollars for which yecovery is sought.

4872-0103-7410  v.3

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.

ABTZ-AN03-7410v.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
attorneys” fees.

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 Carce of Brandon’s owner in sclling 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

ABTZ-AN03-7410v.3

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 Operations’ nursing home license,
and other remedies.

I1.  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 scveral 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

ABTZ-AN03-7410v.3
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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 immediate jeopardy 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
Defendani Brandon Facilily Operalions, 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 Operations” 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 Raydiant Health

Care of Brandon, and those losses have continued to the present.

ABTZ-AN03-7410v.3

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

ABTZ-AN03-7410v.3



iii,  Upon termination, failing to retumn 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 authorily having jurisdiclion 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
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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 gqualified to

participate in the Medicare and Medicaid reimbursement programs; and

Document

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

Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
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d.

iii.

iv.

€.

£

Default provisions in sections 18.1(b}, (h), (j), and (k), by:

Failing to perform, or violation of, any of the covenants, terms,
conditions or provision of the Lease;

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;
Termination or revocation of the license or any material provider
agreement; and

Cessation of operations and relocation of patients.

Lessee’s representations in sections 29.2(c) and (d), by:

Failing to keep and maintain the facilities at all times in good order
and repair in full compliance with all material laws; and
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.

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 attorneys’ fees, the amount of
which shall be f{ixed by the court and shall be made a part of any judgment rendered.” Ex. A al 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 I1 - 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.

ABTZ-AN03-7410v.3

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
Operations’ obligations under the Lease.

3l 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. Delendant LaVie Care Centers owes Plainti[f 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 proceeding with 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 111 —- BREACH OF OPERATIONS TRANSFER AGREEMENT

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

ABTZ-AN03-7410v.3



35.  Plaintiffs, Brandon Health OpCo, LLC and CREA Brandon-C LLC, reallege and c

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

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

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

Defendanis Brandon Facility Operations and LaVie Care Centers with respect (o the OTA.

ensuring continued business operations of Raydiant Health Care of Brandon and transition of those
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operations from Defendant Brandon Facility Operations to Plaintiff Brandon Health OpCo.

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

Centers.

Document

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

respects:

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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36, On January 31, 2022, Plaintiff Brandon Health OpCo and Defendant Brandon i

OTA. The OTA is attached as Exhibit C. ii.

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

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

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

Failing to comply with health care representations in section 4.7(a), (b), (c

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

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;

Misrepresenting that Raydiant Health Care of Brandon's license on the
closing date shall be unrestricted, unconditional, in good standing and
in [ull force and subject to no limitations;

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;
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 carc;

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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vi.

vii.

wviii.

or suspend its license to operate the facility or to terminate or decertify

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

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;

Misrepresenting that Current Operator does not have any knowledge of

any fact or circumslance that would cause any provider agreement not

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

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;

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

described in the foregoing representations and warranties in section
4.7; and
¢. 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.

4]1.  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 Operations’ breaches specified above.

42, The breaches of OTA by Defendants Brandon Facility Operations and LaVie Care
Centers have injurced Plaintitfs 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

ABTZ-AN03-7410v.3
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reasonable costs and expenses, including easonable attorneysfees, incurred py the prevailing

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

expenses incurred in progecuting this complaint under this provision.

WHEREFORE, Plaintiffs, Brandon Health opCo, LLC and CREA Brandon-C | | c,
demand jydgment in their favor and 5ggainst 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 gny other relief the Court deems jyst and proper.

DATED: May 17, 2023 Respectfully submitted,

NELSON MULLINS RILEY &
SCARBOROUGH LLP

By: /s/MichaelJ Bittman
MICHAEL .. 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
and Brandon Health OpCo LLC.

Exhibits:

A Lease Agreement

B: Corporate Lease Guarantee

C. Operations Transfer agreement

4872-0103-7410  v.3

EXHIBIT A
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LEASE AGREEMENT

by and among

CREA New Port Richey LL.C
CREA Bayonet LLC
CREA Sarasota LL.C

CREA Melbourne
CREA Kissimmee LLC
CREA Pensacola L1.C
CREA Brandon-C LLC

as Lessor
and

MNew Port Richey Facility Operations, LL.C
Brandon Facility Operations, LLC
Melbourne Facility Operations, LLC
Pensacola Facility Operations, LLC
Bayonet Point Facility Operations, LLC
Kissimmee Facility Operations, LLC
Sarasota Facility Operations, LLC

as Lussee

Dated as of Janeary 31, 2022
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LEASE AGREEMENT

THIS LEASE AGREEMENT {this “Lease”) is made and entered into as of this 31st day of Jamuary,
2022 (the “Effective Date”} by and among, the entities listed on the signature page to this Lease and set forth
on Exhibit A, cach a Delawarc limited liability company (individually and collectively, “Lessor™), and the
entities listed on the signature page to this Lease and set forth on Exhibit A, each an Ohio limited liability
company (individually and collectively, “Lessee™).

RECITALS:

Effective as of the date hereof Lessor is the owner of those certain tracts of land listed on Exhibit A
and more particularly described in Exhibit A1-A7, attached hereto and made a part hereof (the “Demised
Premises™} and the furnishings, furniture, equipment and fixtures used i or about the Demised Premises
({the “Personal Property™).

Concurrently with the execution hereot, Lessor’s affiliares and Lessee have entered into those certain
Operations Transfer Agreements {collectvely “OTA™), to be made effective as of the Commencement Date,
for Lessor’s affiliates to become the licensed operators of the Demised Premises, all on the terms and
conditons more particuladly sct forth therein.

Lessor desires to lease the Demised Premises and Personal Property to Lessee and Lessee desires to
lease the Demised Premises and Personal Property from Lessor.

The partics hereto have agreed to the terms and conditions of this Leasc,

NOW THEREFORE, in consideration of the above Recitals which are incorporared herein by this
reference and of the mutnal covenants, agreements and undertakings hereinafrer ser forth, it is agreed that the
use and occupancy of the Demised Premises, and the use of the Personal Property shall be mc_u._.nnﬁ to and in
accordance with the terms, conditions and provisions of this Lease,

ARTICLE I - DEMISED PREMISES AND PERSONAL PROPERTY

1.1. Lessor, for and in consideration of the rents, covenants and agreements hereinafier
reserved, mentioned and contained on the part of the Lessee, its successors and assigns, to be paid, kept and
performed, does hereby lease unto Lessee the Demised Premises together with the Personal Property to be
used in and upon the Demised Premises for the term hereinafter specified, for use and operation therein and
thereon of skilled nursing facilities or similacly licensed faclities, in substantial compliance with all the rules
and regularions and minimum srandards applicable thereto, as prescribed by the State of Florida and such other
governmental authorities having jurisdiction thereof,

1.2 The “Facilities™ {each individually referred to herein as a ™

g facilities locared on the Demised Premises.

cility™) shall mean the skilled

ARTICLE II - TERM OF LEASE

Subject to requirements of Artdcle XXX [Conditons Precedent and Concurvent o Lease
Commencement], the term of this Lease (the "Lnitial l'erm”) shall begin and be effective as 12:00 a.m. an
the first calendar day following the Effective Date (the "Commencement Dare™) and shall automatically
expire upon the earliest to occur of (i) 12:00 a.m. on the Closing Date as defined in the OTA, (i} the date
that is ninety (90} days following the Commencement Date and (it} the earlier termination of this of this
Lease pursuant to its terms. Provided that Lessor may extend the Initial Term for an additional ninery (90)
days provided that written notice is sent to Lessee no later than sixty (60} days from the Commencement
Date.

ARTICLE IIT — RENT

RN Lessee shall pay ro Lessor, or as Lessor shall direcr, without demand, deduction or offset
for any reason whatsoever except as herein specifically provided, fixed monthly base rent in the amount
af Six Hundred Eighty-Five Thousand Nine Hundred Eighty-One Dollars ($685,981) (“Base Rent™) for
the Demised Premises and the Personal Property over and above all other and additional payments to be
made by Lessee as provided in this Lease,

a) Al renral payments shall be paid in advance on the first day of each month., If the
date for payment of any installment of Base Rent falls on a day other than a b s day, such installment
shall be due on the first business day immediately following such payment date.

by All Rent payments shall be sent or wire transferred as directed by Lessor in writing.

3.2, This Lease is and shall be deemed and construed to be a triple net lease and the Base Rent
specified herein shall be net to Lessor in each year during the Term of this Lease. The Lessee shall pay all
reasonable costs, cxpenscs and obligations of cvery kind and nature necessary and relating 1o the use,
occupancy and maintenance of the Demised Premises by Lessee which may atise during the Term of this
Lease (bur not prior to the Commencement Date or after the termination of this Lease, unless arising from
events prior to such rermination) and which Lessee has agreed to pay under this Lease (the " Addidonal
Rent" and together with Base Rent, collectively, the "Rent™), including, but not limited to, the payment of
property taxes as provided in Article V of this Lease, the maintenance of insurance policies as provided in
Arncle VII of this Lease, udlity charges, maintenance and repairs to the Demised Premises and the
Facilities to maintain the same in no worse condition as of the Effective Date excepting reasonable wear
and tear as provided in Article X of this Lease. Lessee does hereby agree to indemnify, defend and hold
harmless Lessor against any such costs, expenses and obligations.

ARTICLE IV - LATE CHARGES

41 If: (a) payment of any sums required to be paid or deposited by Lessee to Lessor under this
Lease, or (b) payments made by Lessor under any provision hereof for which Lessor is entitled ro rembursement
by Lessee, shall become overdue beyond ten (10} calendar days after the date on which they are due and payable
as set forth in this Lease, a lare charpe equal o five percent (5%) per month shall be payable on the fisse day of
the month next succeeding the month during which Lessor gives notice of the incurrence of a late charge to
Lessee. In the event Lessor fails o notty Lessee of the incurrence of a late charge within sixry (60) days after
Lessot's receipt of the overdue payment which gave rise to such late charge, Lessar shall be deemed to waive
payment of said lare charge. Lessee agrees that any such late charpes shall not be deemed to be a penalty but shall
be deemed to be liquidated damages because of the impossibility of computing the actual amount of damages in
advance. 1f nonpayment of any late charges shall occur, Lessor shall have, in addition to all other rights and
remedies, all the rights and remedies provided for herein and by law in the case of nonpayment of Rent. Except
as otherwise provided in this Article IV, no failure by Lessor to insist upon the strict performance by Lessee of
Lessee's obligations to pay late charges shall constitute a waiver by Lessor of its rights to enforce the provisions
of this Article in any instance thereafter nocurring, and nothing contained herein shall be deemed o be a waiver
of or limitation on the right of Lessor from declaring an Event of Default, as defined herein because of Lessee's

failure to make any payment due hereunder when such payment was due.

ARTICLE V - PAYMENT OF TAXES AND ASSESSMENTS; RESERVES

5.1, "l'axes and Assessments” means, collectively, (a) all real estate and personal property taxes,
ad valorem taxes, sales and use taxes arising from the operation of a Facility, or business or occupation taxes
of Lessee or a Facility; (b} assessments (including, without limitation, all assessments for public improvements
ur henefits, whether or not commenced or completed prior o the date hereof and whether or not o be
completed within the Termy); (c) ground rents, water, sewer or other rents and charges, excises, tax levies, and
fees (including, withour limitation, license, permit, inspection, authorization and similar fees); (d) all taxes
imposed on Lessee's operations of the Demised Premises, including, without limitation, employee withholding
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taxes, income taxes and intangible taxes; (g) all taxes imposed by any governmental entity in the State of Florida
with respect to the conveyance of the Demised Premises by Lessor to Lessce or Lessec's designee, including,
without limitation, conveyance taxes and capital gains raxes; and {f) all other governmental charges, in each case
whether general or special, ordinary or extraordinary, or forescen or unforeseen, of every character in respect
of the Demised Premises or any part thercof and/or the Rent (including all interest and penalties thercon duc
tor any failure in payment by Lessee), which at any tdme during the Term hereof may be assessed or imposed on
ot in respect of ot be a lien upon (aa) Lessor or Lessor's interest in the Demised Premises ot any part thereof
{bhj the Demised Premises or any parr thereof o any rent therefrom or any estate, right, title or inrerest therein;
ar (gc) any occupancy, operation, use or possession of, or sales from, or activity conducted on, or in connection
with the Demised Premises or the leasing or use of the Demised Premises or any part thereof,

5.2, Any Taxes and Assessments relating to a fiscal petiod of any authority, a part of which is
included within the Term of this Lease and a part of which is included in a period of dme before or after the
Term of this Lease, shall be adjusted pro rata berween Lessor and Lessee as of the commencement and
termination of the T'erm and each party shall be responsible for its pro rata share of any such Taxes and
Assessments,

5.3, Norwithstanding anything to the contrary contained herein, in no event shall Tessee be
required to pay any tax imposed by any governmental entity on Lessor or its beneficiary on income, or capital
levy, franchise, estate, succession or inheritance taxes of Lessor or its beneficiary. Further, notwithstanding
anything to the contrary set forth above, "Taxes and Assessments” shall in no event include any indebtedness or
ather obligation created by Lessor or any Lessor Affiliate {any person, corporation, partnership, limited liability
company, trust or other legal entity that, directdy or indirecty, is owned or controlled by Lessor) which is secured
by a lien or other encombrance on the Demised Premises and all interest penalties or other amount which may
be owed by Lessor or a Lessor Affiliate with respect thereto,

5.4 Lessee shall pay, as Additional Ren, all Taxes and Assessments thar may be levied or become
a lien on the Demised Premises or any part thereof that are attributable to a period of time during the Term,
before any fine, penalty, interest, or cost is ineurred; provided, however, Lessee may eontest any Taxes and
hwn...nﬁ_.:ad: in accordance with Section 5.6, If any Taxes and Assessments, at the option of the taxpayer, be
ents, Lessee may exercise such option to pay the same in installments (whether or not interest
shall accrue on the unpaid balance) as the same respectively becorme due and before any delinguency, fing,
penalty, or further interest or costs may be added thereto,

5.5. Mot later than fifteen (15) business days following its receipt thereof, Lessor shall provide to
Lessee copies of any bills received by it for Taxes and Assessments.

56, Lessee shall have the right to contest the amount or validity, in whole or in part, of any Taxes
and Assessments by approprate proceedings diligently conducred in good faith, but only after pavment of such
Taxes and Assessments, unless such payment would operate as a bar ro such contest or interfere matetially with
the prosecution thereof, in which event, Lessee may postpone or defer such payment only if (a) neither the
Demised Premises, the Personal Property nor any marerial license or cert tion, nor any part thereof, would
by reason of such postponement or deferment be in marterial danger of being sold, terminated, forfeited
canceled or lost, and (b) Lessee shall have furnished such security as may be required in the proceeding, or as
may be requested by Lessor, t insure the payment of any such Taxes and Assessments or other charges,
topether with all interest and penalties thereon, which shall not be less than the Taxes and Assessments and
ather charges being contested.

5.7. Upon the termination of any such proceedings, Lessee shall pay the amount of such Taxes
and Assessments or part thereof as finally determined in such proceedings, the payment of which may have
been deferred during the prosecution of such proceedings, together with any costs, fees, interest, penalties, or
other liabilities in connection therewith,

5.8. Lessor shall not be required to join in any proceedings for unpaid Taxes and Assessments,
unless the prov isions of any law, rule or regulation at the time in effect shall require that such proceedings be
brought by or in the name of Lessor, in which event Lessor shall join in such proceedings or permit the same

tor be brought in its narme, and Lessee shall pay for all costs in connection therewith. Lessor shall not ultimately
be subjected to any liability for the payment of any costs or expenses in connecdon with any such proceedings,
and Lessee will indemnify, defend and save harmless Lessor from any such costs and expenses, including,
withourt limitation, reasenable attorneys' fees, as a result of such proceedings. Lessee shall be entitled to any
refund of any real estate taxes and penalties or interest thereon recetved by Lessor but previously paid by Lessee.

59, Provided that lessor’s lender (the “Lender”} requires monthly real estate tax reserves, at any
time, under the terms of the documents entered into between Lessor and Lender (the “Loan Documents™),
Tessees will make an initial (on the Commencement Date or such later date) and monthly real estate tax deposits
with Lender, in an amount as required by Lender. Said deposits shall be due and payable on the first (1s0) day
of each month as Additional Rent. Such deposits as are held by Lender shall not bear interest unless interest
on the deposits is paid to Lessors by Lender i which event such interest shall be for the benefit of Lessees.
The deposits shall be held by Lender to pay the real estate taxes as they become due and payable. 1f the amount
af Lessees” payments as made under this Article shall be less than the total amount due of the real estate taxes,
then Lessees shall pay to Lessors the amount necessary w0 make up the deficiency no later than ten (10} days
priot to the due date of such tax bill. Not later than five {5) days following their receipt thereof, Lessees shall
provide to Lessors copies of any bills recetved by it for Taxes and Assessments. Within five (5) days of any
direct payment by Lessees of the Taxes and Assessments, a copy of the paid tax bill shall be delivered to Lessors.

510, Notwithstanding anything to the contrary contained herein, if Lessor is required under the
Lean Document to make, with Lender thercunder, monthly deposits for insurance premiums, then
commencing May 1, 2022 Lessee will make monthly deposits for insurance premiums with Lessors, in an
amount equal one twelfth (1,129 of the insurance premiums, or such applicable amount required by a Lender.
The deposies, if applicable, for insurance deposits, shall be due and pavable on the first (1st) day of each month
as Additional Rent, Not later than five {5) days following their receipt thereof, Lessors shall provide ro Lessees
copics of any insurance bills received by it, if not paid by directly by Lessces. At the request of Lessces, within
five (3] days of any payment by Lessors of insurance premiums, a copy of the paid insurance bill or evidence
of payment of the insurance premiums shall be delivered to Lessees.

5.11. If Lessors are required under the Loan Documents to make, with the Lender thereunder,
monthly deposits for replacement reserves, then commencing May 1, 2022 Lessces will make monthly deposits
for replacement reserves with Lessors, in an amount equal to the amount Lessors is required o make under
the Loan Documents, 'The deposits, if applicable, for replacement reserves, shall be due and payable on the
first {1st) day of each month as Additional Rent. Lessees shall also make any replacement reserve deposits
required to be made by a Lender at the closing of its loan to Lessors,

ARTICLE VI - OCCUPANCY

6.1 Dharing the Term of this Lease, the Demised Premises shall be used and occupied by Lessee
for and as a skilled nursing facility and for no other purpose, except as provided herein, Subject to the terms of
Article XTX hereof, Lessee shall at all tmes during the Term maintain in good standing and full force a
probationary or non- probationary lcense issued by the relevanc licensing agency of the State of Florida
{collectively the " ") and any other governmental agencies permitting the operation on the Demised
Premises of a skilled nursing facility, except as otherwise provided herein.

6.2 Lessee will not suffer any act to be done of any no_..&n.u: to exist on the Demised Premises
which may be dangerous or which may, in law, constirute a public or ptivate nuisance or which may void or
make voidable any insurance then in force on the Demised Premises.

6.3, Upon termination of this Lease for any reason, Lessee will return to Lessor the Demised
Premises in no worse conditon as existed on the Effective Date, reasonable wear and tear excepted, and
licensed by the State of Flotida and by any governmental agencies having jurisdiction over the Demised
Premises, with an unrestricted license in full foree and good standing. Lessee shall, within seven (T} days
following its receipt thereot, provide Lessor with a copy of any notice from the State of Florida or any federal,
state or municipal governmenial agency or authority regarding any reduction in the number of licensed beds
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and lLessor shall have the right to contest, at its sole expense, by appropriate legal or administrative proceedings,
any such reduction.

6.4, During the Term of this ease, Lessee shall only use the Demised Premises in accordance
with Environmental Laws (as hereinafter defined) and shall not use nor permit the Demised Premises w be
used for the treatment, storage or disposal of any Hazardoos Substances {as hereinafter defined) nor for any
purpose involving the use of Hazardous Substances; provided, however, that Lessee may use in and store at
the Facilities such materials and substances as are customarily used in nursing homes but only in such quantities
as are reasonably necessary for the routine business operation of the Facilities. For purposes hereof "[azardous
Substances” shall mean any toxic or hazardous waste or pollutants, or substances, including, without limitation,
asbestos, PCB's, petroleum products and by products, substances defined or listed as: "Hazardous Substances”
ar "Toxic Substances” in the Comprehensive Environmental Response, Compensation and Tiability Act of
1980, as amended, 42 U.S.C. § 9601, e g, "Hazardous Materials" in the Hazardous Materials Transportation
Act, 49 US.C. § 1802, ¢7 seq., "Hazardous Waste” in The Resource Conservation and Recovery Act, 42 US.C. §
G901, ef seg., any chemical substance or mixmre regulated under the Toxic Substance Control Act of 1976, as
amended, 15 U.5.C. § 2061, & seg., any "Toxic Pollutant” under the Clean Water Act, 33 US.C. § 1251, ef seq.,
as amended, any "Hazardous Air Pollutant” under the Clean Air Acr, 42 ULS.C. § 7401, #f seqt, and any hazardous
o e substance or pollutant regulated under any other applicable federal, stare or FEnvironmental Laws.
"Covironmental Laws" as used in this Lease means all federal, state and local environmental, health, or safety
laws or regulations applicable to the Demised Premises or the Facilities, now o hereafter enacted. Lessee hereby
agrees to indemnify, defend and hold Lessor harmless from and against, and shall reimburse Lessor for, any
loss, claim, liability, damages, injunctive relief, injuries to persons, property ot natural resources, costs, expense,
action and causes of action in connection with the use, generation, treatment, storage, release or disposal of
Hazardous Substances at or from the Demised Premises during the Term hereof, including, without limitation,
the cost of any required or necessary repair, cleanup or detoxification and the preparation of any closure or
other required work to be performed, to the full extent that such action is attriburable, directly or indirectly, to
the nse, generation, trearment, storage, release or disposal of Hazardous Subsrances on the Demised Premises
during the Term hereof. Lessee, its agents, and employees, will not be liable for any loss, injury, death, or damage
(including conscquendal damages) to persons or property occasioned by any Hazardous Substances in existenee
on the Demised Premises on the Effective Dare,

6.5. In the event the number of licensed beds permitted at any Facility increases during the Term,
such additional beds shall become part of the Demised Premises and may not be subsequently removed or
transferred by Lessee.

ARTICLE VII - INSURANCE

7.1, Lessee shall, at its sole cost and expense, as of the Cifective Date or Commencement Date,
as applicable, and during the Term, maintain insurance as derailed in this Article VII and in any case insurance
sufficient to satisfy Lender requiremnents. In the event that Lender requires insurance policies at coverage levels in
in excess of or different from Lessee’s current insurance coverage, Lessee shall obtain such additional insurance
coverage at Lessor's expense.

72 Insurance Requirements

a} Coverage. Lessee, at its sole cost, for the mural benefic of Lessor, Lessee and to the
extent applicable, Lender, shall obtain and maintain during the Term of the Lease the following policies of
insurance:

i} Property insurance insuring against loss or damage customarily included under so
called "all isk" or "special form" policies including fire, lightning, vandalism, and malicious mischief, boiler and
machinery and, if required by Lessor, flood and/or earthquake coverage and subject to subsection (xd) below,
coverage for damage or destruction caused by the acts of "Terrorsts” (or such policies shall have no exclusion
from coverage with respect theretn) and such other insurable hazards as, under good insurance practices, from
time to time are insured against for other property and buildings similar to the premises in nature, use, location,
height, and type of constructon. Such insurance policy shall also insure for ordinance of law coverage, costs of

demolition and increased cost of construction in amounts satisfactory to Lessor. Hach such insurance policy
shall (a) be in an amount cqual to 10{% of the then replacement cost of the improvements located on the
Deemised Premises without deduction for physical depreciation, (b) have deduetibles no greater than $100,000
per ocenrrence, with exception of deductbles for flood and named storms.

iy Flood insurance if any part of the Demised Premises is located in an area now or
hereafter designated by the Federal Emergency Management Apency as a Zone "A" & "V" Special Hazard
Area, or such other Special Hazard Ares if Lessor so require in their sole discretion,

iif) Public liahility insurance, including {a) "Commercial General Liability Insurance”,
AE "Owned", "Hired" and "Non Owned Auto Liability"; and (c) umbrella liability coverage for personal
injury, bodily injury, death, accident and property darnage, such insurance conraining minimum limits per
occutrence of $1,000,000 and $3,000,000 in the aggregate for any policy year. The policies described in this
subscetion shall also include coverage for clevators, nanEmzu_.m‘ independent contracrors, "Contracroal

Liakility", "Products” and "Completed Operations Liability" coverage.

iv) Professional liahility insurance in such amounts eovering such insurable risks as are
at all times consistent with coverage amounts covering similar facilives operated by Lessee's affiliates.

v} Rental loss and/or business interruption insurance (a) with Lender being named as
"Lender Loss Payee”, (b) in an amount equal to one hundred pereent (100%) of the projected Rent from the
Demised Premises during the event that caused the loss of income; and () containing an cxtended period of
indemniry endorsement which provides thar afrer the physical loss to the Demised Premises has heen repaired,
the continued loss of income will be insured unil such income either returns to the same level it was ar prior o
the loss, or the expiradon of rwelve (12) months from the date thar the Demised Premises is repaired or replaced
and operations are resumed, whichever first oocurs, and norwithstanding thar the policy may expire priot to the
end of such perod. The amount of such insurance shall be increased from time to tme during the Term of the
Lease as and when the estimated or acrual Rent increases.

vi) Comprehensive boiler and machinery insurance covering all mechanical and electrical
cquipment against physical damage, rent loss and improvements loss and covering, including, without limitation,
all Lessee improvements and betterments that Lessee is required to insure pursuant to the Lease on a replacement
cost basis and in an amount equal to the lesser of (o) $2,000,000 and (b) 100%% of the full replacement cost of the
improvements located on the Demised Premises (withont any deducton for depreciaton).

vii) Worket's compensation and disability insurance with respect to any employees of
Lessee, as required by applicable law.

During any period of repair or restoration, builder's "all-risk” insurance on the so
called completed value basis in an amount equal to not less than the full insurable value of the Demised
Premises, against such risks {including five and extended coverage and collapse of the improvements lucated
on the Demised Premises ro agreed limits) as Lessor may request, in form and substance acceptable to Lessor.

ix) Coverage to compensate for ordinance of law the cost of demoliion and the
increased cost of construction in an amount satsfactory to Lessor.

) Policies. All Policies of insuranee required pursuant to Section 7.2(z) shall (1) be issued by
companies licensed to do business in the State of Florida, and having (A) a claims paying a_uEa_ rating of B+
or better by S&P (and the equivalent by any ciher Raung Apency), and a rating of B+ or better in the current
Best's Insurance Reports; or (B) a Financial Stability Rating of “A” by Demotech, Inc.; {ii) name Lessor and
their successors and/or assigns as their interest may appear as the mortgagee/owner (in the casc of property
insurance), loss payee (in the case of business interruption/loss of rents coverage) and an additional insured (in
the case of lability insurance); (i) contain (in the case of property insurance) a Non-Contriburory Standard
Mortgagee Clause and a Lender's Loss Payable Endorsement, or their equivalents, naming Lender as the person
to which all payments made by such insurance company shall be paid; (iv) contain a waiver of subrogation
against Lessor; (v) be assigned and the originals thereof delivered to Lender; {vi) contain provisions providing
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that Lessor will receive at least thirty (30) days prior written notice of any modification, reduction cancellation
of any of the Policies, (C) an apreement whereby the insurer waives any nght to claim any premiums and
commissions against Lessor, provided that the policy need not waive the requirement that the premium be paid
in order for a claim to be paid to the insured and (D) providing that Lessor is permitted to make payments to
effect the continuation of such policy upon notice of cancellation due to non-payment of premiums; (vil) in
the event any insurance policy {except for general public and other liability and workers compensation
insurance) shall contain breach of warranty provisions, such policy shall provide that with respect to the interest
af Lessor, such insurance policy shall not be invalidared by and shall insure Lessor regardless of (A) any act,
failure to act or negligence of or violation of warranties, declaratons or conditions contained in such policy by
any named insured, (B} the occupancy or use of the premises for purposes more hazardous than permitted by
the terms thereof, or (C) any foreclosure or other acton or proceeding taken by Lessor; and (vil) be satisfactory
in form and substance to Lessor and approved by Tessor as to amounts, form, risk coverage, deductibles, loss
payees and insureds. Lessee shall pay the Insurance Premiums for such Policies as the same become due and
payable and furnish to Lessor evidence of the renewal of cach of the Palicies, Lessee acknowledges thar Lessor
shall be permitted, but not obligated, to finance any or all of the Insurance Premiums and such financing shall
be considered evidence of payment. If requested, Lessee shall deliver to Lender a certified copy of each Palicy
within thirty (30 days after its effectve date. Within thirty (30} days after request by Lessor, Lessee shall obtain
such increases in the amounts of coverage required hereunder as may be requested by Tessor, taking into
consideration changes in the value of money over dme, changes in liability laws, changes in prudent customs
and practices, and the like.

< Casualty.

i Settlement of Claims, If the Demised Premises shall be destroved, in whole or in part,
ot damaged by fire, flood, windstorm or other casualty covered by any of the Policies {(an “Insured Casualty")
and such loss does not exceed $500,000 {2 "Minor Casualty"), provided no Event of Default has occurred and is
continuing, Dessee may sertle and adjust any claim without the prior consent of Lessor (provided, thar Tessee
shall keep Lessor apprised of all developments in connection therewith); provided such adjustment is carried out
i a competent and timely manner, and Lessee is hereby suthorized to collect and receive the insurance proceeds
{the "Proceeds”f as provided below with respect to such Miner Casualty. In the event of an Insured Casualry
where the loss equals or exceeds 3500000 (2 * "l Lessee shall consult with Lessor and obtain
Lessor’s consent to seitle and »,__:u. any claim, provided thar Lessar’s consent shall not be unreasonably
conditioned, delayed or withheld.

i} Proceeds upon Minor Casualty. If there are any checks or payments that are Proceeds
paid for a Minor Casualty that are not payable to Lessee, Lessor shall immediately endorse, and cause all such
third parties to endorse, such check payable to the order of Lessee.

1. Any Proceeds received
upon a Significant A.‘NJELJ shall be due and _umu__dEn to Lender or Lessor and held by Lender or Lessor and
disbursed for the purpose of remediating the Significant Casualty for the benefit of the Demised Premises.
If there are any checks or payments that are Proceeds that are not payable to Lender or Lessor, Lessee shall
immediately endorse, and cause all such third parties to endorse, such check payable to the order of Lender
or Lessor. Lender or Lessor shall promptly release to Lessee all Proceeds that are required by Lessee to
remediate a Significant Casualty in accordance with Lessee’s obligations under the Lease, provided Lessee
has delivered a written request for such funding together with an ATA certification of the completion of the
work that is the subject of such funding request. If Proceeds are available but Lender or Lessor fail o
promptly release such Proceeds to Lessee, then, in addition to all other remedies available to Lessee, {A)
Lessee shall not be required to pre-fund any expenses of the remediation, and (B) at Lessee's election,
Lessee shall be entitled to terminate the Lease with respect to the Demised Premises thar sustained the
Significant Casualty,

7.3 All policies of insurance shall provide, to the extent available at a commercially reasonable price:

a) They are carried in favor of Lessor, Lessee, and any mortgagee, as their respective interests
may appear, and any loss shall be payable as therein provided, notwithstanding any act or negligence of Lessor
ar Lessee, which might otherwise result in forfeiture of insurance; and

i} Once reguired to be effective under the provisions of this Lease, they shall not be
canceled, terminated, reduced or materially modified withour at least thirty (30 days' prior written notice to
Lessor; and

i) A standard mortgagee clavse in favor of any mortgagee, and shall contain, if
obtainable, a waiver of the insurer's right of subrogation against funds paid under the standard mortgagee
endorsement which are to be used to pay the cost of any repairing, rebuilding, restoring or replacing,

74,  Certificates of insurance policies required by this Article shall be delivered to Lessor and
mortgagee prior to or on the Effecdve Date or Commencement Date, as applicable. Upon receipt thereof,
Lessce shall deliver copics of the actual policics to Lessor, which certificates and policics shall be updated
annually prior to the expiration thereof,

7.5 Lessee shall, during the Term, keep in effect business interruption insurance with loss of rents
endorsement naming Lessor as an insured, All proceeds of any business interruprion insurance or loss of rents
coverage made available to Lessor shall be applicd, first, to the payment of any Rent payments for the next
succeeding twelve (12} months to the extent that such payments are due and owing under this Lease; and,
thereafter, after all necessary repairing, rebuilding, restoring or replacing has been completed as required by the
pertinent Articles of this Lease, any remaining halance of such proceeds shall be paid over to the Lessee.

7.6 Insutance to be maintained by Lessee pursuant o this Lease may be provided by an off-shore
insurance company wholly-owned by Lessee or an Affillare of Lessee or under self-insurance programs
maintained by Lessee or an Affiliate of Lessee. Any such insurers shall mainrain good standing in accordance
with applicable starutory requirements and comply with stmmtory capieal requirements.

ARTICLE VI - DAMAGE AND DESTRUCTION

8.1, If the any of the Demised Premises shall be destroyed, in whole or in ﬂ.mnr or damaged by
fire, floud, windstorm or other casualty in excess of $250,000.00 for any single Facility (a " alty™, Tessee
shall give written notice thereof to Lessor within sizty (60} days after the oceurrence of E« Casualey (the
._hEPZE.Bm . Within sixty (60) days after the occurrence of the Casualty or as scon thereafter as such
information is reasonably available 1o Lessee, Lessee shall provide the following information to Lessor: [i] the
date of the Casualty; [ii] the nature of the Casualty; [iii] a description of the damage or destruction cansed by the
Casualty, including the type of Demised Premises damaged and the area of the Demised Premises damaged; [iv]
a description of the anticipated property insuwrance chim, including the name of the insurer, the insurance
coverage limits, the deductible amount. Within ten (10) days after request from Lessor, Lessee will provide
Lessor with copics of all correspondence to the insurer and any other informarion reasonably requested by
Lessor

8.2, If all or any portion of a Facility 1s Substantially Desteoyed (as defined below), at its option,
Lessee shall, within thirty (30) days of the Casualty, notify Lessor of its election o rebuild and restore such
improvements of to terminate the Lease with respect to such Facility, The term "Substantially Destroved”
means any casualty resulting in the loss of use of fifty percent (30%} or more of the licensed beds at a Fac

a) —: the event Tessee clects to rebuild and restore such ..._.ﬁ..cen:..n:? ("Lessee's
", then Lessee shall QuEu? with the provisions of Section 8.4 and
Lessor shall promptly make or shall cause its lender o make the insurance proceeds available to Lessee for
such restoration.

by lnthe event Lessee elects to terminate the Lease with respect to a Substantally Destroyed
Facility, this Lease shall rerminate with respect to such Facility upon Lessee's delivery to Lessar of its notice
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of terminaton. Lf this Lease is so terminated, lLessee shall be liable to lessor for all Rent and all other
obligations accrued through the effective date of rermination and Lessor shall be entitled to any insurance
proceeds paid in connection with such Casualty (including business interruption but only to the extent of Rent
due through the date of termination) that are attributable to the period after such effective date of termination.
Norwithstanding the foregning, Lessor shall be entitled tr any insurance proceeds that reimburse a divect cost
ar loss to i related to the operadon of the aclity or emergency remediadon effores that benefimed the

property.

8.3, If any portion of a Faciliey is not Substandally Destroved, then Lessee shall comply with the
provisions of Section 8.4 and Lessor shall promptly make or shall cavse its lender to make the insurance
proceeds available to Tessee for such restoration, to the extent such proceeds have been paid to Tessor or its
lender, as applicable.

LES In the event required under this Lease or elected by Lessee, Lessee shall promptly repair,
rebuild o restore the damaged Demised Premises, ar Lessee's expense, 5o as to make the Demised Premises at
least equal in value to the Demised Premises existing _E:..nm_».ﬁ? mﬁQ. to such occurrence and as nearly similar
to it in character as is practicable and reasonable (the "Pre- p "L Lessee will provide to Lessor
copies of its repair, rebuilding o restoration plans {the HFF. ") and Lessor may, at Lessor's sole cost and
expense and provided the same is completed within ten {10) business days from the date of Lessot's receipt of
the Plans, review or cause an independent third party consultant to review, the Plans and confirm that the Plans
to restore the Demised Premises are substantially consistent with the Pre-Closing Condition. Lessee will
reasonably cooperate with such review and will reasonably modify the Plans to substantially conform to the
Pre-Closing Condidon it such modification is found o be required (a) as 4 result of the independent review
and (b} to restore the Demised Premises so that it is at least as valuable as the Demised Premises was
immediately prior to the Casualty.

8.5, In the cvent required under this Lease or elected by Lessee, if the proceeds of any
insurance settlement are not sufficient to pay the costs of Lessee's repair, rebuilding or restoration under
Section 8.4 in full, Lessee shall nonetheless be responsible for the completion of such repair, rebuilding or
restoration in accordance with the pro ns of this Tease, and any plans and specifications submitted in
connection herewith, free from any liens or encumbrances of any kind whatsocver.

8.6, Any insurance proceeds paid in connection with the Demised Premises shall be deemed
trust funds to be held for, and promptly made available to, the Lessee, excepr as provided in Section 8 2(h).

8.7. During the progress of any repairs or rebuilding, Lessor, its lender, and its architecrs and
engincers may, from tme to dme, upon reasonable notiee to Lessee and ar reasonable intervals, inspect the
Demised Premises and will be furnished, if required by them, at Lessor's sole cost and expense, with copies of
all plans, shop drawings, and specifications relating to such repairs or rebuilding. Lessee will keep all plans, shop
drawings, and specifications at the building, and Lessor and its architects and engineers may examine them at
all reasonable times,

8.8, Rent will not abate pending any repairs or rebuilding of the Demised Premises; provided,
however, that Lessee shall receive a credit against the rent and other sums due hereunder in an amount equal
to the proceeds of any rental value and/or business interraption insurance carried by Lessee, which are paid to
Lessor ar any lender o Lessor.

ARTICLE IX - LESSOR'S RIGHT TO PERFORM

o9.1. Should Lessee fail to perform any of its covenants herein agreed to be performed,
Lessor may, upon fifteen (15) days prior notice specifying the work to be done or covenants tn he
performed and the approximate amount to be expended, but shall not be required to, make such payment
or petform such covenants, and all sums so expended by Lessor thereon shall upon notice of payment by
Lessor be immediately payable by Lessee to Lessor, but in no event in excess of the maximum interest rate
permitted by law from dare expended until paid, and in addition, Lessee shall reimburse Lessor for Lessor's
reasonable expenses in enforcing or performing such covenants, including reasonable attorneys' fees. Any

such costs or expenses incurred or payments made by Lessor shall be deemed to be Additional Rent
payable by Tessee and collectible as such by Lessor.

9.2, Performance of or payment to discharge said Lessee's obligations shall be optional by
Lessor and such performance and payment shall in no way constitute a waiver of, or a limitation upon, Lessor’s
ather rights and remedics hereunder, including, withour imirarion, Lessor's right o declare an Event of Defaule
for such failure,

ARTICLE X - REPAIRS AND MAINTENANCE

0.1, Throughout the Term of this Lease, Lessee will keep and maintain, or cause to be kept
and maintained, the Demised Premises (including the grounds, sidewalks, roof, parking lots and curbs
abutting the same) and the Personal Property in good order and condidon withour waste and in a suirable
state of repair {nrdinary wear and rear excepred), and will make or cause ro be made, as and when the same
shall become necessary, all structural and nonstructural, ordinary and extraordinary, exterior and interior,
replacing, repairing and restoring necessary to thar end including withour limitation any repairs required by
Lender {the “Lessee’s Work™. All replacing, repairing and restoring required of Lessee shall be {in the
reasonable opinion of Lessor) of comparable quality equal to the original work and shall be in compliance
with all standards and requirements of law, licenses and municipal ordinances necessary to operate the
Demised Premises,

a) Lessee shall make Capital Expenditures (as defined hereinj each Lease Year in an amount
equal o or exceeding the Capital Expenditure Amount, as Lessor may verify by review of Lessee’s books and
records or other information available to Lessor pursuant to this Lease. The term “Capital Expenditures”™ shall
mean, for any period, the aggregate of all expenditures made in respect of the purchase, construction, or
acquisition of fixed or capital assets for the benefit of the Demised Premises, determined in accordance with
generally accepted accounting principles in the United States of America (“GAAP™). The term “Capital
Expenditure Amount™ shall mean a sum equal to §650.00 per licensed bed; provided that amounts escrowed
pursuant o Section 5,11 hereof shall count towards the Capital Fapendirure Amount.

10.2, [RESERVED]

10.3.  Provided that there is no uncered Event of Default by Lessee under this Lease, Lessee shall
have the dght, ar any ome and from dme o dme, 1o remove and dispose of any Personal Properry which may
have become obsolete or unfit for use, or which is no longer useful in the operation of the Demised Premises,
provided Lessee prompily replaces any such Personal Property so removed or disposed of with other personal
property free of any securiry inrerest, liens or encumbrances, and the replacement personal properry shall be of
the sume character, and ar least equal usefulness and quality ro any such Personal Property so removed or
disposed of and such replacement property shall automatically become the property of and shall belong to Lessor
at the end of the Term and at such time Lessee shall execute and deliver such bills of sale or other documents
reasonably requested by Lessor to vest ownership of such replacement personal property in Lessor.
Notwithstanding anything to the contrary herein, in no event shall any of the following be deemed to be, or
become, property of the Lessor: (a) any I'T infrastructure assets used at or in connection with the operatons of
the Facilities including without limitation any owned or leased computers or software or similar assets; (h)
proprietary operational documentation used at or in connection with the operations of the Facilites, including
without limitation any compliance plans, policy manuals, emplovee handbooks or similar documentation; or {c)
any property owned or leased by any third party manager of the Facilites,

ARTICLE X! - ALTERATIONS AND DEMOLITION

11.1.  Lessee will not remove or demolish the Demised Prermses or any pordon thereof or allow it
to be removed or demolished, without the prior written consent of Lessor. Lessee further agrees that it will not
make, authorize or permit to be made any changes or alierations in or to the Demised Premises, the cost of which
in any twelve (12) month period exceeds $350,000.00 per Facility, without first obtaining Lessot's written consent
thereto. At the request of Lessor, prior to the commencement of any such changes or alterations which cost in
excess of §350,000.00 per Facility, essee shall do the following or provide to ILessor the following documentation:
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(a) submit complete plans and specifications for such repairs prepared by an archirect or general contractor whose
qualifications shall be reasonably satsfactory to Lessor; (b} submit a stipulated sum construction contract made
with a reputable and responsible builder or contractor, providing for the completion and payment for all work,
labor and materials necessary to complete such repairs; (c) establish, ar Lessee's sole cost and expense, the
disbursement of such funds as may be required to complete said repairs by a national title insurance company or
other responsible escrow to the contractor or contractors making such repairs in installments as such work
progresses and upon presentment of such certificates, waivers of lien, sworn statements and other documents as
may be required by such escrow; and (d) mke such other actions of provide such other documentation ro Lessor
as Lessor may reasonably require to protect its interest in the Demised Premises and Personal Property. All
alterations, improvements and additions w the Demised Premises shall be in quality and class at least equal to the
that which existed as of the Effective Date and shall become the property of Lessor and shall comply with all
building and fire codes, and all other applicable codes, rules, regulatons, laws and ordinances. Any plans and
specifications required pursuant to clause (a) of this Section shall include detailed architectural, mechanical,
electrical and plumbing working drawings, The plans and deawings will be subject to Lessor's approval with respect
tor design, aesthetics, building code compliance and such other matters as Lessor deems relevant, Notwithstanding
the provisions of the preceding sentence to the contrary, the review and approval by Lessor shall not be relied
upon by Lessee that any such plans or drawings are in compliance with applicable laws or represent a sound
design,

ARTICLE Xil - COMPLIANCE WITH LAWS AND ORDINANCES

12.1, Throughour the Term of this Lease, Lessee, at its sole cost and expense, will obey, observe
and promptly comply with all present and future laws, ondinances, orders, rules, regulations and requirements
of any federal, state and municipal governmental agency or authority having jurisdiction over the Demised
Premises and the operation thereof as skilled nursing facilities, which may be applicable to the Demised
Premises, the Personal Property and the nursing homes located therein and inchuding, but not limited to, the
sidewalks, alleyways, passageways, vacant land, parking spaces, curb cuts, curbs adjoining the Demised
Premises, whether or not such law, ordinance, order, rules, regulation or requirement shull necessirare strucrural
changes or improvements.

12.2, Lessee shall likewise observe and comply with the requirements of all of Lessee's policies of
public Hability and fire insurance and all other policies of insurance at any time in force with respect to the
Demised Premises, including any recommendations made by any of Tessee's insurers,

12.3. Prior to the Commencement Dhate, Lessee shall obtain, at its sole cost and expense, all
necessary approvals, certifications and licenses from all appropriate povernmental agencies necessary to permit
Lessee to operate the Facilites as skilled nursing facilities, including, withour limitanon, the receipr of the
Licenses permitting Lessee to operate the Facilities as skilled nursing facilities. Lessee shall, subject to the terms
of Article XIX hereof, keep in good standing and in full force and effect all necessary licenses, permits and
cerifications required by any governmental anthority for the purpose of mamntaining and operating on the
Deemised Premises skilled nursing facilities and the Facilides shall at all imes, subject to the terms of Article
KIX hereof, continue to be qualified to and shall partcipate in the Medicare and Medicaid reimbursement
ﬂHC_Tq.Ngm.

124, Lessee will deliver or mail and send by email to Lessor within seven (7) days following receipt
thereof, copies of any notices from HHS, CM5 or any governmental, quasi-governmental or other agency
terminating, disqualifying or suspending, or reasonably likely to result in the termination, disqualification or
suspension, of the Medicaid or Medicare provider agreements (the "Provider A, the License or any
ather license or certification reladng to the operations of the Facilities or partdcpation in any government:
non-governmental reimbursement or third party payor program, including the Medicare or Medicaid
rexmbursement program, or otherwise related to the Demised Premises.

ARTICLE XITI - DISCHARGE OF LIENS

13.1.  Subject to the right to contest provided herein, Lessee will not create or permit to be created
of to remain, and Lessee will discharge, any lien, encumbrance or charge levied on account of any mechanic's,
laborer's or materialman’s lien or any conditonal sale, security agreement or chartel mortgage, or otherwise,
which might be or become a lien, encurmbrance or charge upon the Demised Premises or any part thereof or
the Personal Property, for work or materials or personal property furnished or supplied to Lessee.
MNorwithstanding the toregoing, Lessee shall have the right oo purchase equipment, furniture, or furnishings
{other than as a replacement for any personal property owned by Lessor and leased to Lessee hereunder) which
may be subject to a security agreement or chattel mortgage provided that all payments for any such equipment,
furniture or furnishings shall be paid on or prior o the dve dares thereof and Lessee shall indemnify Lessor
against all charges, costs and expenses that may be incurred by Lessor with respect to such security agreement
or chartel martgape,

13.2.  Ifany mechanic’s, laborer's or materialman’s lien cansed or charged to Lessee shall at any time
he filed against any pordon of the Demised Premisces o Personal Property, Lessee shall have the right to contest
such lien or charge provided that such lien is discharged or bonded over in a commercially reasonable manner
within sixty (60) days of the filing of the lien. If Lessee shall fail to cause such lien to be discharged within the
period aforesaid, then in addition to any other right or remedy, Lessor may, upon twenty (20) days prior notice,
but shall not be obligated to, discharge the same either by paying the amount claimed to be due or by processing
the discharge of such lien by deposit, tite endorsement or by bonding proceedings. Any amount so paid by
Lessor and all costs and expenses incurred by Lessor in connection therewith.

13.3.  Notwithstanding anything to the contrary herein, Lessee shall have the right to create, incur
or permit to exist any of the following (a) liens granted ro Lessor or any Affiliate of Lessor; (h) liens
customarily incurred by Lessee in the ordinary course of business for items not delinguent, including
mechanic's liens and deposits and charges under workers' compensation laws; (¢ liens for taxes and
assessments not yet due and payable; (d) any lien, charge, or encumbrance which is being contested in
zood faith pursuant to this Leasc; (¢) all easements, licns, encumbrances, restrictions, agreements and other
title matters existing as of the Commencement Date, and any sublease of any portion of the Demised
Premises made in accordance with this Lease; (f) purchase money financing and capiralized equipment
leases for the acquisition of personal property; (g) with Lessor's consent, which consent shall not be
unreasonably conditioned, delayed or denied, any casement which is necessary to (1) obrain udlides or
other services for the Demised Premises in the ordinary course of Lessee's business or (ii) satisfy requests
from local authorities in respect of, without limiration, rownship projects; (h) liens granted on property in
respect of any working capital facilities of Lessee, including, without limitation, liens on Lessee's accounts
receivahle; and {i) pledges of equiry interests in Lessee to instturional lenders provided thar the terms of
which provide that any change of control resulting from a foreclosure on any such pledges, shall be subject
to the terms of any loan agreement entered into by Lessor,

ARTICLE XIV - INSPECTION OF PREMISES AND RECORDS BY LESSOR

141, At any time, during reasonable business hours and upon reasonable prior notice to Lessee,
Lessor and Lender or their respective authorized representatives shall have the right to enter and inspect the
Diemised Premises and Personal Property provided Lessor shall not disturb the operation of the Demised
Premises by Lessee.

14.2.  If an Event of Default shall have occurred and for such period until the same shall have been
cured, ar any time, during reasonable business hours and upon reasonable prior notice to Lessee, Lessor
and Lender or their respective authorized representatives shall have the right to inspect, and, at Lessee's
expense, make copies of, the books and records relating to the Demised Premises and the applicable
Facilities, including, without limitation, to the exrent permitted by applicable law all patient records,
employment records, surveys and inspections reasonably required by Lessor.

14.3. Lessor agrees that upon entering and inspecting the Demised Premises, Personal Property
and books and records Lessor shall take all reasonable measures to avoid disruption to Lessee’s routine business
operation during any such eatries and the person or persons will cause as little inconvenience to the Lessee, its
employees and residents of the Facilities as may reasonably be possible under the circumstances.
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ARTICLE XV - CONDEMNATION

15.1. If all of the Demised Premises are taken by the exercise of the power of eminent domain, or
sold under eminent domain proceedings, this Lease shall terminare as of the dare possession is raken by the
condemnor.

152, If less than all of the Demised Premises are taken by the exercise of the power of eminent
domain or sold under eminent domain proceedings and in light of such exercise of eminent domain or sale
pursuant to cminent domain proceedings, Lessce can no longer operate one or more Facilitics in materially
the same manner as prior to the exercise of eminent domain, then Lessee may either (a) terminate this
Lease with respect to such Facilities or (b) subject to the consent and approval of Lessor, with reasonable
diligence, restore or rebuild to the extent reasonably practicable any improvements upon the Demised
Premises affected by the taking with the proceeds from the condemnation award. In the event the amount
awarded shall be insufficient to repair and restore the Demised Premises, Lessce shall contribute the
amount of any such deficiency.

15.3.  In the event that all or less than ail of the Denused Premises are taken or so sold, and this
Lease shall terminate as provided herein, then Lessor shall be entitled to the enrire award for the real estate
and improvements. Lessce shall be cotitded to any award that it can prove for damage to its leaschold interest,
provided that such award is separarely allocated to Lessee by the condemning authorities and does not diminish
or reduce the award ro be paid to Lessor. Notwithstanding anything to the contrary herein, if less than all of
the Demised Premises are taken by the exercise of the power of eminent domain or sold under eminent domain
proceedings and this Lease is not terminated, the Base Rent shall be equitably reduced based on the number
of beds no longer in service as a result of such condemnation or eminent domain,

ARTICLE XVI - RENT ABSOLUTE

161, Except as hercin provided, damage to or destruction of any portion of the buildings,
structures and fixtures upon the Demised Premises, by fire, the elements or any other cause whatsoever,
whether with or without fault on the part of Lessee, shall not terminate this Lease or entitle Lessee to surrender
the Demised Premises or entitle Lessee to any abatement of or reduction in the Rent payable, or otherwise
affect the respective obligations of the parties hereto, any present or furure law to the contrary notwithstanding,

ARTICLE XVII - ASSIGNMENT AND SUBLETTING

17.1. During the Term of this Lease, Lessee shall not assign this or in any manner whatsoever
subler, assign, encumber or transfer all or any part of the Demised Premises or in any manner whatsoever transfer,
,_,nﬂm: or m_..nE.:rmn any interest in the Dernised Premises or any interest in this Lease to any Person (an
" without the prior written consent of Lessor, which consent shall be in Lessor's sole discretion. As
a condition of granting its consent, Lessor may request, and Lessee shall provide to Lessor, reswnes and financial
statemnents for any proposed transferee. Lessee acknowledges and agrees that Lessor has speaifically chosen Lessee
tovoperate the Facilities based upon the skill and expertise of Lessee and its principals in operaing nursing homes
in the State of Florida and upon the character and reputation of such principals. Prior to any transfer of possession
of the Demised Premises to such transferce, any proposed transferee shall assume all the obligations of Lessee
transferred hereander, In the event any transferee commits an Event of Default, such act or omission shall be
deerned an Fvent of Default hereunder on behalf of the Lessee, Any violation or breach or attempted violati
or breach of the provisions of this Article by Lessee, or any acts inconsistent herewith shall vest no rght, dtle or
interest herein o hereunder or in the Demised Premises in any such transferee or assignee; and Lessor may, at its
exclusive option, invoke the provisions of this Lease relating to default. As a condition of granting its consent to
any sublease or assignment which requires Lessor's consent, Lessee shall pay, and Lessee hereby agrees to pay,
any reasonable out of pocket third party costs and expenses of Lessor incurred in connection with such sublease
or assignment, including, without limitation, all due diligence costs and reasonable attorneys’ fees, “Person™ means
any individual, corporation, partnership, joint venture, association, joint stock company, trust, trustee, estate,
limited liability company, unincorporated organization, real estate investment trust or other legal entity.

17.2.  For purposes of this Article and Article XVIL:

a) Any transfer or transfers of the membership interests in Lessee (or stock in a corporate
lessee, pattnership interests in a partnership lessee or stock in a corporate general partner of a partnership
lessee, as the case may be) however accomplished, which result in a change in ownership of such membership
interests in Lessee {or stock in a corporate lessee, partnership interests in a partnesship lessee or stock in a
corporate general partner of a partnership lessee, as the case may be) shall be deemed an assignment of this
Lease. Additionally, the sale of the interest of Lessec in the Demised Premises under execunion or other legal
process shall also be deemed an assignment of this Lease.

by Any petson, corporation, limited liability company or other entity 1o whom Lessee's
interest under this J.ease passes by operation of law, or otherwise, shall be bound by the provisions of this
entire Lease and this Asticle, and except for subsequent subleases, assignments or transfers permitted by this
Article, shall obtain the consent of Lessor to any subsequent sublease, assignment, encumbrance or transfer
ar such evenr shall be deemed an Event of Default hereunder.

¢} An agreement made directly or indirectly, to assume Lessee's obligations under this
Lease shall be an assighment.

ARTICLE XVIIT - EVENTS OF DEFAULT

18.1.  The occurrence of any of the following acts or events shall be deemed to be a defanlt

{"Event of Default") on the part of the Lessee:

a)  The failure of Lessee to pay when due any Rent payment, or any part thereof, or any other
sum or sums of money due or payable to Lessor under the provisions of this Lease when such failure shall
continue for a period of five (5) calendar days after the dare Rent is due, or with respect to other payments, five
(5) calendar days after the date of notice of such failure has been delivered by Lessor to Lessee;

by The failure of Lessee to perform, or the violadon by Lessee of, any of the covenants,
terms, conditions ot provisions of this Lease, if such failure or violation shall not be cured within thirty (30}
days after notice of such failure has been delivered by Lessor to Lessee unless such failure or violation
cannot with due dilipence be cured within a period of thirty (30) days because of the nature of the default
or delays beyond the control of Lessee, and cure after such thirty (30) day period will not have a material
and adverse effect upon the Demised Premises, in which case such failure or violation shall not constitute
an Event of Defaulr if Lessee diligently and continuously pursues cure of the same; provi CWETEL, N6
cure period for such default shall continue for more than sixty (60} days from Lessee's receipt of a wrirten
notice of Lessee's failure or violation from Lessor.

c} The voluntary making by Lessee of an assignment for the benefit of creditors or any
vnauthorized assignment; or the appointment for Lessce of any recciver, lquidator or trustee; or the
adjudication of Lessee as bankrupt or insolvent; or the filing by or against, the consent to, or the acquiesce in
by Lessee of any insolvency proceeding, provided, however, if such appointment, adjudication, or Insolvency
Proceeding was involuntary and not consented to by Lessee, only upon the same not being discharged, stayed
or dismissed within ninety (90) days;

d) If proceedings are instituted in a court of competent jurisdiction for the
renrpanization, liquidarion or involuntary dissolution of the Lessee for its adjudication as a bankrupt or
insolvent, or for the appointment of a receiver of the property of Lessee, and said proceedings are not
dismissed and any receiver, trustee or liquidator appointed therein discharged within ninety (90) days after
the institution of said proceedings;

e} Any assignment in violation of Article XVII hereof;

f An "Event of Default" under the Guaranty as defined therein;

2 INTENTIONALLY OMITTED
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h) Any material suspension, termination or restriction placed wpon Lessee, or the
Facilities, ot the A.UEQ‘ to admit residents or patients (e.g., an admissions ban ot non- payment for new
admissions by Medicare or Zmn_:”u:“; and such suspension, termination or restriction continues for more
than thirry (30} calendar days afrer impositdon thereof.

] A Facility shall have been placed on the CMS Special Focus Facility list.

i) The License or any material provider agreement for a Facility has been terminated or
revoked.

k) a Facility has ceased operations and the patients have been relocared.
ARTICLE XIX - RIGHT TO CONTEST/CURE

19.1. Anything to the contrary stated herein notwithstanding, Lessee shall have the right
to contest by appropriate administrative or legal proceedings, diligently conducted in good faith, the
validity or application of any law, ordinance, regulation or rule mentioned herein, and to delay compliance
therewith pending the proscecution of such proceedings, including without limitaton any proceeding for
any matter that would otherwise give rise to an Event of Default pursuant to Ardele XVIII, provided that
Lessce shall obtain Lessor's prior consent, not to be unreasonably withheld, conditioned or delayed, if such
contest could be reasonably expected to result in the termination of the License. Notwithstanding anything
to the contrary contained herein, despite the existence and continuance of an Event of Default hereunder,
Lessor shall nor pursue and shall not be entitled to pursue any remedies arising solely from the occurrence
of such Event of Default hereunder relating to the subject matter of Lessee’s contest, including without
limitation the termination of this Lease; provided, that during said contest: {a) no avil or eriminal Hability
would thereby be incurred by Lessor and no lien or charge would thereby be imposed upon or satsfied out
of the Demised Premises; (b) there continues duting the conrse of such contest authotity to continue
operations of the Demised Premises as a nursing home (which may be temporal)- or provisional); (¢} such
situation does not cause Lessor to be in defanit pursvant to the terms of any mortgage encumbering the
Demised Premises and (d) such Event of Default does not jeopardize the License or the Provider
Apreements, or the operations, certifications or value of the Demised Premises and the Personal Properry.

19.2.  Except for an Event of Default of Lessee in the payment of Rent or any additional payment
required hereunder, in any case where Lessor shall have given to Lessee a written notice specifying a situation
which, as hereinbefore provided, must be remedied by Lessee within a certain time period, and, if for causes
beyond Lessee's conrrol, it would not reasonably be possible for Lessee to remedy such situation within
such period, then, provided Lessee, immediately upon receipt of such notce, shall advise Lessor in writing
uf Tessee’s intention to institure and Lessor's written consent thereto, as determined in it sole discretion,
and shall, as soon as reasonably possible thereafier, duly institute, and thereafter diligently prosecute to
completion, all steps necessary to remedy such situation and shall remedy the same, during the period
necessary to remedy such situation, (but not exceeding a total of ninety (90) days following the inivial delivery
by Lessor to Lessee of the written notice of default), norwithstanding anything to the contrary contained
herein, although such situation shall be deemed an Event of Default hereunder, Lessor shall not pursue and
shall not be entitled to pursue any remedies arising solely from the occurrence of such Event of Default
herevnder; provided, however, that: (a) no civil or ctiminal lizbility would thereby be incurred by Lessor and
no lien or charge would thereby be imposed upon or satisfied out of all or any part of the Demised Premises;
and (b} there continues during such remedy authority to continue to operate the Facilines as nursing homes
{which may be temporary ot provisional), (¢} such situation does not cause Lessor o be in default pursuant
to the terms of any mortgage, and (d) such Evenr of Default does not jeopardize the License or the Provider
Agreements, or the operations, certifications or value of the Demised Premises and the Personal Property.

19.3.  Lessee shall promptly provide Lessar with a copy of any notice from any governmental
authority or agency threatening or requesting a reduction in the number of licensed beds at the Facilities.
Lessee shall have the right to contest any such reduction and shall notify Lessor within fifteen (15) days
tollowing the dare of such notice {or such shorter period as required to provide notice to Lessor not later
than ten {100 days prior to the curoff date for any such contest) whether or not Lessee shall undertake such

contest, 1f Lessee fails to contest any such reduction, Lessor may, following written notice to Lessee of its
intent to do so, contest any such reduction. Lessor shall additionally have the right to intervene in any such
contest dealing with a reduction in the number of beds at the Facilities.

194.  The cost for any contest permitted under this Article XIX shall be borne by the Lessee. At
Lessor's reasonable request, Lessce shall consult with Lessor regarding the pursuit of any contest.

ARTICLE XX - LESSOR'S REMEDIES UPON DEFAULT

2001, Subject to the limitations on Lessor's rght to terminate this Lease pursuant to Section 19.1,
in the event of any Event of Default by Lessee, Lessor may, if it so elects, and with notice of such election
to Lessce, and upan demand upon Lessce, forthwith terminate this Lease and Lessee's right to possession
of the Demised Premises. Upon any such termination of this Lease, Lessee shall vacate the Demised
Premises as prompily as is reasonably practicable taking into account legal and regulatory requirements
and shall quietly and peaceably deliver possession thereof to Lessor, and Lessee hereby prants to Lessor
full and free license to enter into and upon the Demised Premises in such event with process of law and
to repossess the Demised Premises and Personal Property as Lessor's former estate. In the evenrt of any
such termination of this Lease, Lessor shall again have possession and enjoyment of the Demised
Premises and Personal Property to the extent as if this Lease had not been made, and thercupon this
Lease and everything hercin contained on the part of Lessce to be done and performed shall ccase and
terminate, all, however, without prejudice to and without relinquishing the rights of Lessor to Rent
{which, upon such rermination of this Lease and entry of Lessor upon the Demised Premises, shall, in
any event, be the right to receive Rent due up to the time of such entry) or any other right given to Lessor
hereunder or by operation of law.

20.2. In the event of an Event of Default and Lessor eleces to terminate this Lease, then all
licenses, certifications, permits, authorizations and provider agreements issued by any governmental
agency, body or authority in connection with or relating to the Demised Premises and the Facilities ﬁ_..mnmon
shall e deemed as being assigned o Tessor to the extent the same are legally assignable. Tessor shal
have the right to continue to utlize the welephone numbers used by Lessee in connection with the omﬁwﬂ_cn
of the Facilities, In connection with the foregoing clauses of this Section 20.2, this Lease shall be deemed
and construed as an assignment for purposes of vesting in Lessor all righe, title and interest in and o {a)
all licenses, certifications, permits, authorizations and provider agreements obtained in connection with
the operation of the Facilities and (b) the telephone numbers used in connection with the operation of the
Facilities. Lessee herehy agrees to take such other action and execute such other documents as may be
reasonably necessary in order to vest in Lessor all righe, title and interest to the items specified herein.

203 [RESHRVED]

204, Lessee's liability to Lessor for damages upon the occurrence of an Event of Default shall in
all events survive the tenmination by Lessor of this Lease.

20.5. Mo receipt of funds by Lessor from Lessee afier service of any notice of an Event of Default,
termination of this Lease or after commencement of any suit or proceeding of Lessee shall in any way reinstate,
continue or extend this Lease or in any way affect the notice of the Event of Detault or demand or in any way
be deemed a waiver by Lessor of any of its rights unless consented to in writing by Lessor.

ARTICLE XXI - LIABILITY OF LESSOR

Lessor, its agents, and employees, will not be liable for any loss, injury, death, or damage (including
consecuential damages) 1o persons, property, or Lessees business accasi ned by theft, act of God, public enemy,
injunction, tiot, sirike, insurrcction, war, court order, requisition, order Omms«.n.d_....nnﬁ._ body or authoriry, firc,
explosion, Eb:@ s_u_an.m, steam, water, rain or snow, leak or mo;_ of water, rain or snow from the Und:mmm
Premises or into the Demised Premises or from the roof, street, subsurface or from any other place, or by
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dampness or from the breakage, leakage, obstruction, or other defects of the pipes, sprinklers, wires, appliances,
plumbing, air conditoning, or lighting fixtures of the Demised Premises, or from construction, repair, or
alteration of the Demised Premises or from any acts or omissions of any other occupant or visitor of the
Demised Premises, or from any other cause beyond Lessor's control, except as caused by (a) the fraud,
negligence or misconducr of Lessor or its agents or employees, or (b) Lessor's breach of its obligations under
this Lease.

ARTICLE XXII - CUMULATIVE REMEDIES OF LESSOR

The specific remedies to which Lessor may resort under the terms of this Lease are cumulative and
are not intended to be exclusive of any other remedies or means of redress to which Lessor may be lawfully
entitled in case of any breach or threatened breach by Lessee of any provision or provisions of this Lease,
The failure of Lessor to insist, in any one or more cases, upon the serict performance of any of the terms,
covenants, conditions, provisions or agreements of this Lease, or to exercise any option herein contained,
shall not be construed as a waiver or relinquishment for the furure of any such term, covenant, condition,
provisions, agreement of option.

ARTICLE XXIIT - SECURITY FOR RENT; LESSEE'S WORKING CAPITAL FINANCING

23.1.  Lessor shall have a lien on every right and interest of Lessee in and to this Lease, and on any
of Lessee's accounts receivable, furnishings, equipment, or fixtures or property of any kind belonging to
Lessee and located at or uvsed in connection with the Facilities ("Lessor’s Lien"™). Norwithstanding the
foregoing, during any period in which Lessor's Lien shall be subject and subordinate to any lien thereon
granted by Lessee from time to time to any institutional lender or lenders _uno&&:m working capital to Lessee
or to Lessec's affiliates in no_..:nnn_o_.. s__nr any cnterprise mnp_..nﬁm secured in part by the Faalities or Lessec’s
assets (any of the foregoing is "W g G "), and to all renewals, modifications, extensions
and replacements thereo! g Capital Financing lenders consent to such subordinate lien. Lessor
agrees to prepare and file, or consent to the filing of, within five (5) days following Lessec’s request therefor,
such financing statements or other instruments as may be reasonably requested by Lessee to evidence or
effect subordinaton of Lessor's Lien o the lien of the institutonal lenders described above, Any financing
statement evidencing or perfecting Lessor's lien shall expressly provide for such subordination with respect
to Lessee's accounts recetvable, furnishings, equipment, fixtures or property of any kind. The subordination
to Lessee's institutional lender shall be on such lender's form of subordination agreement, which shall be
reasonably agreed by Lessor. Such lien is granted for the purpose of securing the payments of Rent, charges,
penalties, and damages herein covenanted to be paid by Lessee, and for the purpose of securing the
performance of all of Lessee's obligations under this Lease. Such lien shall be in addition to all rights to Lessor
given and provided by law. This Lease shall constimre a security apreement under the Uniform Commercial
Code granting Lessor & sccurity interest in such furnishings, equipment, fixtures or property of any kind and
accounts recetvable, and upon the request by Lessor, Lessee shall prepare and file, or consent to the filing of,
such financing statements and other documents reasonably required o perfect such seenrity interest, which
documents shall be filed or recorded at the expense of Lessee, Notwithstanding the foregoing, Lessor’s Lien
shall be suspended and waived during any period in which MidCap Funding IV Trust is providing Working
Capital Financing to Lessee with respect to the Facilities,

23.2.  INTENTIONALLY OMITTED
233, INTENTIONALLY OMITTED
ARTICLE XX1V — INDEMNIFICATION

241, Tessee agrees to protect, indemnify and save harmless Lessor with respect to the Demised
Premises from and against any claims, demands, losses, and canses of action of any nature whatsoever asserted
against or incurred by Tessor un account of: (a) any failure on the part of Tessee during the Term of this Tease
to perform or comply with any of the terms of this Lease; or (b) injury to or death of persons or loss of or
damage to property, oceurring on the Demised Premises or any adjoining sidewalks, streets or ways or in any
manner growing out of or connected with the use of occupation of the Demised Premises or the condition

thereof, or the use of any existing or future sewer system, or the use of any adjoining sidewalks, streets or ways
occurring after the Effectve Date; or (o) any claims, penaltes, recoveries, interest, monetary sanctions, fees, or
other liabilides imposed by a governmental agency or by a third party insurance company related to the
operations of and payments made to the Facilines while Lessee was providing skilled nursing services, Lessee
further agrees to pay any reasonable attorneys' fees and expenses incident to the defense by Lessor of any such
claims, demands or causes of action, Motwithstanding anything in this Lease to the contrary, in no event shall
Lessee have any indemnification obligations to Lessor for any claims, demands, losses, and causes of action
arising out of the fraud, gross negligence or willful misconduct of Lessor or any of its officers, directors,
shareholders, managers, principals, employees or affiliates.

242, Lessor agrees to indemnify, defend and save harmless Lessee from and against any liabilities,
losses, claims, demands and causes of action whatsoever assetted against or incurred by Lessee on account ofi
(&) any failure on the part of Lessor during the Term of this Lease to perform or comply with any of the terms
of this Lease; and {b) any faillure on the part of Lessor to perform or comply with the terms of any mortgage
{except to the extent that such failure is cavsed in whole or in part by acts or omissions of Lessee). Lessor
further agrees to pay any reasonable attorneys’ fees and expenses incident to the defense by Lessee of any such
claims, demands or causes of action. There is expressly excluded from Lessor's indemnity hereunder any elaim
wr proceeding by Tessee (1) which is based upon the physical condinon of the Demised Premises or Personal
Property prior to the Effective Date, or (if} any form of relief not satisfied by the payment of money.
Furthermore, and notwithstanding anything in this Lease to the contrary, in no event shall Lessor have any
indemnification obligatons to Lessee for any claims, demands, losses, and causes of acton arsing our of the
fraud, gross negligence or willful misconduct of Lessee or any of its officers, directors, shareholders, mansgers,
principals, employees or affiliates.

24.3 In the event that any Hability, claim, demand or cause of action which is indemnified »manmﬁ
by or under »3_ term, provision, section or paragraph of this Lease {"Indemnitee's Claim") is made against or
received by any indemnified party (hereinafter "Indemnitee”) hereunder, said Indemnitee s notify the
indemnifying party (hereinafter "Indemunitor™) in writing within fifteen {15} calendar days of Indemnitee's
reccipt of written notice of said Indemnitec's Claim, provided, however, that Indemnitee's failure to timely
notify Indemnitor of Indemnitee's receipt of an Indemnitee’s Claim shall not impair, void, vitiate or invalidate
Indemnitor’s indemaity hereunder nor release Indemnitor from the same, which duty, obligation p:n_
indemnity shall remain valid, binding, enforceable and in full force and effect so long as Indemniree's del
_..:nmﬁnﬁ Indemnitor does not, solely by itself, directly and matenally prejudice Indemnitor's rnght or w_uEH to
defend the Indemnified Claim. Upon its receipt of any or all Indemnitee’s Claim(s), Indemnitor shall, in its
sole, absolute and unreviewable discretion, diligently and vigorously defend, compromise or settle said
Indemnitee's Claim at Indemnitor's sole and exclusive cost and expense to the extent funds are available
(" Available Funds") to fully indemnify such claims. Upon the receipr of the written request of Indemnitee,
Indemnitor shall within ten (105 business days provide Indemnitee a troe, correet, accurate and complete
written status report regarding the then current status of said Indemnitee’s Claim, Prior to an Indemnification
Default {as defined :mnmm:u, Indemnitee may not settle or compromise an Indemnitee's Claim without
Indemnitor's prior written consent. Failure to obtain such consent &.E: be deemed a forfeiture by Indemniree
of its indemnification rights hereunder. In the event that Indemnitor fails or refuses to indemnify, save, defend,
protect or hold Indemnitee hanmless from and against an Indemniree's Claim and/or to ﬁ_._._._mﬂnr_w pursue the
same to its conclusion, or in the event that Indemnitor fails to timely report to Indemnitee the status of its
efforts to reach a final resolunion of an Indemniree’s Claim, which failure t report causes Indemnitee marerial
harm, or in the event that Indemnitor does not have the Available Funds, on thirty (30 calendar days prior
written notce o Indemnitor during which tme Indemnitor may cure any alleped default hereunder, the
foregning shall immediately, automarically and withont further notice be an event of default hereunder (an
"Indemnification Default™) and thereafter Indemnitee may, but shall not be obligated to, immediately and
without notice to Indemnitor, except such notice as may be required by law and/or rule of Court, intervene
in and defend, settle and,/or compromise said Indemnitee's Claim at Indemnitor's sole and exelusive cost and
expense, including but not limited to attomeys' fees, and, thereafter, within thirty (30) calendar days of written
demand for the same Indemnitor shall promptly reimburse Indemnitee all said Indemnitee’s Claims and the
reasonable costs, expenses and attorneys' fees incurred by Indemnitee to defend, settle or compromise said
Indemnitee's Claims.
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ARTICLE XXV - SUBORDINATION PROVISIONS

251, Bubject to the provisions of this Section, this Lease (and Lessees interest in the Demised
Premises and Personal Properry) shall be subordinate to any existing mortgage and to any mortgage given by
Lessor to any lender which may affect the Demised Premises or Personal Property, and o all renewals,
modifications, consolidations, replacements refinancings and extensions thereof, in each case subject to
Section 26.2, However, if requested by Lessor or its mortgagee, or if requested by Lessee, then Lessee, Lessor
and such Lessot's mortgagee shall execute and deliver such documents as may be required in order to
evidence such subordination; provided thar such docoments shall not affect any of the provisions of this
Lease relaring to the amount of Rent, the purposes for which the Demised Premises may be used, the size or
location of the Demised Premises, or the duration or Commencement Date of the Term, and shall include a
nondisturbance provision as set forth in this Section reasonably satisfactory o Lessee.

25.2.  Itis understood, agreed and acknowledged that Lessor shall have the right, subject to Section
26.2, to finance, refinance and guaranty such financing or refinancing, from tme to ime, the Demised Premises
and Personal Property, and grant a mortgage, deed of trust or security interest thereon, to assign or pledge any
or all of its interest in this Lease and to assign or pledge the revenues and receipts o be received by Lessor
hereunder to a third party.

ARTICLE XXVI - LESSOR'S LOAN DOCUMENT REQUIREMENTS

26.1. Anything in this Lease contained to the contrary notwithstanding, Lessee shall ar all times
andl in all respects fully, timely and faithfully comply with and observe each and all of the conditions, covenants,
and provisions required on the part of Lessor under the Loan Docoments, incloding, withour imitanon, any
Lender notice requirements under the Loan Documents, such conditions, covenants and provisions chereof as
related to the financial covenants and financial reporting, related o operations, relared to the care, maintenance,
repair, insurance, restoration, preservation and condemnation of the Demised Premises, notwithstanding that
such conditions, covenants and provisions may require compliance and observance to a standard or degree in
excess of that required by the provisions of this Lease, or may require performance not requited by the
provisions of this Lease; provided, however, Lessor shall provide Lessee notice of any such faillure to comply
with or observe the terms of the Loan Documents and Lessee shall have five (5) days following receipt of such
notice to cure such fallure, If any Loan Document entered into following the Commencement Dare requires
compliance, observance or performance to a standard or degree in excess of that required by the terms of any
existing Loan Document and this Lease, Lessees shall comply with such standard, depree or additonal
performance. Lessee further agrees that it shall not do or permit to be done anything which would constitute a
breach of or default under any obligaton of Lessor under the Loan Documents, it being the intention hereof
that Lessee shall so comply with and observe each and all of such covenants, conditions and provisions of an
Loan Document affecting the Demised Premises so that they will at all times be in good standing and there w
not be any default on the part of Lessor thereunder; provided, however, Lessor shall provide Lessee notice of
any such breach or default and Lessee shall have five (5) days following receipt of such notice to cute such
breach or defaule. Notwithstanding anything in this Lease to the contrary, in the event that Lessee is required
to take any action pursuant to this Section 26.1 to comply with the Loan Documents, provided that the
underlying event to be remedied did not also constitute a breach of Lessee’s obligations under this Lease, the
cost of any such remedial action by Lessee shall be paid by Lessor.  Other than as speafically provided herein,
Lessee specifically acknowledges and agrees that they may not sublet or assign all or any portion of the Demised

Premises or their interests under this Lease without Lessor first obtaining the written consent of Lender.

262, Tessee agrees to reasonably cooperate with Tessor (a) to allow the granting 1o an FHA
mortgagee of a subordinare security interest in Lessee's accounts and other assets, and to execute HUD loan
and bank documents in form and substance acceptable to Lessee and (b) in connection with any amendment
or modification of this Lease requested in connection with the amendment, modification or replacement of
Lessor's financing terms, including by amending this Lease, entering into an intercreditor agreement in a form
that is customary and reasonably acceprable to the applicable parties, and settng up and maintaining lockboxes
to effectuate the same, provided in each case that () any obligations imposed upon Lessee ot any restrictions
of Lessee's rights in connection with the same will not increase Lessee's obligations or reduce Lessee’s nights
under this Lease except to a de mumimis extent; (i) Lessee shall not be required to grant any security interest on

its assets other than as contemplated by this Lease, and any security interest granted by Lessee shall be
subordinate to any liens pranted in connection with Working Capital Financing, and (i) Lessor shall be
responsible for payment of any and all costs incurred by Lessee in connection with any of the foregoing,
including but not limited o artorney’s fees, and any expenditures made in connection with ongoing loan
maintenance and reporting,

ARTICLE XXWVII - RESERVED
ARTICLE XXVIII - LESSEE'S ATTORNMENT

28,1, Lessee covenants and agrees that, if by reason of a default upon the part of Lessor herein in
the performance of any of the terms and conditons of any mottgage and the mortpagee forecloses on the estate
of Lessor in the Demised Premises, upon notice of such event to Lessee, Lessee will attorn to the then holder
of such mortgage or the purchaser in such foreclosure proceedings, as the case may be, and will recognize such
holder of the mortgage or such purchaser as Lessor under and subject to the terms of this Lease, Lessee
covenants and agrees to execure and deliver, ar any time and from time to dme, upon the request of Lessor, or
of the holder of such morrgage or the vsa..»wmn in foreclosure proceedings, any instrument which may be
reasonahly necessary or appropriate tn evidence such atrornment. In the event any such proceedings arc
brought against Lessor under such mortgage or the holder of any such mortgage, then Lessee further waives
the provisions of any statute or rule ot law now or hereafter in effect which may terminate this Lease or give
ar purport to give Lessee any right of election to terminate this Lease or to surrender possession of the Demised
Premises and agrees that, pending any final order, this Lease shall not be affected in any way whatsoever by any
such proceedings.

ARTICLE XXIX - REPRESENTATIONS

29.1.  Lessor represents and warranes as followes:

a} 1. Each Lessor is a limited

the ?: right and power ta enter into w_..m c_m:oga s obligations c:n_m_. this Lease and all mw_.mm._dm:a or
documents entered into or execoted in connection therewith and has taken all requisice actions w
authorize the execution, delivery and performance of this Lease and all agreements and documents entered
into or executed in connecton therewith, Lessor is qualified to do business in and is in good standing

under the laws of the state in which the Facilities are locared.

b)  Enforceabilicy. This Tease constitutes a legal, valid, and hinding obligation of
Lessor enforceable in accordance with its terms, subject to applicable bankruptcy, reorganization,
insolvency, traudulent conveyance, moratorium and other similar laws of general application relating o
or affecting creditors' rights and to general principles of equity and judicial discretion and general
requirements of materiality, pood faith, fair dealing and commercial reasonableness (whether o matter is
considered in a proceeding at law ot in equity).

c} Mo Conflicts, MNeither the executon and delivery of this Lease, nor any agreement
referred to or contemplated hereby, by Lessor will violate any provision of its Operating Apteement, be in
conflict with, consttute a default or create a right of termination or cancellation under any agreement or
commitment to which Lessor is a party,

292, Lessce represents and covenants o Lessor as follows:

aj Each T.essee is a limited __m_u___ﬁ_
company, duly organized E._n_ validly existing in gnod standing under the laws of the State of Ohio, and has
full right and power to enter into, or perform its obligations under this T ease and has taken all requisite actions
to authorize the execution, delivery and perfarmance of this Lease. Lessce is qualified to do business in and is
in good standing under the laws of the state in which the Facilities are located,
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b) Acceptance of Conditon, |essee acknowledges that it has inspected the Demised

Premises and the Personal Property and, subject 1o the representations and warranties of Lessor provided
above and further subject to the other terms and conditions of this Lease, agrees to lease the same in its
present "AS 1S-WHERE 15" condition. Lessee further acknowledges that Lessor has represented that it
has no obligations or liabilities relating to the Facilities priot to the date hereof.

<) Maintenance of Facilities, 1n addition to all other covenants contained herein, Lessee
my_unmﬂ.mr‘ covenants that it shall keep and maintain the Facilities at all rimes in pood order and repair all
items of Personal Property necessary for C—un?.:_..m. the F es in full compliance with
rules and regulations. Lessee shall maineain all such items in good order and repair and shall promptly
replace any such irems which become obsolete, damaged or destroyed with substirure irems cquivalent to
that which has been replaced and such replacement items shall become and be deemed the personal
property of Lessor.

d) There are no pending, nor threatened claims, lawsuits, governmental
actions or other procecding involving Lessce's operation of the Facilides before any court, agency or
other judicial, administrative or other governmental body or arbitrator. 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 $300,000.00 or more, such notice to
be delivered within ten (10} days of Lessee's knowledge thereof,

€} No Untrue Statements, Mo representation or warranty by or on behalf of Lessee
contained in this Lease and no statement by or on behalf of Lessee in any certificate, list, exhibit, schedule or
ather instrument furnished or to be furnished 1o Lessor by or on behalf of Lessee pursuant hereto containg
ary untrue staternent of a substantial fact, or omits or will omit to state any substantial facts which are
light of the circumstances under which

necessary in order to make the statements contained therein,
they are made, not misleading in any substantial respect.

f
specific representation or warranty contained herein, each representanion and warranty of Lessee
hereunder shall be true, complete and correct in all material respects as of the Commencement Date
with the same force and effect as though such representation or warranty was made on such dare, and

ARTICLE XXX -

30.1. For purposes of this Article, the "Closing Date" shall mean, subject to extension as provided
in Section 30.4 below, and in any case only after the Commencemnent Date has occurred, (1) the date on
which this Lease terminates or mx_u_nmm or n_: the date on which Lessee abandons the Demised Premises.
O the Closing Dare upon Lessot’s election, this Lease shall be deemed and consrrued as an absolure
mmﬂm_.:._..n:n for purposes of vesting in Lessor mn: Lessor's designee) all of Lessee's Em_.-a title and interest
in and to the following intangible property 4.._.:2.. is now or hereafter used in connection with the operation
of the Demised Premises (the "Intangibles") and an assumption by Lessor of Lessee's obligations under
the Intangibles from and after the Closing Date; provided that, from and after the Closing Date, Lessee
shall indemnify, defend and hold harmless Lessor against any claims, losses, costs or n_»:..ummm including
reasonable attorneys’ fees incurred or arising by reason of Lessee's obligations under the Intangibles during
the Term of this Lease:

1} service contracts and equipment leases solely for the benefit of the Demised Premises
to which Lessee is a party, and which can be terminated without penalty by Lessee within sixty (60) or
fewer days' notice or which Lessor requests be assigned to Lessor pursuant to this Article XXX, subject
to any required consents of the lessors or providers under such service contracts and equipment leases;

2} to the extent permitred by law and to the extent assignable by Lessee, governmental
licenses and cenifications required 1o operate the Faciliies as of the Closing Daie, and any provider
agreements with Medicare, Medicaid or any other third-patty payor programs (excluding the right to any

reimbursement for periods prior to the Closing Date, as defined above) entered in connection with the
Demised Premises;

3)  all existing agreements with residents and any guarantors thereof of the Demised
Premises, to the extent assignable by Lessee (excluding the right to any payments for periods prior to the
Closing Date) and any and all patent trust fund accounts; and

4) the business of Lessee as conducted at the Demised Premises as a going concern,
excluding the name of the business conducted thereon but including all local telephone numbers presenty in
use therein,

In the event any of the Intangibles are nor assignable to Lessor, Lessor agrees to use all
commercially reasonable efforts to obrain, as promptly as practicable, any and all replacement Intangibles
{including without limiration all appropriate state or other governmental licenses and certifications) required
to operate the Facilities as of the Closing Diate.

30.2, Lessor shall be responsible for and shall pay all accrued expenses with respect to the Demised
Premises accruing on or after 12:01 am. on the Closing Date and shall be entitled to receive and retain all
revenues from the Demised Premises accruing on or after 12:01 a.m. on the Closing Date. Within fifteen (15}
business days after the Closing Dare, the following adjustments and proratons shall be determined as of the
Closing Date:

)] Real estate taxes, ad valorem taxes, school taxes, assessments and personal property,
intangible and use taxes, if any. 1f the information as to the actual amount of any of the foregoing taxes and
assessments are not available for the tax vear in which the Closing Date oceurs, the proration of such taxes
shall be estimated based upon reasonable information available to the parties, including information disclosed
by the local tax office or other public information, and an adjustment shall be made when actual figures are
published or otherwise become available,

2) Prior to the ing Date, (a} Tessee rransfer or terminate the employment of
Lessee's employees who perform services solely ar the Facilides, and Lessee and shall be and remain liable for
any and all wages, accrued vacation and sick leave pay for employees of the Demised Premises with respect to
the period prior to 1201 aum. on the Closing Date, and (b) Lessor or Lessor's designee shall offer to hire, as of
the Closing Date, the greater of sixtv-seven percent (67%) of the non-transferred employees or the minimum
number of employees necessaty to avold ereating any obligation under the Worker Adjustment and Retraining
Notification Act (the "WARN Act™ ot any other comparable state law. Accordingly, Lessor agrees to
indermnnity, detend and hold harmless Lessee from any liability which it may incur under the WARN Act or any
comparable state law in the event of the violation by Lessor or its designee of its obligations hereunder,
including a violation which results from allegations that Lessor or its designee constructively tenminated any
employees as a result of the terms and conditions of emp) offered by Lessor or its designee. Lessor
agrees to cooperate with Lessee in order to facilitate the transfer of any funds contained in any of Lessee's
401{k) plans as requested by any retained employees.

)] Lessor shall receive a credit equal to any advance payments by patients at the Demised
Premises to the extent attributable to periods afrer 12:01 a.m. on the Closing Date.

4)  Fxcept as otherwise required under applicable policies of insurance or except as agreed
tor be assigned by Tessee, the present insurance coverage on the Dermised Premises shall be terminated as of
the Closing Date.

51 All other income from, and expenses of, the Demised Premises (other than mortgage
interest and principal), public utility charges and deposits, maintenance charges and service charges shall be
prorated between Lessee and Lessor as of 12:01 a.m. on the Closing Date, Lessee shall, if possible, obtain final
utility meter readings as of the Closing Date.
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6) Lessee shall be and remain responsible for any emploves severance pay and accrued
benefits which may be payable as the result of any termination of an employee’s employment on or prios to
12:01 am. on the Closing Date.

30,3, All pecessary arrangements shall be made to provide possession of the Demised Premises to
Lessor on the Closing Date, at which time of possession Lessee shall deliver to Lessor all medical records,
patient records and other personal information concerning all patients residing at the Demised Premises as of
the Closing Date and other relevant records used or developed in connection with the business conducted at
the Demised Premises, Such transfer and delivery shall be in accordance with all applicable laws, rules and
regulations concerning the transfer of medical records and other types of patient records.

304, The parties agree and acknowledge that, subject only to the requirements of applicable law,
Lessee's obligations to manage and operate the Demised Premises shall expire as of the Closing Date.
Nonwithstanding the forgoing, if this Lease has expired or been terminated for any reason other than for
Lessor's breach, then, Lessor, or Lessot's designee, shall have the right, but not the obligation, to elect that
the Closing Dhare be extended for a period not to exceed (6) six months or, if earlier, until the date that Lessor,
or its designee, obtains all appropriate state or other governmental licenses and certifications required to
operate the Facilides, provided that Lessor is using its best offorts o diligently and continuously obtain the
same, If made, such election shall be made in writing delivered to Lessee no later than nincty {90) days prior
to the cxpiranon or termination of the Leasc and shall be deemed an exeension of the Term of this Lease,
and Lessee shall pay Rent in an amount equal to the Rent in effect as of the date that notice of the extension
is provided, and Lessee shall continue to operate the Facilities and shall be entitled to all revenues of the
Demised Premises during such period,

30.5.  Lessee shall provide Lessor with an accounting within fifreen (15) days after the Closing Date
of all funds belonging to patients at the Demised Premises which are held by Lessee in a custodial capac
Such accounting shall set forth the names of the patients for whom such funds are held, the amounts held on
behalf of each such patient and Lessee's warranty that the accounting is true, correct and complete.
Addidonally, Tessee, in accordance with all applicable rules and regulations, shall make all necessary
arrangements to transfer such funds to a bank account designated by Lessor, and Lessor shall in writing
acknowledge receipt of and expressly assume all Lessee's financial and custodial obligations with respect
thereto. Notwithstanding the foregoing, Lessee will indemnify, defend and hold Lessor harmless from all
lishilities, claims and demands, including reasonable artorney's fees, in the event the amount of funds, if any,
transferred to Tessor's bank account as provided above, did not represent the full amount of the funds then
of thereafter shown to have been delivered to Lessee as custodian that remain undisbursed for the benefit of
the patient for whom such funds were deposited, or with respect to any matters relating to patient funds which
accrued during the Term and Lessor will indemnify, defend and hold Lessor harmless from all labilities, claims
and demands, including reasonahble attorney's fees with respect to any marters relating to patient funds which
accrue after the Term,

30.6. Al cash, checks and cash equivalent at the Demised Premises and deposits in bank accounts
(other than patient trust accounts) relating to the Demised Premises on the Closing Date shall remain
Lessee’s property after the Closing Diate. Subject to the provisions of Article XXIIT of this Lease, all
accounts receivable, loans receivable and other receivables of Lessee, whether derived from operation
of the Demised Premiscs ot otherwise, shall remain the property of Lessce after the Closing Date.
Lessee shall retain full responsibility for the collection thercof. Lessor shall assume responsibility for
the billing and collection of payments on account of services rendered by it on and after the Closing
Date. In order to facilitate Lessee's collection efforts, Lessee agrees to defliver to Lessor, within a
reasonable time after the Closing Date, a schedule identifying all of those private pay balances owing
for the month prior to the Closing Date and Lessor agrees to apply any payments received which are
specifically designated as being applicable to services rendered prior to the Closing Date to reduce the
pre-Closing Date balances of said padents by promptly remirting said payments to Lessee. Paymenrs
received by Lessor or Lessee from patients owing money for services rendered by Lessor and Lessee,
and which are not allocated to a particular time petiod shall be applied (i} applied on a first-in-first-out
basis to Lessee for a period of 60 days following the Closing; (i) applied in an equally shared
proportional split between Lessee and Lessor (or Lessor's designee) for the sixty (60) day period

between 60-120 days following the Closing Date; and (iii} and thereafter on a last-in-first-out basis.
Lessor shall cooperate with Lessee in Lessee's collection of its pre-Closing Date aceounts receivable
and, subject to the foregoing, Lessor shall have nao liability for unenllectible receivables and shall not
be obligated to bear any expense as a result of such activides on behalf of Lessee. Subject to the
provisions of Article XX of this Lease, Lessor shall remit to Lessee or its assignee those portions of
any payments received by Lessor which are specifically designated as repayment or reimbursement
arising out of cost reports filed for the cost reporting periods ending on or priar to the Closing Date,

30.7.  With respect to residents at the Demised Premises on the Closing Date, Lessor and Lessce
agree as follows:

1) With respect to Medicare and Medicaid residents, Lessor and Lessee agree that subject to
the provisions of Article XXIIT of this Tease, payment for in-house residents covered by Medicare or
Medicaid on the Closing Date will be made (on a per diem basis) by Medicare or Medicald under current
regulations ditectly to Lessee for services rendered at the Demised Premises prior to the Closing Dare.
Said pavments shall be the sole responsibility of Lessee and Lessor shall in no way be lable therefor.
After the Closing Darte and for a period of six (6) years thereafter, Lessor and Lessee shall each have the
right to review supporting books, records and documentadon that are in the possession of the other
relating to Medicaid or Medicare payments.

| If, following the Closing Date, Lessor (or its designee) receives payment from any state or
federal ageney or third-party provider which represents reimbursemnent with respect to services provided at the
Demised Premises prior to the Closing Dare, Lessor agrees thar, subject to the provisions of Article XXII1 of
this Lease, it shall remit such payments 1o Lessce. Payments by Lessor to Lessee shall be accompanied by a
copy of the appropriate remirttance.

30.8.  Inaddition to the obligations required to be performed hereunder by Lessee and Lessor on and
after the Closing Date, Lessee and Lessor agree to perform such other acts, and to execute, acknowledgpe,
and/or deliver subsequent to the Closing Date such other instruments, documents and materials, as the other
may reasonably request in order to effectate the consummanon of the transaction contemplated herein.

30.9.  Lessor, or Lessor’s designated operator for the Demised Premises if such a party is designated,
for itself, its successors and assigns hereby indemnifies and agrees to defend and hold Lessee and its successors
and assigns harmless from any and all claims, demands, obligations, losses, liahilities, damages, recoveries
and deficiencies {including interest, penalties and reasonable attorney’s fees, costs and expenses) which
any of them may suffer as a result of the breach by Lessor in the performance of any of its commitments,
covenants or obligations under this Article XXX, or with respect to any suits, arbitration proceedings,
administratve actions of Investigations which relate to the use of the Demised Premises after the Term,
of for any Hability which may arise from operation of the Demised Premises afrer the Term, or for any
overpayment amounts due or to be reimbursed from any governmental authority based upon any andit or
review of Lessee or of the Facilites or the operation thereof and pertaining o the peniod doring the Term.
The rights of Lessee under this paragraph are withour prejudice to any other remedies not inconsistent
herewith which Lessee may have against Lessor pursuant to the terms of this Lease or otherwise, The
foregoing indemnity shall survive the expiration or termination of this Lease, wherther due to lapse of time
or otherwise,

30.10.  Rach party shall have the right to offset against any monies due to it putsuant to the terms of
this Article XXX, any amounts due pursuant to this Lease or due to any third party, including without
limitation any amounts due for taxes, utilities, unemployment insurance premiums, payroll obligations or any
other obliganon arising from the operation of the Demised Premises.

3011, Anything to the contrary contained in this Article XXX notwithstanding, in the event the
termination of this Lease is due to a default by Lessee hereunder, none of the provisions of this Artcle
XXX shall in any way limit, reduce, restrict or modify the rights otherwise granted to Lessor pursuant to
this Lease, and to the extent any monies are doe to Lessee pursuant o this Article XXX, such sums shall
be applied by Lessor to any damages suffered by Lessor as a result of Lessee's default hereunder.
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30112, Lessor and Lessee agree to cooperate with each other in order to effectuate the terms and
provisions of this Article XXX,

30.13. Notwithstanding anything herein to the contrary, provided that the Closing (as defined in the
OTA) occurs under the OTA, the terms and provision of the Section XXX shall be deemed o be null and
void and of no force or effect.

ARTICLE XXXI - FINANCIAL COVENANTS, STATEMENTS AND REPORTS

31.1. Lessee shall, ar irs sole cost and expense, as of the Dffective Dare or Commencement Dare, as
applicable, and during the Term, comply with all financial covenants and reporting requirements set forth
in the Loan Documents.

312, Reporting Requirernents:

a) Monthly Reports: Within thirty (30) days after the end of each calendar month, Lessee
shall deliver monthly unaudited financial statements to Lessor and Lessor’s Lender (if required), which financial
statements shall include 4 combined income statement and combined balance sheet for business conducted at
the Facilities, and any such combined financial statements shall include other financial information for the
Facilities to the extent the same is reasonably required by Lessor or Lessor’s Lender and the informartion is
maintained by the Lessee.

by Quarterly Reports: Within forty-five (45) days after the end of each calendar quarrer,
Guarantor will provide quarterly and year wo date unaodited financial statements to Lessor and, which financial
statements shall include a combined income statement and a combined balance sheet for business conduceed
at the Facilities and any such combined financial statements shall include other financial information for the
Facilities to the extent the same is reasonably required by Lessor and the information is maintained by
Guarantor.

cf  Annual Reports: On or prior to May 31 of the year following the end of cach lease year,
Lessee will deliver to Lessor and Lessot’s Lender (if required} annual audited financial statements of the
Guarantor, which shall include a combined income statement and a combined balance sheer, and any such
cotbined financial statements shall include other financial information for Guarantor to the extent the same
is reasonably required by Lessor or Lessor’s Lender and the information is maintained by the Guarantor,
Lessee’s annual financial statements will be provided as part of Guarantor’s audit in a supplemental information
SeCOn.

) Lessee and Guarantor will comply with all reasonable requests for information from

Landlord’s Lender, including HUD,

ARTICLL XXXII - TERMINATION

32.1. Upon rermination of this Lease {whether by reason of default, the natural expiration of the Term
or atherwise), the following provisions shall be applicable:

a)  Upon the expiration or other termination of this Lease, Lessee shall return to Lessor
the Demised Premises and the Personal Property in a condition no worse than that which existed on the
Effective Dare, licensed by any governmental agencies having jurisdiction over the Demised Premises, and
free of liens or encumbrances arising through Lessee excepr for tax liens for current general real estate
taxes or special assessments, personalty leases and other expenses incurred in the ordinary course of
business which shall be prorated.

bj  Lessee shall pay all bills incurred in respect of the ownership of the Demised
Premises and operation of the Facilities from the Commencement Dare through the termination dare and
shall receive and keep all income and suffer all losses incurred in the ownership of the Demised Premises and
operation of the Facilities from the Commencement Date through the termination date,

c)  Duting the period from the Effective Date to the termination date:

iy Lessee shall be responsible for the payment of all real estate taxes in accordance
with the provisions of Article V hereof;

i) Lessee shall maintain all required insurance and Lessee shall be liable for payvment
of and shall pay the preminms thereon; and

iif) In case of termination, Lessee shall be liable to return to Lessor, the Demised
Premises and all Personal Property in 4 condition no worse than that which existed on the Effective Dare,
and free of liens or encumbrances arising through Lessee except for tax liens for current general real estate
taxes or special assessments, which shall be prorated to the termination date, and except as to consumable
items to the extent of consumption thereof, which, as consumed, will be replenished by Lessee, in the
ordinary course of business.

d)  Lessee agrees to execute such documents and take such actions as may be required
in order to restore Lessor to ownership and possession of the Demised Premises and the Personal Property,
including, withour limitation, execution of any assignment or change of ownership documents required to
license Lessor ot its assignee to operate the Facilities.

¢} Lessee shall keep and maintain medical records in accordance with applicable law,

f) Lessee shall keep and maintain such financial and operational records (including,
without limiration, cost reports /contracts) as are required for the operation of the business under applicable
laws.

32.2. MNotwithstanding anything to the contrary conrained herein, Lessor shall have the rght
to terminate this Lease at any time by providing written notice of such termination to Lessee.

ARTICLE XXXIII - CONDITIONS PRECEDENT AND CONCURRENT TO LEASE
COMMENCEMENT

331, The following shall be conditions precedent to Lessee's obligation to proceed with
this Lease, and, notwithstanding anything to the contrary in this Lease, the Commencement Date shall not
he deemed to have occarred prior to such conditons being satisfied:

a} Lessor shall not be in material breach of any term, provision or condition of this Lease,
including without limitation Lessor’s representations and warranties hereunder;

by All schedules and exhibirts to this Lease prepared by Lessor shall be provided and shall
be true, complete and correct in all material respects.

33.2. The following shall be condidons precedent to Lessor's obligation w proceed with this
Lease, and, notwithstanding anything to the contrary in this Lease, the Commencement Date shall not be
deemed to have ocourred prior to such condinons being satisfied:

a) The execution and delivery prior to the Lffective Dare of a corporate guaranty of Lavie
Care Centers, LLC, a Delaware limited liability company of all obligations of Lessee under this Lease, in the
form attached hereto as Exhibit B
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b)  Lessce shall have duly and timely performed and fulfilled all of its dutics, obligations,
promises, covenants and agreements hereunder; and

¢} Lessee shall not be in material breach of any term, provision or condition of this Lease.

333 Notwithstanding anything contained in Section 33.1 o the contrary, Lessee may in its sole
discretion waive any conditions precedent or conditions coneurrent contained in Section 33.1.

334, Notwithstanding anything contained 1n Section 33.2 to the contrary, Lessor may in its sole
discretion waive any conditions precedent or conditions concurrent contained in Section 33.2,

33.5. Except as otherwise provided in this Lease, in the event that any of the conditions precedent
are not satisfied as of the Commencement Dhate, Lessee's or Lessot's sole and exclusive remedy hereunder shall
be to terminate this Lease, in which event, Lessor shall refund any monies paid by Lessee to Lessor with respect
tor this Lease.

ARTICLE XXXIV - RESERVED
ARTICLE XXXV - MISCELLANEOUS
351, Lessee, upon paying the Rent and all other charges herein provided, and for observing and
keeping the covenants, agreements, terms and ¢ ns of this Tease on its part to be performed, s awtully

and quietly held, occcupy and enjoy the Demised Premises during the Term of this Lease, and subject to its
terms, without hindrance by Lessor or by any other person or persons claiming under Lessor,

352, All payments to be made by the Lessee hereunder (other than Base Rent), whether or not
designated as "Additional Rent", shall be deemed Additional Ren, so that in the event of a defaulr of payment
when due, Lessor shall be enntled o all of the remedies available ar law or equity, or under this Lease, for the
nonpayment of Rent.

35.5. Ir is understood and agreed that the granung of any consent by Lessor to Lessee w perform
any act of Lessee requiring Lessor's consent under the terms of this Lease, or the faillure on the part of Lessor
to object to any such action taken by Lessee without Lessot's consent, shall not be deemed a waiver by Lessor
of its rights to require such consent for any further similar act by Lessee, and Lessee hereby expressly covenants
and warrants that as to all matters requiring Lessor's consent under the terms of this Lease, Lessee shall secure
such consent for each and every happening of the event requiring such consent, and shall not claim any waiver
on the part of Lessor of the requirement o secure such consent.

354, CRVIL

35.5, Lessee represents that it did not deal with any broker in connection with this Lease, and
hereby indemnifies Lessor against any claims or demands for brokerage commissions from any party, Lessor
represents that it did not deal with any broker in connection with this Lease, and hereby indemnifies Lessee
against any clims or demands for brokerage commissions from any party.

35.6. If an action shall be brought to recover any Rent under this Lease, or for or on account of
any breach of or to enforee or interpret any of the terms, covenants or conditions of this Lease, or for the
recovery of possession of the Demised Premises, the prevailing parry shall be entitled to recover from the
ather party, as part of the prevailing party's costs, reasonable attormeys' fees, the amount of which shall be
fixed by the court and shall be made a part of any judgment rendered.

357, Except as provided in Section 30.4 of this Lease, should Lessee hold possession hereunder
after the expiration of the Term of this Lease with or without the consent of Lessor, Lessee shall become a
tenant on a month to month basis upon all the terms, covenants and conditions herein specified, excepting
however that Lessee shall pay Lessor a monthly rental, for the period of such month-to-moath tenancy, o an
amount equal to twice the last Rent specified.

35.8. Al notices, demands or other communications given hereunder shall be in writing and shall
he deemed o have heen duly delivered (1) upon the delivery by personal delivery, messenger or overnight
express delivery service {or, if such date is not on a business day, on the business day next following such
datej, (i) on the third (3) business day next following the date of its mailing by certified mail, postage
prepaid, at a post office maintained by the United States Postal Service, and (iii) by electronic mail
rransmission {followed by delivety by one of the other means idencified in {1)-(ii}), addressed as follows:

If to Lessot: c/o Topaz Fiscal Services
6085 Strickland Avenue
Brooklyn, NY 11234
Artn: Hal Brecher
Email: hbrecher@topazfs.com

With a copy to: NBC Law
675 Third Avenuc, 8% Floor
New York, New York 10017
Email: eburnbaum@nhclaw.com

I to Lessee: /o Synerpy Healtheare Services
800 Concourse Phwy South
Maitland, FI. 32751

Fmail: legalnotices@synegyhes.com

ot such other address that any party designates to the other by written notice given in the manner
stated above. Any notice sent by electronic mail shall be deemed delivered upon ransmission, so long as said
transmission is evidenced by proof of said transmittal and sent before 5:00 p.m. local time at the place of the
recipient and if sent after 50 p.m. shall be deemed delivered on the next business day. Notces from counsel
tor Lessor shall for all purposes hereunder constiture notice from Lessor. Notices from counsel to Lessee shall
for purposes hereunder constitute notice from Lessee.

359.  [RESERVED]

3510, Upon demand by either party, Lessor and Lessee agree to record this Lease in the real
property records of the county in which the Demised Premises is located.

35.11. Each party agrees at any nme, and from tme to time, upon not less than ten (10) days
prior written request from the other party, to execute, acknowledge and deliver to the other party a
staternent in writing, certifying that this Lease is unmodified and in full force and effect {or if there have
been modifications, that the same is in full force and effect as modified, and stating the modificatons),
the dates to which the Rent has been paid, the amount of the Addidonal Rent held by Lessor, and
whether to the best Knowledge of such party an FEvent of Default has occurred or whether any events
have oceurred which, with the giving of notice or the passage of time, or both, could constitute an Event
of Default hereunder, it being intended that any such statement delivered pursuant to this section may
be relied upon by any prospective assignee, mortgagee or purchaser of the fee interest in the Demised
Premises or of this Lease,

3512, All of the provisions of this Lease shall be deemed and construed to be "conditions” and
"covenants” as though the words specifically expressing or importing covenants and conditions were
used in each separate prov

3513, Any reference herein to the termination of this Lease shall be deemed to include any
termination thereof by expiration, or pursuant to Articles referring to carlicr termination.
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35.14. Time is of the essence in this Lease and with regard to all provisions herein conrained.

3515, The headings and ties in this Lease are inscrted only as a matter of convenicnce and for
reference and in no way define, limit or describe the scope or intent of this Leasc, nor in any way affect this
Lease.

35.16. This Lease contains the entire agreement between the parties and any executory
agreement hereafter made shall be ineffective to change, modify or discharge it in whole or in part unless
such executory agreement is in writing and signed by the party against whom enforcement of the change,
modification or discharge is sought. This Lease cannot be changed orally or terminated orally.

3517, Except as otherwise herein expressly provided, the covenants, conditions and agreements in
this Lease shall bind and inute to the henefir of Lessor and Lessee and their respective successors and assigns,

35.18. All nouns and pronouns and any variations thereof shall be deemed to refer to the
masculing, feminine, neuter, singular or plural as the identity of the person or persons, firm or firms,
cotporation or corpotations, entity or entities or any other thing or things may require. "Any" or "any"
m:_»= mean "any and all"; "or" shall mean "and/or"; "including” shall mean "including, but not limired
to".

35.19.  This Lease may be execured in counterparts, cach of which shall for all purposes be deemed
an original, and all of such counterparts shall together constitute one and the same agreement,

35200 If any term or provision of this Lease shall o any extent be held invalid or unenforceable,
the remaining terms and provisions of this Lease shall nor be affecred thereby, bur each term and provision

shall be valid and be enforced to the fullest extent permitted by law.

35.21. This Lease shall be construed in accordance with the laws of the State of Florida without
regard to contlict of laws principles.

3522 Iris expressly understood and agreed thar except as otherwise expressly provided hetein, this
Tease shall not he construed as ereating any personal liability whatsoever againse any member, officer, director,
sharcholder or agent of Lessor and/or of Lessee and in particular without limitng the generality of the
foregoing, there shall be no personal liability to pay any obligations set forth hercin or to perform any covenant,
cither expressed or implied, herein contained, and that, except as otherwise provided herein, all personal liability
of any member, officer, director, sharcholder or agent of Lessor and/or of Lessee of every sort, if any, is hereby
expressly waived by the other party hereto,

3523, The term "Knowledge” as used herein shall be deemed to mean the best of a Person's
knowledge, and of the executive officers of such Person. Any fact or circumstance that a Person and their
principals, officers or agents reasonably should know assuming commercially reasonable hest efforts were
utilized, shall be deemed the Knowledge of such Person. The term "commercially reasonable best efforts”
shall mean the efforts that a commercially reasonable Person desirous of achieving a result would use in
similar circumstances to achieve that result as expeditivusly as reasonably practicable, provided, however,
that a Person required to use commercially reasonable best efforts under this Lease will not thereby be
required to take any action that would result in a material adverse change in the benefits to such Person of
this Lease or the transactions contemplated hereby or to make any change in its business, incur any
extraordinary fees or expenses or incur any other material burden. "Person” shall mean any individual,
partnership {general and/or limited), association, corporation, limited liability company, trust, joint venture
or other legal entity of any and every nature whatsoever.

[Signature Page Follows]

IN WITNESS \WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them regpectively the day and year first above

written.

LESSOR:

CREA NEW PORT RICHEY LLC
By:

Print: Benjamin Landa

Its: Authorized Signatory

CREA BAYONET LLC

By:
Printf-Benjamin Landa
Its: Authorized ' Signatory

CREA LL
By:  SI.. B
Print: Benjamin Landa
Its: Authorized = Signatory

o]

CREA MELBOURNE LLC
By: \v —_—

Print: |tenjrnin Landa

Its: Authorized  Signatory

CREA 195 siIMMEE LLC
By ,,./11f—
Print:;genjamin Landa
Its: Authorized  Signatory

mmm> PKN_SACOLA LLC
'

Print: Benjamin Lauda
Its: Authorized Signatory

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

By:
Print:
Authorized Signatory

BAYONET POINT FACILITY OPERATIONS,
LLC

By:
Print:
Authorized signatory

SARASOTA FACILITY OPERATIONS, LLC

Print:
Authorized gignatory

MELBOURNE FACILITY OPERATIONS, LLC

By:
Print:
Authorized signatoiy

KISSIMMEE  FACILITY OPERATIONS, LLC

By:
Print:
Authorized Signatory

PENSACOLA FACILITY OPERATIONS, LLC
By:
Print:

Authorized Signatory

SIGNATURE PAGE LEASE



CREA BRANDON-C LLC

By: L — written.

Print: mmzsmzw Larida By:

Its: Authorized Signatory Print: LESSOR:

Authorized gignatory CREA NEW PORT RICHEY LLC

By:
Print: Benjamin Landa
Its: Authorized Signatory

BRANDON FACILITY QOPERATIONS, LLC

CREA BAYONET LLC

By:
Print: Benjamin Landa
[ts: Authorized Signatory

CREA SARASOTA LLC
By:
Print: Benjamin Landa

Its: Authorized Signatory
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CREA MELBOURNE LLC
By:
Print: Benjamin Landa

[ts: Authorized Signatory
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CREA KISSIMMEE LLC
By:
Print: Benjamin Landa

Its: Authorized Signatory

CREA PENSACOLA LLC
By:
Print: Benjamin Landa

[ts: Authorized Signatory
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them respectively the day and year first above

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

By:
Print: Jared Elliott
Manager

BAYONET POINT FACILITY OPERATIONS,
LLC

By gokn acllian
Print¥/John Silliter
Manager

SARASOTA FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

MELBOURNE FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

KISSIMMEE FACILITY OPERATIONS,

By: pohor atan
Priff: John Silliter
Manager

PENSACOLA FACILITY OPERATIONS,
LLC . e
Print¥ John Silliter

Manager

SIGNATURE PAGE LEASE [
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LESSOR:

CREA NEW PORT RICHEY LLC
By:

Print: Benjamin Landa

Its: Authorized Signatory

CREA BAYONET LLC

By:
Print: Benjamin Landa
Its: Authorized  gignatory

CREA SARASOTA LLC

By:
Print: Benjamin Landa
Its: Authorized  signatory
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CREA MELBOURNE LLC
By:

Print: Benjamin Landa

Its: Authorized Signatory
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CREA KISSIMMEE LLC
By:

Print: Benjamin Landa

lts: Authorized  signatory

CREA PENSACOLA LLC
By:

Print: Benjamin Landa

Its: Authorized  gignatory
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them regpectively the day and year first above

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

By:
Print: Jared Elliott

Manager

BAYONET POINT FACILITY OPERATIONS,
LLC

By:
Print: John Silliter
Manager

SARASOTA FACI OPERATIO s LLC

By:
Print: Miriam Pastor

Manager

MELBOURNE F ITY OPE' TIONS, LLC

By: >:. -

Print: Miriam Pastor

Manager

KISSIMMEE ~ FACILITY  OPERATIONS,
LLC
By:
Print:  John Silliter
Manager

PENSACOLA FACILITY OPERATIONS,
LLC

By:
Print: John Silliter
Manager

SIGNATURE PAGE LEASE |

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be signed by
persons authorized so to do on behalf of each of them respectively the day and year first above

wrilten.

LESSOR:

CREA NEW PORT RICHEY LLC
By:
Print: Benjamin Landa
Its; Authorized Signatory

CREA BAYONET LLC

By:
Print: Benjamin Landa
I1s: Authorized Signatory

CREA SARASOTA LLC

: Benjamin Landa
Its: Authorized Signatory

CREA MELBOURNE LLC
By:
Print: Benjamin Landa

lis: Authorized Signatory

CREA KISSIMMEE LLC
By:
Print: Benjamin Landa

Its; Authorized Signatory

CREA PENSACOLA LLC
By:
Print: Benjamin Landa

Its: Authorized Signatory

LESSEE:
NEW PORT RICHEY FACILITY
OPERATIONS, LLC

=
Byw™ .~

Print- Jared Elliot
Manager

BAYONET POINT FACILITY OPERATIONS,
LLC

Manager

SARASOTA FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

MELBOURNE FACILITY OPERATIONS, LLC

By:
Print: Miriam Pastor
Manager

KISSIMMEE FACILITY OPERATIONS,

LLC

Bwv:

Print: John Silliter
Manager

PENSACOLA FACILITY OPERATIONS,

LLC

By:

Print: John Silliter
Manaper
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CREA BRANDON-C LLC

By:

Print; Benjamin Landa
Its: Authorized Signatory

BRANDON FACILITY OPLRATIONS, LLC

BY: =

o

EXHIBIT A

Lessor

Lessee

Facility

NAME:_Jared Elliot

Manager

SIGNATLRE PAGE LEASE |

CREA New Port Richey
LLC

Mew Port Richey Facility
Operations, LLC

RAYDIANT HEALTH CARE OF NEW PORT
RICHEY
#417 Old country Rd 534

Delaware MNew Port Richey, FL 34653
Skilled Mursing Facility
1200 beds
CREA Bayonet Bayonet Point Facility BAYONET POINT LIVING CENTER
LLC Operatons, LLC 8132 Hudson Ave
Hudson, FL 34667
Delawate
Skilled Nursing Facility
120 beds
CREA Sarasota Sarasota Facility Opcerations, NSPIRE HEALTHCARE SARASOTA
LLC LLC 4783 Fruitville Rd
Sarasota, FL 34232
Delaware
Skilled Nursing Faciliry
81 beds
CREA Melbourne Melbourne Facility Operanons, NSPIRE HEALTHCARE MELBOURNE
LLC LLC 3033 Sarno Rd
Melbourne, FL 32934
Delaware

Skilled Mursing Facility
167 beds

CREA Kissimmee
LLC

Kissimmee Facility Operatons,

LLC

LIVING CENTER OF KISSIMMEE
2511 W. John Young Plwy
Kissimmee, , FL 34741

Delaware
Skilled MNursing Facility
120 heds
CREA Pensacola Pensacola Facility Operations, LIVING CENTER OF PENSACOLA
LLC LLC 235 W, Adrport Blvd
Pensacola, FL 32505
Delaware

Skilled Nursing Facility
120 beds

CREA Brandon-C
LLC

Delaware

Brandon Facility Operations,
LLC

RAYDIANT HEALTH CARE OF BRANDON

701 Vietoria St.
Brandon, FL 33510

Skilled Nursing Facility
120 beds
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EXHIBIT A-1
LEGAL DESCRIPTION NEW PORT RICHEY

I'HE LAND REFERRED TO HEREIN BELOW Is SITUATED IN THE COUNTY OF PASCO, STATE
OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:A  PORTION OF THE SOUTHWEST 1/4 OF
SECTION 14, TOWNSHIP 26 SOUTH, RANGE 16 EAST, PASCO COUNTY, FLORIDA, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:FOR A POINT OF REFERENCE,
COMMENCE AT THE SOUTH 1/4 CORNER OF SAID SECTION 14; THENCE NORTH 00°2434"
EAST, 50.00 FEET TO A POINT ON THE NORTHERLY RIGHT-OF-WAY LINE OF STATE ROAD
NO. 54, AS NOW ESTABLISHED AND THE POINT OF BEGINNING; THENCE NORTH 89°3127"
WEST, ALONG SAID NORTHERLY RIGHT-OF-WAY | INE, 556.60 FEET TO THE EASTERLY
KIGHT-OF-WAY LINE OF SAWGRASS BOULEVARD AS NOW ESTABLISHED; THENCE
NORTH 00°2833" pAST, ALONG SAID EASTERLY RIGHT-OF-WAY | |NE, 100.00 FEET; THENCE
NORTH 05°1405" WEST, ALONG SAID EASTERLY RIGHT-OF-WAY  LINE, 201.00 FEET; THENCE
NORTH 00°2833" EAST, ALONG SAID EASTERLY RIGHT-OF-WAY | INE, 50.00 FEET TO A
POINT ON THE SOUTHERLY BOUNDARY OF PARK LAKF ESTATES UNIT ONE AS SHOWN
ON PLAT RECORDED IN PLAT BOOK 145 PAGES 111 AND 112 OF THE PUBLIC RECORDS OF
PASCO COUNTY, FLORIDA; THENCE SOUTH 89°3127" EAST, ALONG SAID SOUTHERLY
BOUNDARY, 276.19 FEET TO THE EASTERLY BOUNDARY OF SAID PARK LAKF ESTATES
UNIT ONE; THENCE NORTH 00°2434" EAST, ALONG SAID EASTERLY BOUNDARY, 250.00
FEET TO A POINT ON THE SOUTHERLY BOUNDARY OF SAID PARK LAKE ESTATES UNIT
ONE; THENCE SOUTH 89°3127" EAST ALONG SAID SOUTHERLY BOUNDARY 300.00 FEET;
THENCE SOUTH 00°2434" WEST, 600.00 FEET TO THE POINT OF BEGINNING

SUBJECT TO RIGHT OF WAY FOR SR. 54 AS LAID OUT AND IN USE.

APN: 14-26-16-0000-00300-0030

EXHIBIT A-2
LEGAL DESCRIPTION - BAYONET

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF PASCO,
STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

A PARCEL OF LAND BEING A PORTION OF THE NORTHWEST 1/4 OF SECTION 35,
TOWNSHIP 24 SOUTH, RANGE 16 EAST, PASCO COUNTY, FLORIDA, BEING MORE
PARTICULARIY DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF THE NORTHWEST 1/4 OF SECTION 35,
TOWNSHIP 2450UTH, RANGE 16 EAST, PASCO COUNTY, FLORIDA; SAID CORNER LYING
ON THE SOUTHERLY RIGHT-OF-WAY LINE OF HUDSON AVENUE, ACCORDING TO
THE PLAT OF "HUDSON AVENUE PHASE 1" AS RECORDED IN PLAT BOOK 26, PAGES
125 THROUGH 127, INCLUSIVE, OF THE PUBLIC RECORDS OFFASCO COUNTY,
FLORIDA; THENCE SOUTH 43°39'12" EAST, ALONG SAID SOUTHERLY RIGHT-OF-WAY
LINE, AS SHOWN ON SAID PLAT OF "HUDSON AVENUE PHASE 1", AND THE PLAT OF
"HUDSON AVENUE PHASE 2" AS RECORDED IN PLAT BOOK 26, PAGES 128 THROUGH
131, INCLUSIVE, OF THE PUBLIC RECORDS OF PASCO COUNTY, FLORIDA, 682.26 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUE SOUTH 43°39'12" EAST, ALONG
SAID SOUTHERLY RIGHT-OF-WAY LINE, 5%0.00 FEET TO A POINT OF CURVATURE OF
A CIRCULAR CURVE CONCAVE TO THE WEST; (SAID POINT LYING ON THE WESTERLY
RIGHT-OF-WAY LINE OF LIBRARY ROAD ACCORDING TO THE PLAT THEREOF AS
RECORDED IN PLAT BOOK 26, PAGES 103 THROUGH 104, INCLUSIVE, OF THE PUBLIC
RECORDS OFPASCO COUNTY, FLORIDA); THENCE ALONG SAID WESTERLY RIGHT-
OF-WAY LINE FOR THE FOLLOWING TWO (2) COURSES: 1) SOUTHERLY ALONG THE
ARC OF SAID CURVE, HAVING FOR ITS ELEMENTS A RADIUS OF 3500 FEET, A
CENTRAL ANGLE OF 90°0{0'00", AN ARC LENGTH OF 54.98 FEET, A CHORD LENGTH OF
49.50 FEET AND CHORD BEARING OF SOUTH (1°20'48" WEST, TO A POINT
OFTANGENCY; 2) THENCE SOUTH 46°20'48" WEST FOR 418,00 FEET; THENCE NORTH
43°39'12" WEST, FOR 625.00 FEET; THENCE NORTH 46°20/48" EAST, 453.00 FEET TO THE
POINT OF BEGINNING.

TOGETHER WITH
PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS SET FORTH IN THAT
CERTAIN SEWER LINE EASEMENT AGREEMENT BY AND BETWEEN 700 ISLAND WAY
MANAGEMENT CO)., INC., ANDARBOR HEALTH CARE COMPANY, DATED APRIL 7, 1992,
RECORDED APRIL 9, 1992 IN OFFICIAL RECORDS BOOK 3012, PAGE 1805, PUBLIC
RECORDS OF PASCO COUNTY, FLORIDA, FOR THE PURPOSES DESCRIBED IN SAID
INSTRUMENT, OVER, UNDER, AND ACROSS THE FOLLOWING LANDS:

THAT PART OF THE NORTHWEST 1/4 OF SECTION 35, TOWNSHIP 24 SOUTH, RANGE 16
EAST, PASCO COUNTY, FLORIDA, BEING FURTHER DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF SAID SECTION 35; SAID CORNER
LYING ON THE SOUTHERLY RIGHT-OF-WAY LINE OF HUDSON AVENUE ACCORDING
TC THE PLAT OF "HUDSON AVENUE PHASE 1" AS RECORDED IN PLAT BOOK 26,
PAGES 125 THROUGH 127, INCLUSIVE OF THE PUBLIC RECORDS OF PASCO COUNTY,

35
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FL.ORIDA; THENCE SOUTH 43°39"12" EAST, 1272.25 FEET ALONG SAID SOUTHERLY
RIGHT-OF-WAY LINE, AS SHOWN ON SAID PLAT OF "HUDSON AVENUE PHASE 1", AND
THE PLAT OF "HUDSON AVENUE PHASE 2" AS RECORDED IN PLAT BOOK 26, PAGES
128 ) THROUGH 131, INCLUSIVE, OF THE PUBLIC RECORDS OF PASCO  COUNTY,
FLORIDA, TO THE NORTHERLY RIGHT-OF-WAY LINE OF LIBRARY ROAD
ACCORDING TO THE PLAT OF "LIBRARY ROAD" AS RECORDED IN PL.AT BOOK 26,
PAGES 103 THROUGH 104, INCLUSIVE, OF THE PUBLIC RECORDS OF PASCO COUNTY,
FLORIDA, AND A CURVE CONCAVE WESTERLY HAVING A RADIUS OF 35.00 FEET;
THENCE ALONG SAID RIGHT-OF-WAY LINE, THE FOLLOWING, SOUTHERLY ALONG
SAID CURVE, 54.98 FEET THROUGH A CENTRAIL ANGILE OF 90°00'00" (CHORD SOUTH
01°20'48" WEST, 49.50 FEET); THENCE SOUTH 46°20'48" WEST, 418,00 FEET TO THE POINT
OF BEGINNING; THENCE, CONTINUE ALONG SAID RIGHT-OF-WAY LINE, SOUTH
46°20'48" WEST, 80.00 FEET; THENCE LEAVING SAID LINE, NORTH 05°09'39" EAST, 106.30
FEET; THENCE SOUTH 43°39'12" EAST, 70,00 FEET TO THE POINT OF BEGINIMING,

APN: 35-24-16-0000-01400-0010

36

EXHIBIT A-3
LEGAL DESCRIPTION - SARASOTA

THE LAND REFERRED TO HEREIN BELOW 15 SITUATED IN THE COUNTY OF
SARASOTA, STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS:

NORTH OF FRUITVILLE ROAD AND 650 FEET, PLUS OR MINUS, WEST OF HOULE
AVENUE, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL I:

THE EAST 3116 FEET OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 36 SOUTH, RANGE 18 EAST, LYING
NORTH OF FRUITVILLE ROAD (66 FOOT RIGHT OF WAY), SARASOTA COUNTY,
FLORIDA,

PARCELII:

ALSO: COMMENCING AT THE CENTER OF SAID SECTION 23; THENCE NORTH ALONG
THE EAST LINEOQOF THE NORTHWEST 1/4 OF SAID SECTION, 6471 FEET TC AN IRON
PIPE IN THE NORTH RIGHT OFWAY LINE OF FRUITVILLE ROAD FOR A POINT OF
BEGINNING; THENCE CONTINUE NORTH ALONG THE EAST LINE OF SAID QUARTER
SECTION, 583.06 FEET TO AN IRON PIPE AT THE NORTHEAST CORNER OF THE
SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SAID NORTHWEST 1/4; THENCE WEST
ALONG THE NORTH LINE OF SAID SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 23, 311.6 FEET TO AN IRON PIPE: THENCE NORTH,
PARALLEL TO SAID EAST LINE OF NORTHWEST 1/4,A DISTANCE OF 35 FEET (34 FEET
PER O.R. BOOK 581, PAGE 81) TO AN IRON PIPE IN AN OLD FENCE LINE; THENCE EAST
ALONG THE LINE OF SAID OLD FENCE, 342 FEET {3406 FEET PER (O.R, BOOK 581, PAGE
81) TO AN OLD NORTH-SOUTH FENCE; THENCE SOUTH ALONG SAID SECOND OLD
FENCE LINE PASSING AN OLD CONCRETE MARKER AT9 FEET, A DISTANCE OF
614 FEET (AFPROXIMATELY 617 FEET PER O.R. BOOK 581, PAGE 83 TO AN OLD
CONCRETE MARKER IN THE NORTH RIGHT OF WAY LINE OF FRUITVILLE ROAD;
THENCE WEST 144 FEET TO THE POINT OF BEGINNING. BEING PART OF THE
NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE NORTHWEST 1/4 AND A PART OF
THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION 23, TOWNSHIP 36
SOUTH, RANGE 18 EAST, SARASOTA COUNTY, FLORIDA.

LESS:

THOSE PORTIONS OF THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4 AND THE
SOUTHEAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 36 SOUTH,
RANGE 18 EAST, OF THE PUBLIC RECORDS OF SARASOTA COUNTY, FLORIDA BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT A CONCRETE MONUMENT MARKING THE NORTHEAST CORNER OF
THE NORTHWEST 1/4 OF SAID SECTION 23; THENCE SOUTH MDEG18'24" WEST, 2559.72
FEET ALONG THE EAST BOUNDARY OF SAID NORTHWEST 1/4 OF THE SURVEY LINE
OF SR 780; THENCE NORTH 89DEG12'07"WEST, 311.61 FEET ALONG SAID SURVEY LINE;
THENCE NORTH (0DEG1833" EAST, 33.00 FEET TO THE NORTH EXISTING RIGHT OF
WAY LINE OF 5R 780, AS PER O.R. BOOK 1379, PAGE 60 FOR A POINT OFBEGINNING;
THENCE SOUTH 89DEG12'07" EAST, 326,01 FEET ALONG SAID NORTH RIGHT OF WAY

37



In

50 Desc Mai

45

Page 170 of 312

Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18
Document

LINE; THENCE NORTH O01DEGA4011" gAsST, 5331 FEET: THENCE NORTH 89DEG1207"
WEST, 327.28 FEET;THENCE SOUTH OODEG18'33" \WEST, 53.51 FEET TO THE POINT OF
BEGINNING.

THE ABOVE PARCELS I AND Il TAKEN AS A WHOLE ARE ALSO DESCRIBED

COMMENCING AT THE SOUTHWEST CORNER OF NORTHEAST 1/4 SECTION o3
TOWNSHIP 36 SOUTH,RANGE 18 EAST, SARASOTA COUNTY, FLORIDA; THENCE NORTH
OODEG56'32" \EST, A DISTANCE OF 117.92 FEET TO THE NORTH RIGHT OF WAY LINE
OF FRUITVILLE ROAD (STATE ROAD 4750y, THENCE NORTH 89DEG3248" EAST, ALONG
SAID NORTH RIGHT OF WAY LINE, A DISTANCE OF 17.68 FEET FOR THE POINT OF
BEGINNING; THENCE SOUTH 89DEG3248" WEST. ALONG SAID NORTH RIGHT OF
WAYLINE, A DISTANCE OF 32020 FEET THENCE NORTH OODEG56'32" WEST, A
DISTANCE OF 563.06 FEET: THENCE NORTH 89DEG1259" gagT A DISTANCE OF 34263
FEET THENCE SOUTH OODEG24'42" \WESTA DISTANCE OF 565.08 FEET TQO THE POINT
OF BEGINNING

APN: 004414000
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EXHIBIT A4
LEGAL DESCRIPTION MELBOURNE

THE LAND REFERRED TO HEREIN BELOW s SITUATED IN THE COUNTY OF BREVARD
STATE OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:

FROM THE NORTHWEST CORNER OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 24 TOWNSHIP 27 SOUTH, RANGE 36 EAST, BREVARD COUNTY, FLORIDA, RUN
NORTH 88°11'30" EASTALONG THE SOUTH RIGHT-OF-WAY LINE OF SARNO ROAD AND
THE NORTH LINE OF THE SOUTHEAST 1/4 OF SECTION 24 A DISTANCE OF 100.0 FEET
TO THE POINT OF BEGINNING OF THE HEREIN DESCRIBED PARCEL: THENCE
CONTINUE NORTH 88°1130" EAST ALONG THE SOUTH RIGHT-OF-WAY LINE OF
SARNO ROAD A DISTANCE OF 977.04 FEET TO THE WEST LINE OF PROPERTY
DESCRIBED IN BREVARD COUNTY OFFICIAL RECORDS BOOK go3, PAGE 230; THENCE
SOUTH 1°4830" EAST ALONGSAID WEST LINE A DISTANCE OF 200.0 FEET:; THENCE
SOUTH 88°1130" WEST 1350 FEET. THENCE SOUTH 01°4830" EAST 187.0 FEET: THENCE
SOUTH 88°1130" WEST 859.34 FEET: THENCE NORTH 0°4503" EAST PARALLEL WITH THE
WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 24 A DISTANCE OF
387.30 FEET TO THE POINT OF BEGINNING

APN: 27-36-24-00-750.
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EXHIBIT A-5
LEGAL DESCRIPTION KISSIMMEE

1E LAND REFERRED TO HEREIN BELOW Is SITUATED IN THE COUNTY OF os
'ATE OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:

A PART OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF
SECTION o TOWNSHIP 25 SOUTH, RANGE 20 EAST, OSCEOLA COUNTY, FLORIDA, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

FOR A POINT OF REFERENCE, COMMENCE AT THE SOUTHWEST CORNER OF THE
SOUTHEAST {/4 OF SAID SECTION o SAID POINT ALSO BEING SITUATE [N THE
CENTERLINE OF DONEGAN AVENUE (5 6600 FOOT RIGHT-OF-WAY  AS NOW

THENCE NORTH 89°5131" EAST, ALONG SAID CENTERLINE OF DONEGAN AVENUE, A
DISTANCE OF 132.00 FEET

THENCE NORTH 00°0752" EAST, DEPARTING SAID CENTERLINE, A DISTANCE OF 33.001
FEET TO THE INTERSECTION OF THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
DONEGAN AVENUE AND THE EASTRIGHT-OF-WAY LINE OF BERMUDA AVENUE (ALSO
KNOWN AS JOHN YOUNG PARKWAY, A 20000 FOOT RIGHT-OF-WAY AS NOW
ESTABLISHED) AND THE POINT OF BEGINNING:

THENCE CONTINUE NORTH 00°0752" EAST, ALONG SAID EAST RIGHT-OF-WAY | INE, A
DISTANCE 0F628.17 FEET;

THENCE NORTH 89°5248" EAST, DEPARTING SAID EAST RIGHT-OF-WAY LINE AND ALONG
THE NORTH LINE OF THE SOUTHWEST 14/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST
1/4 OF SAID SECTION o A DISTANCE OF 534.33 FEET;

THENCE SOUTH 00°0107" WEST, DEPARTING SAID NORTH LINE AND ALONG THE EAST
LINE OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SAID
SECTION o A DISTANCE OF 627.97 FEET TO THE AFOREMENTIONED NORTH RIGHT-OF-
WAY LINE OF SAID DONEGAN AVENUE

THENCE SOUTH 89°5131" WEST, ALONG SAID NORTH RIGHT-OF-WAY | |NE, A DISTANCE
OF 535,57 FEET TO THE POINT OF BEGINNING.

APN: R092529-000002300000

EXHIBIT A-6
LEGAL DESCRIPTION — PENSACOLA

THE LLAND REFERRED 1O HEREIN BELOW I3 STTUATEDIN THE CITY OF PENSACOLA, IN
THE COUNTY OF ESCAMBILA, STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF SECTION 45, TOWNSHIP 1 SOUTH, RANGE 30
WEST, ESCAMBIA COUNTY, FLORIDA; THENCE SOUTH 88°12'40" EAST ALONG THE NORTH
LINE OF SAID SECTION 45 A DISTANCE OF 41.03 FEE'T TO THE EASTERLY RIGHT OF WAY
LINE OF "W" STREET (80 FOOT RIGHT OF WAY); THENCE SOUTH 16°52'11" EAST ALONG SAID
EASTERLY RIGHT OF WAY LINE A DISTANCE OF 102500 FEET TO A POINT BEING ON THE
SOUTHERLY RIGHT OF WAY LINE OF AIRPORT BOULEVARD (100 FOOT RIGHT OF WAY);
THENCE NORTH 73°07'49" EAST ALONG SAID SOUTHERLY RIGHT OF WAY LINE A DISTANCE
OF 400,000 FEEL FOR THE POINT OF BEGINNING; THENCE CONTINUE ALONG SAID
SOUTHERLY RIGHT OF WAY LINE A DISTANCE OF 123.22 FEET TO THE POINT OF
CURVATURE OF A CURVE CONCAVE TO THE NORTH HAVING A CENTRAL ANGLE OF
14°48'21" AND A RADIUS OF 158%.30 FEET; THENCE NORTHEASTERLY ALONG SAID CURVE
AND SOUTHERLY RIGHT OF WAY LINE AN ARC DISTANCE OF 410.69 FEET (CHORD
DISTANCE = 409.55 FEET, CHORD BEARING = NORTH 65°43'38" EAST) 10O A POINT OR
REVERSE CURVATURE OF A CURVE CONCAVE TO THE SOUTH HAVING A CENTRAL ANGLE
OF 03702000" AND A RADIUS OF 161824 FEET; THENCE NORTHEASTERLY ALONG SAID
CURVE AND SOUTHERLY RIGHT OF WAY LINE AN ARC DISTANCE OF 85,67 FEET (CHORL
DISTANCE = 85,66 FEET, CHORD BEARING = NORTH 39°50'28" EAST); THENCE SOUTH
18700107 EAST, LEAVING THE AFORESAID CURVE AND SOUTHERLY RIGHT OF WAY LINE, A
DISTANCE OF 34205 FEET; THENCE SOUTH 71°59'5(" WEST A DISTANCE OF 19.22 FEET;
THENCE SOUTH 64°01'39" WEST A DISTANCE OF 201,96 FEET; THENCE SOUTH 18°00'10" EAST
A DISTANCE OF 264,00 FEET TO THE NORTHERLY RIGHT OF WAY LINE OF VAN PELT LANE
(RIGHT OF WAY VARIES); THENCE SOUTH 71°59'50" WEST, ALONG SAID NORTHERLY RIGHT
OF WAY LINE OF VAN PELT LANE, A DISTANCE OF 399.84 FEET; THENCE NORTH 17°30'02"
WES1 A DISTANCE OF 573.74 FEE1 IO THE POIN'T OF BEGINNING,

Shown for informational purposes:
APN: 4518301 000000007
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EXHIBIT A-7
LEGAL DESCRIPTION BRANDON

LAND REFERRED TO HEREIN BELOW s SITUATED IN THE COUNTY
BOROUGH, STATE OF FLORIDA, AND Is DESCRIBED AS FOLLOWS:

NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION
NSHIP 29 SOUTH, RANGE 20 EAST, HILLSBOROUGH COUNTY, FLORIDA
THAT PART IN USE AS ROAD RIGHT-OF-WAY FOR VICTORIA STREET OFF THE NORTH

LESS THAT PART IN USE AS ROAD RIGHT-OF-WAY FOR KINGS AVENUE OFF THE EAST SIDE

APN: (J-22-29-20-7Z7-000002-56430.01

EXHIBIT B

CORPORATE LEASE GUARANTY
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THIS CORPORATE LEASE GUARANTY ("Guaranty"} is made as of January 31, 2022, by
LaVie Care Centers, LLC, a Delaware limited liability company (the "Guarantor"), to and for the benefit of
CREA New Port Richey LLC, CREA Bayonet LLC, CREA Sarasota LLC, CREA Melbourne, CREA
Kissimmee LLC, CREA Pensacola LLC, CREA Brandon-C LLC, cach a Delaware limited liability
company (individually and collectively, "Lessor”).

RECITALS:

A, New Port Richey Facility Operations, LLC, Brandon Facility Operations, LLC,
Melbourne Facility Operations, LLC, Pensacola Facility Operations, LLC, Bayonet Point Facility
Operations, LLC, Kissimmee Facility Operations, LLC, Sarasota Facility Operations, LLC, each an
Ohio limited liability company (individually and collectively, "Lessee”) has entered into a lease agreement
with Lessor, dated of even date herewith (the “Lease™), pursuant to which Lessor agreed to lease to Lessee,
and Lessee agreed to lease from Lessor, the Demised Premises listed on Exhibit A and more particularly
described on Exhibit A1-A-7 attached thereto.

B. Guarantor 15 affiliated with Lessee and will directly benefit from the consummation of the
transactions contemplated under the Lease, and Guarantor has agreed to exccute and deliver this Guaranty.

AGREEMENT

NOW, THEREFORE, FOR VALUE RECEIVED, in consideration of the foregoing recitals and
other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged,
Guarantor agrees as follows:

1. uaranty. As an inducement for Lessor to enter into and consummate the transactions
contemplated in En Lease, Guarantor hercby absolutely, irrevocably and unconditionally guarantecs to
Lessor the payment of any amounts due by Lessee under and in accordance with the provisions of the
Lease now existing or hereafter arising (the "Guaranteed Obligations®). Guarantor hereby absolutely,
irrevocably and unconditionally covenants and agrees that it is liable for the Guaranteed Obligations as
primary obligor, and that Guarantor shall fully perform each and every term and provision hereof. Any
amounts due by Guarantor hercunder shall be due within ten (10) business days after demand with interest
accruing on the unpaid amounts at a rate per annum equal to five percent (5%} (the "Default Rate"), which
interest shall be due to Lessor monthly. Guarantor agrees that it is directly liable to Lessor for the
Guaranteed Obligations and that the Guaranteed Obligations of Guarantor hereunder are independent of
any obligations of Lessee to Lessor. This Guaranty shall apply until all of the Guaranteed Obligations have
been satisfied.

2. Continuing Obligations, Guarantor agrees that performance of the Guaranteed Obligations
by Guarantor shall not be subject to any counterclaim, set-off, abatement, deferment or defense based upon
any claim that Guarantor may have against Lessee and shall remain in full force and effect without regard
to, and shall not be released, discharged or affected in any way by, any circumstance or condition (whether
or not Guarantor shall have any knowledge thereof), including, without limitation, (i} any voluntary or
involuntary bankruptcy, assignment for the benefit of creditors, insolvency, dissolution, receivership, or
similar events or proceedings with respect to Lessor or Guarantor, as applicable, or (i1) any other occurrence,
circumstance, happening or event, whether similar or dissimilar to the foregoing and whether foreseen or
unforeseen, which otherwise might constitute a legal or equitable defense or discharge of the liabilities of
Guarantor or which otherwise might limit recourse against Lessee or Guarantor, to the fullest extent
permitted by law.

3. Waivers. Except as otherwise provided herein, Guarantor expressly and unconditionally
waives all notices which may be required by statute, rule of law or otherwise, now or hereafter in effect,
to preserve intact any rights against Guarantor,

4. Representations and Warranties. Guarantor agrees that the following shall constitute
representations and warranties of Guarantor to Lessor, which shall survive the execution and delivery
hereof, and that Lessor intends to enter into the Lease in reliance thereon:

a. MNeither this Guaranty nor any document, financial statement, eredit information,
written certificate or written statement heretofore furnished or required herein to be
furnished to Lessor by Guarantor contains any untrue statement of material fact or
knowingly omits to statc a fact material to this Guaranty.

b. Guarantor is currently informed of the financial condition and performance
capabilities of Lessee and of all other circumstances which a diligent inquiry would reveal
and which would bear upon the risk of nonpayment of the Guaranteed Obligations.
Guarantor will continue to keep informed of the financial condition of Lessee and of all
other circumstances which bear upon the risk of nonpayment or nonperformance of the
Guaranteed Obligations,

5. "Event of Default” shall mean the occwrrence of any one of the following events: (i)
Guarantor fails or neglects to perform, keep or observe any term, provision, condition, warranty,
representation or covenant contained in this Guaranty; (ii) Guarantor shall make an assignment mE. the benefit
of creditors, or an application is made by Guarantor for the appointment of a receiver, trustee, custodian or
conservator for Guarantor or any of Guarantor's assets; (iii) an application is made against Guarantor for the
appointment of 4 receiver, trustee, custodian or conservator for Guarantor or any of Guarantor's assets and the
related proceeding is pending for sixty (60) days without dismissal; (iv) a petition under the United States
Bankruptey Code or any similar federal, state or local law, statute or regulation shall be filed by Guarantor;
or (A) a petition under the United States Bankruptcy Code or any similar federal, state or local law, statute or
regulation shall be filed against Guarantor and the related legal proceeding is pending for sixty (60) days
without dismissal; (v) Guarantor 1s enjoined, restrained or in any way prevented by court order from
conducting any part of Guarantor's business, the result of which is a material adverse affect on Guarantor's
ability to perform hereunder: (vi) a lawsuit or other proceeding is filed by or against Guarantor to hquidate
any of Guarantor's assets and the lawsuit or other proceeding is pending for sixty (60} days without dismissal;
or (vii) a material breach, default or event of default occurs under any agreement, document or instrument
executed and delivered by Lessee or Guarantor o Lessor, and such breach, default or event of default is not
cured within the applicable grace or cure period, if any.

[ Remedies Upon an Event of Default. Upon the occurrence of and for as long as an
Event of Default remains uncured, the Guaranteed Obligations shall be immediately due and payable by
Guarantor, and concurrently with the enforcement of Lessor's rights under the Lease, Lessor may, in its sole
diseretion, exercise any of its rights or remedies provided in this Guaranty, at law, in equity or otherwise.
All of Lessor's rights and remedies are cumulative and non-exclusive, and the exercise by Lessor of any
right or remedy shall not preclude Lessor from subsequently exercising any other right or remedy, in any
other respect or at any other time,

7 Enforcement Costs. 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 fees, costs and expenses incurred
by Lessor in connection with placing this Guaranty in the hands of one attorney for collection or any other
legal proceeding with respect to Guarantor, including, without limitation, any bankruptey, reorganization,
receivership or other proceedings affecting creditors' rights or involving a claim under this Guaranty.

8. Successors and Assigns. This Guaranty shall inure to the benefit of Lessor and its
suceessors and assigns. This Guaranty shall be binding on Guarantor and its successors and assigns.

9. No Waiver of Righis. No delay or failure on the part of Lessor 1o exercise any right,
power or privilege under this Guaranty generally shall operate as a waiver thereof, and no single or partial
exercise of any nght, power or privilege shall preclude any other or further exercise thereof or the exercise
of any other power or right, or be deemed to establish a custom or course of dealing or performance between
the parties hereto. The rights and remedies herein provided are cumulative and not exclusive of any rights or
remedies provided by law. No notice to or demand on Guarantor in any case shall entitle Guarantor to any
other or further notice or demand in the same, similar or other cirg e,

7. Ioinder, Any action to enforce this Guaranty may be brought against Guarantor without
any reimbursement or joinder of Lessee or any other party in such action.
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8. Nature of Guaranty. This Guaranty is an irrevocable, absolute, continuing guaranty ©f
payment @d performance. This Guaranty shall continue to be effective with regpect to any Guaranteed

Obligations arising or created after any attempted revocation py Guarantor.

9. Interpretation. Wherever possiple, €ach provision Of this Guaranty shall be interpreted in
such manner as to be effective and valid under gppiicaple law, but if any provision ©f this Guaranty shall
be prohibited by or _:<m_i under such |aw, mcom provision shall be ineffective to the extent of such
prohibition o invalidity, Without invalidating the remainder of such provision or the remaining provisions
of this Guaranty.

10. Assignment. NO party to this Guaranty may assign his o its obligations or benefits under
this Guaranty absent the prior written consent of all parties 0 this Guaranty.

1. Governing LaW. This Guaranty shall be construed in accordance with the laws of the State
of Florida without regard to conflict of laws principles.

12. Notices. All notices, demands or other communications given hereunder shall be in
writing and shall be deemed to have been duly delivered (i) upon the delivery (or refusal to accept
delivery) by personal delivery, messenger o overnight express delivery service (qr if such date is not
on a business gay on ,.:m business gay next following such gate), (ji) on the third (3rd) cc.m_:mmm day next
following the date of its maijling by certified mail, postage prepaid, at @ post Office maintained py the
United States Postal Service, or (iii) by electronic mail transmission (followed by delivery by one ofthe
other means identified in (i)-(ii)), addressed as follows:

If to Lessor: clo Topaz Fiscal Services
6085 Strickland Avenue
Brooklyn, NY 11234
Attn:  Hal Brecher

Email:  hbrecher@topazfs.com

If to Lessee ¢ gynergy Healthcare Services
800 Concourse Pkwy South
Maitland, FL 32751
Email: |egalnotices@synegyhcs.com

If to Guarantor: LAVIE CARE CENTERS, LLC
1040 Crown Pointe pariway, Suite 600
Atlanta, GA 30338
Attn: | ggal Department
Email: |egalnotices@synergyhcs.com

9wco:o\%mqm%awmEm»m:<umn<Qmw_m:mﬁmmsEmoﬁ:m_‘c<<1:o::o:om@_<m:_:5m
manner  stated above. Any notice sent py electronic mail shall be ammam%am_zgma upon transmission,
so |ong as said transmission is evidenced by proof Of said transmittal, and sent before 5:00 p m local
time at the place Of the recipient and if sent after 5:00 p.m. shall be deemed delivered on the next
business day. Notices from counsel to Lessor shall for all purposes hereunder constitute notice from
Lessor. Notices from counsel to Guarantor shall for purposes hereunder constitute notice from Lessee.

13, CONSENT TO JURISDICTION. TO INDUCE LESSOR ACCEPT THIS GUARANTY,
GUARANTOR IRREVOCABLY AGREES THAT, SUBJECT TO THE LESSOR'S SOLE AND
ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR
RELATED TO THIS GUARANTY WILL BE LITIGATED IN COURTS HAVING SITUS IN FLORIDA,
GUARANTOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY COURT
LOCATED WITHIN SUCH COURT, WAIVES PERSONAL SERVICE OF PROCESS AND AGREES THAT
ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO
GUARANTOR AT THE ADDRESS STATED HEREIN, AND SERVICE 50 MADE WILL BE DEEMED TO
BE COMPLETED UPON ACTUAL RECEIPT.

14. WAIVER _OF JURY TRIAL. GUARANTOR AND LESSOR (BY ACCEPTANCE
HEREOF), HAVING BEEN REPRESENTED BY COUNSEL, EACH KNOWINGLY AND
VOLUNTARILY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS GUARANTY OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH AND AGREE THAT ANY SUCH
ACTION OR PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
EACH OF GUARANTOR AND LESSOR AGREES THAT THE OTHER WILL NOT ASSERT ANY
CLAIM ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL
INCIDENTAL OR PUNITIVE DAMAGES.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Guarantor has executed this Corporate Lease Guaranty as of the date
first set forth above,

LAVIE CARE CENTERS, LLC

By:

Name: Timothy H. Lehner
Title: Manager
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EXHIBIT B

THIS CORPORATE LEASE GUARANTY ("Guaranty") is made as of Januvary 31, 2022, by
LaVie Care Centers, LLC, a Delaware limited liability company (the "Guarantor”), to and for the benefit of
CREA New Port Richey LLC, CREA Bayonet LLC, CREA Sarasota LLC, CREA Melbourne. CREA
Kissimmee LLC, CREA Pensacola LLC, CREA Brandon-C LLC, each a Delaware limited liability
company {individually and collectively, "Lessor”).

RECITALS:

A, New Port Richey Facility Operations, LLC, Brandon Facility Operations, LLC,
Melbourne Facility Operations, LLC, Pensacola Facility Operations, LL.C, Bayonet Point Facility
Operations, LLC, Kissimmee Facility Operations, LLC, Sarasota Facility Operations, LLC, each an
Ohio limited liability company (individually and collectively, "Lessee”) has entered into a lease agreement
with Lessor, dated of even date herewith (the “Lease™), pursuant to which Lessor agreed to lease to Lessee,
and Lessee agreed to lease from Lessor, the Demised Premises listed on Exhibit A and more particularly
described on Exhibit A1-A-7 attached thereto,

B. Guarantor is affiliated with Lessee and will directly benefit from the consummation of the
Iransactions conlemplaled under the Lease, and Guaranior has agreed 1o execule and deliver this Guaranty.

AGREEMENT

NOW, THEREFORE, FOR VALUE RECEIVED, in consideration of the foregoing recitals and
other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged,
Guarantor agrees as follows:

I Guaranty. As an inducement for Lessor to enter into and consummate the transactions
contemplated in the Lease, Guarantor hereby absolutely, irrevocably and unconditionally guarantees to
Lessor the payment of any amounis due by Lessee under and in accordance with the provisions of the
Leasc now cxisting or hereafter arising (the " ligations”). Guarantor hercby absolutcly,
irrevocably and unconditionally covenants and agrees that it is liable for the Guaranteed Obligations as
primary obligor, and that Guarantor shall fully perform each and every term and provision hereof. Any
amounts due by Guarantor hereunder shall be due within ten {10} business days after demand with interest
accruing on the unpaid amounts at a rate per annum equal to five percent (5%) (the "Default Rate"”), which
interest shall be due to Lessor monthly. Guarantor agrees that it is directly liable to Lessor for the
Guaranteed Obligations and that the Guaranteed Obligations of Guarantor hereunder are independent of
any obligations of Lessee to Lessor. This Guaranty shall apply until all of the Guaranteed Obligations have
been satisfied.

2. Continuing Obligations. Guarantor agrees that performance of the Guaranteed Obligations
by Guarantor shall not be subject to any counterclaim, set-off, abatement, deferment or defense based upon
any claim that Guarantor may have against Lessee and shall remain in full force and effect without regard
to, and shall not be released, discharged or affected in any way by, any circumstance or condition {(whether
or not Guarantor shall have any knowledge thereof), including, without limitation, (i) any voluntary or
involuntary bankruptcy, assignment for the benefit of creditors, insolvency, dissolution, receivership, or
similar events or proceedings with respect to Lessor or Guarantor, as applicable, or (ii) any other occurrence,
eircumstance, happening or event, whether similar or dissimilar to the foregoing and whether foreseen or
unforeseen, which otherwise might constitute a legal or equitable defense or discharge of the liabilities of
Guarantor or which otherwise might limit recourse against Lessee or Guarantor, to the fullest extent
permitted by law,

3. Waivers. Except as otherwise provided herein, Guarantor expressly and :bnﬁ_:n:_o:w__v._
waives all notices which may be required by statute, rule of law or otherwise, now or hereafter in effect,
to preserve intact any rights against Guarantor.
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4. Representations and Warranties. Guarantor agrees that the following shall constitute
representations and warranties of Guarantor to Lessor, which shall survive the execution and delivery
hereof, and that Lessor intends to enter into the Lease in reliance thereon:

a Neither this Guaranty nor any document. financial statement, credit information,
written certificate or written statement heretofore furnished or required herein to be
furnished to Lessor by Guarantor contains any untrue statement of material fact or
knowingly omits to state a fact material to this Guaranty.

b. Guarantor is currently informed of the financial condition and performance
capabilities of Lessee and of all other circumstances which a diligent inquiry would reveal
and which would bear upon the risk of nonpayment of the Guaranteed Obligations.
Guarantor will continue to keep informed of the financial condition of Lessee and of all
other circumstances which bear upon the risk of nonpayment or nonperformance of the
Guaranteed Obligations.

5. "Event of Default” shall mean the occurrence of any one of the following events: (i)
Guarantor fails or neglects to perform, keep or observe any term, provision, condition, warranty,
representation or covenant contained in this Guaranty; (ii) Guarantor shall make an assignment for the benefit
of creditors, or an application is made by Guarantor for the appointment of a receiver, trustee, custodian or
conservator for Guarantor or any of Guarantor's assets; (iii) an application is made against Guarantor for the
appointment of a receiver, trustee, custodian or conservator for Guarantor or any of Guarantor's assets and the
related proceeding is pending for sixty {60} days without dismissal; {iv) a petition under the United States
Bankruptcy Code or any similar federal, state or local law, statute or regulation shall be filed by Guarantor;
or (A) a petition under the United States Bankruptey Code or any similar federal, state or local law, statute or
regulation shall be filed against Guarantor and the related legal proceeding is pending for sixty (60) days
without dismissal; (v) Guarantor is enjoined, restrained or in any way prevented by court order from
conducting any part of Guarantor's business, the result of which is a material adverse affect on Guarantor's
ability to perform hereunder; (vi) a lawsuit or other proceeding is filed by or against Guarantor to liquidate
any of Guarantor's assets and the 1 it or other proceeding is pending for sixty (60} days without dismissal;
or (vii) a material breach, default or event of default occurs under any agreement, document or instrument
executed and delivered by Lessee or Guarantor to Lessor, and such breach, default or event of default is not
cured within the applicable grace or cure period, if any.

[ Remedies Upon an Event of Default. Upon the occurrence of and for as long as an
Ewvent of Default remains uncured, the Guaranteed Obligations shall be immediately due and payable by
Guarantor, and concurrently with the enforcement of Lessor's rights under the Lease, Lessor may, in its sole
discretion, exercise any of its rights or remedies provided in this Guaranty, at law, in equity or otherwise,
All of Lessor's rights and remedies are cumulative and non-exclusive, and the exercise by Lessor of any
right or remedy shall not preclude Lessor from subsequently exercising any other right or remedy, in any
other respect or at any other time.

7. Enforcement Costs. In the event that Lessor prevails on the merits of its claim, Guarantor
shall additionally pay to Lessor upon demand all reasonable out of pocker [ees, costs and expenses incurred
by Lessor in connection with placing this Guaranty in the hands of one attorney for collection or any other
legal proceeding with respect to Guarantor, including, without limitation, any bankruptcy, reorganization,
receivership or other proceedings affecting creditors' rights or involving a claim under this Guaranty.

8 uccessors and Assigns. This Guaranty shall inure to the benefit of Lessor and its
successors and assigns. This Guaranty shall be binding on Guarantor and its successors and assigns.

9. No Waiver of Rights. No delay or failure on the part of Lessor to exercise any right,
power or privilege under this Guaranty generally shall operate as a waiver thereof, and no single or partial
exercise of any right, power or privilege shall preclude any other or further exercise thereof or the exercise
of any other power or right, or be deemed to establish a custom or course of dealing or performance between
the parties hereto. The rights and remedies herein provided are cumulative and not exclusive of any rights or
remedies provided by law. No notice to or demand on Guarantor in any case shall entitle Guarantor to any
other or further notice or demand in the same, similar or other circumstance.

7. Joinder. Any action to enforce this Guaranty may e brought against Guarantor without
any reimbursement or joinder Of Lessee or any other party in such action.

8. Nature of Guaranty. This Guaranty is an irrevocable, absolute, continuing guaranty of
payment and performance. This Guaranty shall continue to be effective with regpect to any Guaranteed
Obligations arising or created after any attempted revocation py Guarantor.

9. Interpretation. Wherever possiple, each provision Of this Guaranty shall be interpreted in
such manner  as to be effective and valid under gppjicaple law, but if any provision °f tis Guaranty shall

be prohibited by or invalid under such |aw, such proyision shall be ineffective to the extent of such
_u_wo:_v;_o: or invalidity, Without jnvalidating the remainder of such provision or the remaining provisions
of this Guaranty.

10. Assignment. NO party to this Guaranty may assign his o its obligations ° benefits under
this Guaranty absent the prior written consent of all parties t0 this Guaranty.

1. Governing Law. This Guaranty shall be construed in accordance with the laws ofthe State
of Florida without regard 1o conflict of laws principles.

12. Notices. All notices, demands or other communications given hereunder shall be in
writing and shall be deemed to have been duly delivered (i) upon the delivery (or refusal to accept
delivery) by personal delivery, messenger o overnight express delivery S€rvice (or, if such date is not
on a business day, on the business day "ext following such date), on the third (3rd) business day next
following the date of its mailing by certified mail, postage prepaid, at a post office maintained py the
United States Postal Service, or (jii) by electronic mail transmission b i by one Of the

, iii) by (followed by delivery by
other means identified in (i)-(ii)), addressed as follows:

If to Lessor: clo Topaz Fiscal Services
6085 Strickland Avenue

Brooklyn, NY 11234
Hal Brecher

hbrecher@topazfs.com

If to Lessee clo Synergy Healthcare Services
800 Concourse pyy South
Maitland, FL 32751
Email: |egalnotices@syneuhcs.com

If to Guarantor: LAVIE CARE CENTERS, LLC

1040 Crown Pointe parkway, Suite 600
Atlanta, GA 30338

Attn: | egal Department

Email: |egalnotices@synergyhcs.com

o such other address that any party designates t© the other py written notice given in the
manner  stated above. Any notice sent py electronic mail shall be deemed delivered ypon transmission,
so |ong a said transmission is evidenced by proof of said transmittal, and sent before 5:00 pm. local
time at the place Of the recipient and if sent after 5:00 p m shall be deemed delivered on the next
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business day. Motices from counsel to Lessor shall for all purposes hereunder constitute notice from
Lessor. Notices from counsel to Guarantor shall for purposes hereunder constitute notice from Lessee.

13, CONSENT TO JURISDICTION. TO INDUCE LESSOR ACCEPT THIS GUARANTY,
GUARANTOR IRREVOCABLY AGREES THAT, SUBJECT TO THE LESSOR'S SOLE AND
ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT OF OR
RELATED TO THIS GUARANTY WILL BE LITIGATED IN COURTS HAVING SITUS IN FLORIDA.
GUARANTOR HEREBY CONSENTS AND SUBMITS TC THE JURISDICTION OF ANY COURT
LOCATED WITHIN SUCH COURT, WAIVES PERSONAL SERVICE OF PROCESS AND AGREES THAT
ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO
GUARANTOR AT TIIE ADDRESS STATED ITEREIN, AND SERVICE SO MADE WILL BE DEEMED TO
BE COMPLETED UPON ACTUAL RECEIPT.

14. WAIVER OF JURY TRIAL. GUARANTOR AND LESSOR (BY ACCEPTANCE
HEREQF), HAVING BEEN REPRESENTED BY COUNSEL, EACH KNOWINGLY AND
VOLUNTARILY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS GUARANTY OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH AND AGREE THAT ANY SUCH
ACTION OR PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
EACH OF GUARANTOR AND LESSOR AGREES THAT THE OTHER WILL NOT ASSERT ANY
CLAIM ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL
INCIDENTAL OR PUNITIVE DAMAGES.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, Guarantor has executed this Corporate 1€35¢ Guaranty as Of the date first set
forth above.

CENTERS, LLC
LAVIRE
Name: _—._ﬁ_m..ﬁv:v\ H. Lehner
Title: Manager
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EXHIBIT C

OPERATIONS TRANSFER AGREEMENT

This OPERATIONS TRANSFER AGREEMENT (“Agreement”} is entered into as of this
31st day of January, 2022 (the “Effective Date”), by and among the entity listed as a current
operator on Exhibit A attached hereto (“Current Operator”), the entity listed as a new operator
on Exhibit A attached hereto (“New Operator™), and LaVie Care Centers, LLC, a Delaware
limited liability company, as Guarantor, solely for purposes of Sections 2.5, 2.9 and 5
(“Guarantor”).

RECITALS

Al The entity listed as the Owner on Exhibit A attached hereto (the “Owner”) owns
certain real property improved with a certain skilled nursing facility listed on Exhibit A attached
hereto (the “Facility”) located at the address set forth on Exhibit A attached hereto, and all of'the
furniture, fixtures and equipment and other items of personal property located therein (other than
such personal property that is owned by the Current Operator) (collectively with the Facility, the
“Property”’). The Facility is licensed and certified for that number of SNF beds listed on Exhibit
A attached hereto (the “License™).

B. Owner and the purchaser listed on Exhibit A attached hereto (the “Purchaser™) are
parties, along with the other parties named therein, to that certain Purchase and Sale Agreement,
dated December 6, 2021 (the “PS5A"), pursuant to which Purchaser will purchase the Property from
Owner contemporaneously with the closing of the transactions contemplated by this Agreement.

C. Current Operator is the licensed operator of the Facility and leases its Property
directly or indirectly from Owner pursuant to a lease or sub-lease agreement.

D. Pursuant to the terms and conditions of this Agreement, Owner desires for Current
Operator to transfer to New Operator on the Closing Date the Assignable Licenses and Permits
(defined below), and for the parties to take other acts to ensure the continued business operations
of the Facility on and after the Closing Date, in order that New Operator may lease the Facility
from and after the consummation of the transaction contemplated by the PSA, and be the licensed
operator of the Facility on and after the Closing Date.

E. The parties desire to enter into this Agreement to facilitate an orderly transition of
the Facility’s operations from Current Operator to New Operator as more specifically provided
herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises contained herein, and for
other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto agree that:

205685413



In

50 Desc Mai

45

Page 180 of 312

Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18
Document

SECTION 1
CLOSING; CONVEYANCE OF ASSETS; LIABILITIES; CLOSING CONDITIONS;
CLOSING DELIVERABLES

1.1 Closing. The closing of the transactions contemplated under this Agreement (the
“Closing”) shall occur on the first day of the first calendar month following the satisfaction of all
conditions precedent set forth in Section 1.2 below (the “Closing Date™). The effectiveness of the
Closing and New Operator’s obligations for operations at the Facility shall be deemed to have
occurred at 12:00 a.m. (beginning of the day) on the Closing Date. It is currently anticipated that
the Closing Date shall be May 1, 2022. Notwithstanding anything to this Agreement to the
contrary, nothing in this Section shall obligate either party to close the transactions contemplated
by this Agreement if any condition precedent to Closing has not been met in accordance with the
terms of this Agreement or waived in writing by the applicable party. Notwithstanding the
foregoing, or anything to the contrary contained herein, Current Operator and New Operator agree
that at any time prior to the QOutside Date, at New Operator’s request, they will enter into a
management agreement (in a form to be mutually agreed upon by the parties) (the “Management
Agreement”). The Management Agreement will provide that if the Closing does not occur by the
Qutside Date due to a failure to meet the closing condition set forth in Section 1.4(a)((6)}) below,
or at such earlier date if requested by New Operator, then New Operator shall take over the
management of the Facility on behalf of Current Operator until such closing condition has been
satisfied. In addition, among other things, the Management Agreement will provide that New
Operator will assume responsibility for all of the expenses related to the operation of the Facility
and, in consideration of such assumption, Current Operator shall pay to New Operator all of the
gross Tevenues generated in connection with the operation of the Facility following New
Operator’s assumption of the expenses.

1.2 Convevance of Assets. On the Closing Date, Current Operator shall transfer to New
Operator the following (the “Assigned Assets”):

(a)  To the extent Current Operator’s interest is assignable and/or transferable pursuant
to applicable law and to the extent New Operator, in its sole discretion, elects to assume the same,
all consents, the Assignable Licenses and Permits, permits, approvals, accreditations,
certifications, bed operating rights, and Medicare and Medicaid provider numbers and agreements
issued by any Governmental Entity, including without limitation, any authorizations to participate
in any state or federal reimbursement program such as Medicaid or Medicare;

(b)  All right, title and interest of Current Operator in and to any trade names and all
variations thereof connected with each Facility;

(c) All telephone and facsimile numbers relating solely to the Facility (including,
without limitation, any “e-fax” numbers and all “B00” numbers) and all post office box addresses
associated with the Facility;

(d)  all current resident and employee records in the form located at the Facility on the
Closing Date;

[

(e) all consumable inventories of every kind and nature whatsoever (specifically
including, but mot limited to, all pharmacy supplies, nursing supplies, medical supplies,
housekeeping supplies, laundry supplies, maintenance supplies, office supplies, dietary supplies,
other supplies and food) located at and used in connection with the operation of the Facility (the
“Supplies”), which Supplies shall be in a quantity sufficient to meet the needs of the residents of
the Facility for the proper operation thereof and in compliance with all applicable laws, in the
ordinary course of business; and

(f) Any and all other items of tangible and intangible personal property owned or
leased by the applicable Current Operator and used solely in connection with the operation, leasing
and maintenance of the Facility, including all fumniture, fixtures and equipment, IT equipment, and
other items of personal property located at the Facility (collectively, the “Personal Property”), and
any goodwill of Current Operator associated with the business operated at the Facility.

Current Operator shall have no obligation to deliver the Assigned Assets to any location other than
that at which each item of the Assigned Assets is currently located, and New Operator agrees that
the presence of the Assigned Assets at the Facility on the Closing Date shall constitute delivery
thereof. Notwithstanding the foregoing, the parties shall cooperate in the transfer of records as
contemplated herein.

1.3 Excluded Liabilities. New Operator shall not assume and shall not be liable for, and Current
Operator shall satisfy and indemnity and defend New Operator from and against, in accordance
with Section 5 herein, any debts, liabilities, claims or obligations of any kind or nature arising
from, out of or relating to Current Operator’s operation of the Facility, or any activities, of Current
Operator prior to the Closing Date including the performance of Current Operator’s obligations
under its respective Assigned Agreements prior to the Closing Date (the “Retained Liabilities”).

1.4  Conditions Precedent.

(a) New Operator’s Conditions Precedent. New Operator’s obligation to consummate
the transactions contemplated in this Agreement shall be subject to the following conditions
precedent being satisfied on or prior to the Closing Date or the waiver thereof by New Operator,
which waiver shall be binding upon New Operator only to the extent made in writing:

(1)  Current Operator shall have duly and timely performed and fulfilled all of
its duties, obligations, promises, covenants and agreements required to be
performed hereunder on or prior to the Closing Date in all material respects;

(2)  Each ofthe representations and warranties of Current Operator contained in
this Agreement shall be true and correct in all material respects as of the
Closing Date, except that those representations and warranties that contain
materiality qualifications and other qualifications based on the word
“material” shall be required to be true and correct in all respects and not
merely material respects;

(3y  Current Operator shall deliver to New Operator on or before the Closing
Date the Current Operator’s Deliverables;
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(4)  Owner and Purchaser shall have entered into, and consummated the
transactions contemplated under the PSA;

(5)  Transfer of the Assigned Assets;

(6) Transfer of those Assignable Licenses and Permits from Current Operator
to New Operator which are required for New Operator to operate the
Facility as of the Closing Date as a duly licensed skilled nursing facility,
and the procurement by New Operator of the new License from the State of
Florida, provided that the same shall be deemed to have been satisfied if the
parties have satisfied all notice and filing requirements such that any of such
transfer(s} or procurement shall be effected after the Closing but effective
as of the Closing Date;

(7 Since the date of this Agreement, there shall have occurred no event,
circumstance or other change in Current Operator or the Facility that has
had a Material Adverse Effect that has not been corrected or resolved prior
to Closing to New Operator’s satisfaction as determined in its reasonable
discretion;

(8)  No Facility shall be Out of Compliance: and

(99 Onthe Closing Date there shall not be any injunction or order entered by a
court of competent jurisdiction prohibiting the consummation of the
transaction contemplated hereby.

(b)  Current Operator’s Conditions Precedent. Current Operator’s obligation to
consummate the transactions contemplated in this Agreement shall be subject to the following
conditions precedent being satisfied on or prior to the Closing Date to or the waiver thereof by
Current Operator, which waiver shall be binding upon Current Operator only to the extent made
in writing:

(1} New Operator shall have duly and timely performed and fulfilled all of its
duties, obligations, promises, covenants and agreements required to be
performed hereunder on or prior to the Closing Date in all material respects;

(2) Each of the representations and warranties of New Operator contained in
this Agreement shall be true and correct in all material respects as of the
Closing Date, except that those representations and warranties that contain
materiality qualifications and other qualifications based on the word
“material™ shall be required to be true and correct in all respects and not
merely material respects;

(3)  New Operator shall have executed and delivered to Current Operator the
New Operator Deliverables, as applicable;

(4) Owner and Purchaser shall have entered into, and consummated the
transactions contemplated under the PSA; and

4

(5)  Current Operator’s Lease obligations and those of any affiliate related to
Property have been terminated.

1.5 Current Operator Deliverables, At Closing, Current Operator shall deliver the following

to New Operator (collectively, the “Current Operator Deliverables”):

(a) Executed counterparts of a closing statement reflecting any prorations and other
payments to be made at Closing in accordance with the terms of this Agreement (the “OTA
Settlement Statement™);

(b)  The accounting of patient funds required by Section 2.2 hereof and such patient
funds;

(c) An executed counterpart of that certain Agreement entered into among Current
Operator, New Operator and MidCap Funding [V Trust, a Delaware statutory trust and Current
Operator’s lender (“MidCap™), a copy of which is attached hereto as Exhibit B (the “MidCap
Agreement.”).

(d)  Counterparts to any conveyance documents;

(e) An executed counterpart of the Bill of Sale, the form of which is attached hereto as
Exhibit C (the “Bill of Sale™);

() An executed counterpart of the Assignment and Assumption Agreement, the form
of which is attached hereto as Exhibit D (the “Assignment and Assumption™); and

(g)  Cooperate with New Operator to provide any and all documents reasonably
requested or required by New Operator’s lenders.

1.6 New Operator’s Deliverables. At Closing, New Operator shall deliver the following to
Current Operator (collectively, the “New Operator Deliverables™):

(a) An executed counterpart of the OTA Settlement Statement;

(b) Payment in immediately available funds of any amounts due to Current Operator
from New Operator with respect to the Facility as reflected in the OTA Settlement Statement;

(c) An executed counterpart of the Bill of Sale;
(d)  Anexecuted counterpart of the Assignment and Assumption; and
(e)  Counterparts to any conveyance documents.

1.7  Payment. Any mutual obligations owing between Current Operator on the one hand and
New Operator on the other pursuant to Sections 1.5 and 1.6 hereof shall be offset against each
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other and shall be reflected on the OTA Settlement Statement or otherwise paid in accordance with
Section 2.8,

1.8 Waiver. In the event that either of the parties hereto (a “Waiving Party™) waives a
condition precedent to its performance hereunder, or otherwise elects to proceed with the Closing
despite the fact that one or more conditions precedent to its performance have not been satisfied,
such action by the Waiving Party shall in no way be deemed a waiver of any payment,
indemnification or other rights of the Waiving Party with respect to such condition, and the
Waiving Party shall be entitled, following the Closing, to pursue any and all available remedies at
law or equity with respect thereto.

SECTION 2
TRANSFER OF OPERATIONS; CERTAIN COVENANTS

2.1 Licensure; Cooperation.

(a) The parties hereto agree to cooperate with each other to effect an orderly and
expeditious transfer of the continued operations of the Facility, The parties hereto also agree to
cooperate with each other to effect an orderly and expeditious transfer of all of the licenses and
permits which Current Operator uses as a requirement for the operation of the Facility as a licensed
skilled nursing facility and which are assignable by law (the “Assignable Licensey and Permits™).
New Operator acknowledges that the Assignable Licenses and Permits will not include the License
if the same is not assignable by law. New Operator shall apply for any and all consents, approvals,
authorizations, notices, filings, transfers and other approvals, including, but not limited to,
approval for a new License, and approval of the transfer of the Assignable Licenses and Permits,
which in each case are (i) prescribed by any governmental, regulatory or administrative body,
agency or authority, whether Federal, state or local, (ii) required by the Assignable Licenses and
Permits, and/or (iii) required for the operation of the Facility as a duly licensed skilled nursing
facility. As soon as practicable, New Operator shall apply for the approvals from Medicare and
Medicaid (including, without limitation, the assignment to New Operator of Current Operator’s
respective Medicare provider agreement). New Operator, at its sole cost and expense, shall take
all steps necessary to secure in New Operator’s name all such licensure, permits or other
authorizations that are required for New Operator to operate the Facility upon the Closing, and
New Operator shall use all commercially reasonable efforts to obtain such licensure, permits and
other authorizations for the Closing to occur within sixty (60) days of the Effective Date. Current
Operator shall reasonably cooperate with New Operator by furnishing all reasonably requested
documentation and executing all documents and consents reasonably necessary for New
Operator’s satisfaction of its obligations under this Section 2.1. Any reasonable, documented, out
of pocket expense incurred by Current Operator in complying with the foregoing shall be promptly
reimbursed by New Operator at the Closing or as provided in Section 2.8,

(b) For any periods following the Closing that New Operator is not yet able to bill
under its Medicaid and/or Medicare provider agreements and/or managed care contracts (the
“Provider Agreements™), Current Operator shall allow New Operator to bill under Current
Operator’s respective Provider Agreements, to the extent permitted by applicable law and contract,
and Current Operator shall promptly forward to New Operator any payments received with respect
to services rendered by New Operator from and after Closing in accordance with Section 2.5

hereof. Nothing herein shall require Current Operator to submit claims on behalf of New Operator,
perform any billing activity on behalf of New Operator or otherwise make representations to any
payor, except as necessary to advise the payor of the operations transfer.

2.2

(a) Within five (5) days following the Closing Date, and subject to adjustment within
thirty (30) days following the Closing Date, Current Operator shall provide New Operator with an
accounting of all tunds belonging to residents at the Facility, which are held by Current Operator
in a custodial capacity, and an accounting of all advance payments received by each of them
pertaining to residents at the Facility (collectively, the “Resident Trust Funds/Payments”). Such
accounting shall set forth the names of the residents for whom such Resident Trust
Funds/Payments are held and the amounts held on behalf of each resident.

(b)  No later than five (5) days before the Closing Date, New Operator shall provide
Current Operator with wire transfer instructions for New Operator’s receipt on the Closing Date
of the Resident Trust Funds/Payments into trust accounts opened by New Operator prior to the
Closing in compliance with all applicable laws.

(c) On the Closing Date, and subject to adjustment within thirty (30) days following
the Closing Date, Current Operator shall transfer the Resident Trust Funds/Payments to a bank
account designated by New Operator, and New Operator shall acknowledge receipt of, and does
hereby expressly assume, all of Current Operator’s financial and custodial obligations arising from
and after the Closing with respect thereto, it being the intent and purpose of this provision that, as
of the Closing, and effective upon transfer of the Resident Trust Funds/Payments into the account
designated by New Operator, Current Operator shall be, and is hereby, relieved of all fiduciary
and custodial obligation with respect to such funds and that New Operator shall, and does hereby,
assume all such post-Closing obligations and shall be directly accountable to the residents with
respect thereto.

(d)  On the Closing Date, New Operator shall, and does hereby, assume custody of all
Resident Trust Funds/Payments and any other trust accounts for residents transferred by Current
Operator to New Operator and agrees to hold and treat such accounts in the fiduciary capacity
required by law. New Operator agrees to indemnify and hold Current Operator harmless from all
liabilities, claims, and demands that may be asserted against Current Operator in connection with
New Operator’s treatment of such accounts on and after the Closing Date.

2.3 Final Cost Reports. Current Operator shall prepare and file, with the appropriate
governmental authorities, a final cost report in respect to its operation of the Facility, prior to
Closing, within the time frame following the Closing as required by law, rule, or regulation. New
Operator shall prepare and file, with the appropriate governmental authorities, its initial cost
reports with respect to its operation of the Facility, following Closing for the fiscal year
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commencing with the fiscal year in which the Closing occurs, within the time frame following the
Closing as required by law, rule, or regulation.

2.4  Employees.

(a) As of the Effective Date, Current Operator currently employs certain employees
engaged in the operation of the Facility (together with such additional persons as Current Operator
may hire before the Closing in the ordinary course of the Facility’s operations (the “Employees™).
Current Operator shall provide New Operator with a list of all Employees as of the Etfective Date
including; (i) the vacation, sick, holiday, personal time-off, and any other paid time off of all such
Employees, whether vested or unvested, to the extent it was accrued prior to the Effective Date
and remains unused (“PT0”), (ii) the current base salaries or wage rate of such Employees, (iii)
the exempt and nonexempt status of each Employee under the Fair Labor Standards Act and any
applicable state law (whether or not paid an hourly or salary rate), (iv) each Employee’s date of
hire or commencement of most recent employment, (v) each Employee’s position, and (vi) the
number of hours worked by each Employee in the preceding 12 months, each of which shall be
updated as of the most recent payroll day prior to the Closing. New Operator shall not be bound
by or assume any employment contracts to which Current Operator may be a party. Current
Operator shall terminate the employment and all benefits of the Emplovees, effective as of
11:59:59 on the day immediately preceding the Closing Date. Current Operator shall be
responsible for, and shall pay to the Employees, at or prior to the Closing Date, any amounts due
for PTO payable in accordance with, or otherwise as required under (i) Current Operator’s then-
current policy for terminated employees, which New Operator acknowledges may not require any
payout, (ii) any collective bargaining agreements affecting the Facility, as determined by the
Current Operator, and (iii) applicable laws of the state, county, or city in which the Facility is
located.

(b)  New Operator shall offer to hire a sufficient number of the Employees effective as
of the Closing Date, and shall use all commercially reasonable efforts to employ the minimum
number of employees, so as to avoid creating any obligation on the part of Current Operator under
the Worker Adjustment and Retraining Notification Act, or any other comparable state or local
law (collectively, the “WARN Acr”). Such Employees who accept such employment offers from
New Operator shall be referred to as the “Retained Employees.” Any such employment of a
Retained Employee by New Operator shall be on terms such that Current Operator shall not have
violated the WARN Act, and will not result in a determination that Retained Employees have been
constructively discharged. New Operator shall not discriminate in the hiring of Employees on any
legally impermissible basis, and shall indemnify, defend, and hold harmless Current Operator with
respect to any related liability or claim. No later than five (5} business days before the Closing
Date, New Operator shall provide Current Operator with a written list of any Employees whom
New Operator does not anticipate will become Retained Employees.

(c) New Operator and Current Operator acknowledge and agree that the provisions of
this Section 2.4, are designed, in part, to ensure that Current Operator is not required to give notice
to Employees under the WARN Act. Accordingly, New Operator agrees to, and hereby does,
assume any liability relating to the WARN Act, in the event of the violation by New Operator of
their obligations under Section 2.4 of this Agreement, including a violation which results from
allegations that New Operator constructively discharged any Employees as a result of the terms

8

and conditions of employment offered by New Operator or any of their affiliates. Nothing in this
Section 2.4 shall, however, create any third party beneficiary or other rights in favor of any person
not a party hereto, including Employees, or constitute an employment agreement or condition of
employment for Retained Employees.

(dy  Current Operator shall be responsible for providing, if required by law, all
applicable COBRA notices and COBRA continuation healthcare coverage for all “M&A Qualified
Beneficiaries” (as that term is defined in Section 49808 of the Code and Title 6 of the Employee
Retirement Income Security Act of 1974, as amended, and the regulations thereunder) as in effect
from time to time and the regulations thereunder or pursuant to other applicable state law in
connection with the transaction. New Operator shall cooperate as reasonably necessary so that
Current Operator may satisfy all such obligations. Current Operator acknowledges and agrees that
New Operator is not assuming any of Current Operator’s obligations to its Current Employees,
former employees, and/or qualified beneficiaries under COBRA or other applicable state law.

2.5 Accounts Receivable.

(a) On the Closing Date, New Operator shall, and does hereby, assume responsibility
for the billing for, and collection of, payments on Accounts Receivable (as such term is defined
below) for services rendered by them at their Facility, on and after the Closing Date (such Accounts
Receivable, “New Operator Amounts”). On and after the Closing Date, all New Operator
Amounts shall be billed and collected by New Operator using New Operator’s own computer
software and billing systems. Current Operator shall not be responsible for billing or collecting
New Operator’s amounts using its own computer software, billing systems, or any other resources.
Without limiting the foregoing, to the extent permitted under applicable law and applicable
enrollment terms, and at New Operator’s election, for a period between the Closing Date and the
first anniversary thereof, Current Operator hereby agrees that New Operator may bill for services
provided by New Operator under Current Operator’s Medicare and Medicaid provider agreements
(including use of any NPI numbers of other billing identifiers necessary to complete such billing),
as well as any other provider agreements, and that the New Operator Amounts resulting from such
billing may be paid to Current Operator. Such New Operator Amounts collected by Current
Operator shall be paid to New Operator as provided in this Section 2.5 and as provided in the
MidCap Agreement. As a condition of the rights granted by Current Operator in this Section 2.5,
New Operator agrees to comply with the terms of the MidCap Agreement and further agree that,
if any terms of the MidCap Agreement conflict with the terms of this Section 2.5, then the terms
of the MidCap Agreement shall control.

(b) Current Operator shall retain all rights in and title to Accounts Receivable for
services rendered at its Facility prior to the Closing Date (the “Current Operator’s Accounts
Receivable”), and shall retain full responsibility for the collection thereof. The Current Operator’s
Accounts Receivable shall include all amounts due Current Operator, whether billed or unbilled
prior to the Closing Date, for all services and ancillary services or products provided to any current
or former residents by Current Operator prior to the Closing Date, and any Accounts Receivable
arising from the rate adjustments which relate to periods prior to the Closing Date, even if such
adjustments occur after the Closing Date.
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(c) All third party payor payments that designate the dates of service or other
identifying data on the remittance received by New Operator from and afier the Closing Date shall
relate to the period prior to the Closing Date or after the Closing Date, as the case may be, in
connection with the account of the resident for whom the payment is made in accordance with the
dates of service or other identifying data indicated on the remittance, and New Operator shall remit
to Current Operator, within five (5) days of its receipt thereof, any payment received by New
Operator that apply to Current Operator’s Accounts Receivable, together with a copy of the
remittance advice; provided, however, in the event payment is made without remittance advice (or
where the remittance advice does not specify the dates of service), and the parties are otherwise
unable to identify the time period to which such payment relates, such payment will, for the first
thirty (30) days after the Closing Date, be applied to the appropriate Current Operator’s Accounts
Receivable, and thereafter to the appropriate New Operator Amounts.

(d) In addition, New Operator shall remit to Current Operator, within fifieen (15)
business days of its receipt thereof, any cash repayment or cash reimbursement received by New
Operator arising out of cost reports filed for the period ending prior to the Closing Date. New
Operator acknowledges that Medicare Part A coinsurance receivables from dates of service prior
to the Closing Date exist, and New Operator agrees that, to the extent the information is provided
to the New Operator so that it may accurately reflect the information in the filing, New Operator
will (i) report any amounts uncollectible from Medicare Part A beneficiaries that meet all of the
criteria specified in 42 CFR 413.89(3), or any successor laws thereto, and any other regulations,
laws, materials, or CMS guidance (such amounts, the “Medicare Bad Debts”) from Current
Operator’s dates of service on New Operator’s initial Medicare cost report, and any subsequent
cost reports if needed, and (ii) if New Operator receives payment or credit for the Medicare Bad
Debts that are from Current Operator’s dates of service, New Operator will pay to Current Operator
those amounts within fifteen (15) business days of its receipt thereof. Any amounts not so paid to
Current Operator shall bear interest thereon at an annual rate of twelve percent {12%) calculated
from the date such payment or credit was received by New Operator through the date when paid
in full,

(e)  Current Operator and New Operator agree that, except as provided in the MidCap
Agreement, any payments received by Current Operator that pertain to the period commencing
from and after the Closing Date, whether received from private pay patients or as repayment or
reimbursement arising out of cost reports, shall be remitted by Current Operator to New Operator
within five (5) days of Current Operator’s receipt thereof.

(f) To the extent either party receives any proceeds from the Accounts Receivable of
the other party, the parties acknowledge that the party receiving the payment belonging to the other
party shall hold the payment in trust. However, both Parties shall have the right to offset with
Tespect to any amounts otherwise owed, or reasonably estimated to be owed, by and between the
Parties pursuant to this Agreement. For a period of six (6) months following the Closing Date,
Current Operator and New Operator shall provide each other with an accounting by the twentieth
(20th) day of each month setting forth all amounts received by them during the preceding month
with respect to the Accounts Receivable. To the extent that such accounting shows that either party
received Accounts Receivable that are applicable to the other party’s period of operation, such
amounts shall be paid over to such other party within five (5) days of such determination. Nothing
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herein shall be deemed to limit in any way either party’s rights and remedies to recover accounts
receivable due and owing to it under the terms of this Agreement.

(g)  Notwithstanding anything in this Agreement to the contrary, any and all grant
payments, stimulus payments, retroactive rate adjustments, and any and all other payments and
support paid with respect to the Facility in relation to COVID-19 relief efforts (“COVID
Payments”) based on, in return for, or calculated using data or dates of service prior to the Closing
Date, shall be the property of the Current Operator and retained by and/or paid to the Current
Operator. Any COVID Payments based on, in return for, or calculated using data or dates of service
on or after the Closing Date shall be the property of the New Operator and retained by and/or paid
to the New Operator. Such COVID Payments shall be transferred by the receiving party in the
same manner as other Accounts Receivable pursuant to this Section 2.5 and in compliance with
applicable law. To the extent that Current Operator receives any COVID Payments after the
Closing Date that are not legally permitted to be transferred to New Operator for any reason, then
Current Operator shall otherwise cooperate with New Operator to ensure that such COVID
Payments are used solely for the benefit of the Facility and its residents and staff in compliance
with applicable law. To the extent that New Operator receives any COVID Payments after the
Closing Date that are not legally permitted to be transferred to Current Operator for any reason,
then New Operator shall cooperate with Current Operator to ensure that such COVID Payments
are used solely to offset applicable COVID-19 costs and expenses incurred by Current Operator
prior to the Closing Date in compliance with applicable law.

(hy  As of the Effective Date, Current Operator is in receipt of an amount equal to six
thousand two hundred twenty-nine and (/100 Dollars (5$6,229.00) pursuant to the Medicare
Accelerated & Advance Payment Program (“MAAPP Funds™), which funds were received by
Current Operator in accordance with the process described by the United States Department of
Health and Human Services’ Centers for Medicare & Medicaid Services (“CMS™). Current
Operator has applied or will apply the MAAPP Funds in accordance with all applicable CMS
requirements under federal laws, regulations, and published CMS policies or guidance. The parties
hereto hereby acknowledge and agree that should any of the COVID Payments including MAAPP
Funds be recouped against New Operator’s Medicare provider agreement, or should New Operator
otherwise be required to repay such COVID Payments including MAAPP Funds (collectively, the
“Recouped MAAPP Funds”), then Current Operator shall, within thirty (30) days of receipt of
notice that such recoupment was for Recouped MAAPP Funds, remit such Recouped MAAPP
Funds to New Operator. Should Current Operator not remit such funds, New Operator may seek
such funds from the Guarantor. Current Operator shall pay to New Operator interest on the
Recouped MAAPP Funds equal to the rate of twelve percent (12%) per annum, compounded
monthly, from the date of such recoupment until such Recouped MAAPP Funds have been paid
in full.

2.6 Current Operator shall be
responsible for, and shall pay on a timely basis, claims or charges which are owed to third parties
arising from their use, operation, or control of the Facility, including payroll, taxes (including all
real estate and personal property taxes and assessments), insurance premiums, utilities, amounts
due under executory obligations, and similar obligations for all periods prior to the Closing Date.
New Operator, to the extent it utilizes the services provided by third parties, shall be responsible
for, and shall pay on a timely basis, any claims or charges which are due to such third parties
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arising from the use, operation, or control of the Facility from and after the Closing Date.
Revenues and expenses pertaining to utility charges for the billing period in which the Closing
Date occurs, prepaid expenses, real estate taxes and assessments for the year during which the
Closing Date occurs, and like items of revenue or expense attributable to the Facility shall be
prorated between Current Operator and New Operator as of the Closing Date. All such prorations
shall be made on the basis of actual days elapsed in the relevant accounting or revenue period, and
shall be based on the most recent information available to Current Operator. Utility charges that
are not metered and read on the Closing Date shall be estimated based on prior charges, and shall
be re-prorated upon receipt of statements therefor. Real estate taxes and assessments shall be
estimated based on the most recently available tax bill, and shall be re-prorated upon receipt of the
actual tax bill for the year of Closing. [n general, such prorations shall be made so as to reimburse
Current Operator for actual prepaid expense items, and to charge Current Operator for prepaid
revenue items, to the extent that the same are attributable to periods on or after the Closing Date.

2.7 Treatment of Prorations. The accounts of Current Operator and New Operator created
pursuant to the prorations provided for in the preceding Section 2.6 shall be netted against each
other; as follows:

(a) If the result is a net positive balance for New Operator, Current Operator shall pay
to New Operator the amount of such balance in immediately available funds in accordance with
the terms of Section 1.5 of this Agreement; and

(b) If the result is a net positive balance for Current Operator, New Operator shall pay
to Current Operator the amount of such balance in immediately available funds in accordance with
the terms of Section 1.5 of this Agreement.

The aforementioned accounts shall be reflected on the OTA Settlement Statement or shall be
otherwise paid in accordance with Section 2.8,

2.8 Future Settlement. All amounts owing from one party hereto to the other party hereto,
including, without limitation, prorations according to Section 2.6 hereof (but excluding amounts
in respect of Section 2.2, Section 2.5, and Section 5 hereof that are determined or otherwise require
adjustment after the date of the OTA Settlement Statement) shall be settled three (3) months after
the Closing Date. If, thereafier, a party hereto determines that any further payment or adjustment
is to be made, such party shall submit a statement to the owing party setting forth any and all such
items, and the calculation of the amounts due hereunder. Such statement shall be submitted with
appropriate backup materials. If amounts are owing from New Operator to Current Operator, New
Operator shall have thirty (30) days from the date of receipt of such statement to tender payment
to on behalf of Current Operator, or to question or dispute in writing any item thereon. If amounts
are determined to be owing from Current Operator to New Operator, Current Operator shall have
thirty (30) days from the date of receipt of such statement to tender payment to New Operator, or
to question or dispute in writing any item thereon.

2.9 Medicare/Medicaid Reimbursements; Audits.

(a)  Current Operator and New Operator understand that reimbursements from
Medicare and/or Medicaid for items or services provided or rendered from or after the Closing
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Date may continue to be issued to Current Operator for a period of time. Current Operator agree
to comply with the terms of Section 2.5 with respect to any reimbursements received by Current
Operator from Medicare and/or Medicaid for items or services provided or rendered from or after
the Closing Date, subject to the terms of the MidCap Agreement. Notwithstanding anything to the
contrary contained herein, with respect to any audit, interim payment, final payment, or other
action relating to Current Operator’s business for the period prior to the Closing Date by any state
regulatory agency, the Centers for Medicaid and Medicare Services, Blue Cross Blue Shield or its
applicable state affiliate, Health Care Service Corporation, or any other third party payer (any such
action, a “Current Operator Payer Audit”), in no event will New Operator make any assumption
or take any action, which results in any claim, adjustment, or offset against amounts otherwise
reimbursable to Current Operator for services provided prior to the Closing Date. New Operator
agrees to promptly notify Current Operator upon receipt of any notice of a Current Operator’s
Payor Audit. If, and to the extent that, New Operator is responsible for taking any action, or
making any filing, pursuant to a Current Operator Payer Audit, New Operator agrees to keep
Current Operator reasonably informed and will coordinate with Current Operator any such actions
taken or filings made by New Operator.

(b) In the event any Governmental Entity making payments for services performed at
the Facility or vested with audit authority, makes any recoupment on or after the Closing Date for
an alleged overpayment, underpayment, or adjustment of any tax assessment or Medicaid or
Medicare reimbursement applicable for any period prior to the Closing Date (collectively, a
Recapture Claim™), then each party agrees to notify the other within five (5) business days. Both
parties shall be entitled to contest or pursue such Recapture Claim (to the extent permitted by
applicable law/regulation); provided, however, that New Operator shall be allowed the opportunity
to participate in such contest, and be included in all meetings, and be provided with copies of all
audit adjustments and workpapers. Current Operator and New Operator shall cooperate to resolve
such audit to their mutual satisfaction. In the event one party fails to pursue any issue or issues
raised in any such appeal, the other party may. at its own expense, pursue an appeal of such issue
or issues, and the non-appealing party will cooperate fully with appealing party in such appeal,
including by providing copies of any documentation required to substantiate costs reported on the
cost reports. In the event either party’s funds are withheld from, or credited to, the other party as
the result of a Recapture Claim, then the receiving or crediting party shall pay such amounts to the
other party within five (5) days following demand therefore.

2.10  Transfer of Resident Records: Access to Records. Subject to all applicable laws, on the
Closing Date, Current Operator shall transfer to New Operator, by leaving at the Facility, the
records of all residents in the Facility (the “Transferred Records”y; provided, however, that {a)
Current Operator shall be entitled to keep such copies of all Transferred Records, as it may deem
necessary, and (b) New Operator shall not have any claim or right of indemnity against Current
Operator arising from the condition or quality of the Transferred Records, including claims based
on their completeness or accuracy. From and atter the Closing Date, New Operator shall be solely
responsible for caring for the residents of the Facility in accordance with their contractual rights,
and in accordance with law. Subsequent to the Closing Date, New Operator shall allow Current
Operator and their respective affiliates, agents, and representatives, at Current Operator’s sole cost
and expense, to have unfettered access to (upon reasonable prior notice), and to make copies of,
the Transferred Records, and any other records that are in New Operator’s possession on the
Closing Date relating to the operations of the business at the Facility prior to the Closing Date
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(“Operational Records”), to the extent reasonably required by Current Operator. New Operator
will preserve the existence and maintain the confidentiality of the resident records and the other
the Transferred Records and the Operational Records, to the extent required by law and in
accordance with any applicable any Government and/or private third party provider agreements,
but in no event less than seven (7) years,

2.11  Deposits. All deposits, if any, held by a utility, or other party to an executory contract,
shall remain the property of Current Operator, and New Operator shall be required to post its own
replacement security deposits, including, but not limited to, any security deposits required under
any Assigned Agreements (as herein defined) assumed by New Operator.

2,12  Compliance with Laws. The parties shall comply in all material respects with all
applicable laws, and with all applicable rules and regulations of all governmental authorities, in
conjunction with the execution, delivery, and performance of this Agreement and the transactions
contemplated hereby.

2.13  Accounts Payable. New Operator agrees to assume only those accounts payable for
supplies and other goods or equipment received at the Facility on and subsequent to the Closing
Date, and for services rendered and performed on and subsequent to the Closing Date. Unless
otherwise specifically assumed in writing by New Operator, New Operator shall not be responsible
or liable for any accounts payable, including, without limitation, trade payables, utility bills,
vendor payables, or other expenses which accrued prior to the Closing Date, except to the extent
New Operator continues to receive or utilize such services, supplies, goods, or equipment
following the Closing Date. Notwithstanding the foregoing, New Operator agrees to ensure all
services, supplies, goods, or equipment received at the Facility on and subsequent to the Closing
Date are under its own accounts, and New Operator shall maintain responsibility for paying for
the same,

2.14 Taxes. New Operator shall not assume, and shall not be liable for, and Current Operator
shall indemnify New Operator for, any debts, liabilities, or obligations of the Current Operator for
any Taxes applicable to, or assessed against, the Current Operator, the Property, or the assets or
business of the Current Operator for (a) any taxable year or period ending on or prior to the Closing
Date, and (b) in the case of any Straddle Period, the portion of the Straddle Period prior to the
Closing Date. New Operator shall be liable for, and New Operator shall indemnify Current
Operator for, any debts, liabilities, or obligations of New Operator for any taxes applicable to, or
assessed against, the New Operator, or the assets or business of the New Operator for (aa) any
taxable year or period beginning after the Closing Date. and (bb) in the case of any Straddle Period,
the portion of the Straddle Period beginning after the Closing Date. “Straddle Period” means any
taxable year or period that includes, but does not end on, the Closing Date, For purposes of this
Agreement, whenever it is necessary to determine the liability for Taxes in respect of the Current
Operator or New Operator for a Straddle Period, the determination of such Taxes for the portion
of the Straddle Period ending on and including, and the portion of the Straddle Period beginning
after, the Closing Date shall be determined as follows: (1) in the case of property and similar ad
valorem taxes and any other taxes not described in clause (2) below, by multiplying the amount of
such taxes for the entire Straddle Period by a fraction, the numerator of which is the number of
days during the Straddle Period that fall on or prior to the Closing Date and the denominator of
which is the number of days in the entire Straddle Period, and (2) in the case of income taxes, sales
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and similar taxes, employment taxes, and other taxes that are readily apportionable based on an
actual or deemed closing of the books, by assuming that the Straddle Period consisted of two
taxable years or periods, one which ended at the close of the Closing Date and the other which
began at the beginning of the day immediately following the Closing Date, and items of income,
gain, deduction, loss, or credit of the Current Operator or the New Operator for the Straddle Period
shall be allocated between such two taxable years or periods on a “closing of the books basis™ by
assuming that the books of the Current Operator or New Operator, as applicable, were closed at
the close of the Closing Date; provided, however, that exemptions, allowances, or deductions that
are calculated on an annual basis, such as the deduction for depreciation, shall be apportioned
between such two taxable years or periods on a daily basis.

2.15 Regulatory Inspections; Surveys. Current Operator shall be responsible for, and shall bear
all costs and expenses incurred in connection with, any requirements of regulatory inspections or
surveys (a) completed prior to the Closing Date, or (b) commenced, but not completed prior to,
the Closing Date, except in such case Current Operator shall only be responsible to the extent
penalties are assessed for dates prior to the Closing Date. New Operator shall be responsible for
and shall bear all costs and expenses incurred in connection with any requirements of regulatory
inspections or surveys conducted on or after the Closing Date. Current Operator shall be
responsible and obligated for all costs and expenses of correction if upon a change of ownership
any life safety code waivers currently in effect are withdrawn or cancelled.

On the Closing Date, Current Operator shall deliver to New
Operator, by leaving at the Facility, the Supplies located at the Facility, as of the Closing Date;
and it shall be Current Operator’s responsibility to ensure that it has delivered, prior to Closing,
such amounts sufficient to comply with applicable law and/or regulation as of the Closing Date.

2.17  Assignment of Contracts,

(a) Promptly following the Effective Date, Current Operator shall make available for
review by New Operator copies or a model of the care or residency agreements pertaining to
residents of the Facility (the “Care Agreements”) and Current Operator will provide copies of
agreements and contracts relating to the operations of the Facility (the “Facility Operating
Agreements™).

(b)  Thirty (30) days prior to the Closing Date, New Operator shall identify in writing
all of those Facility Operating Agreements which are assignable by Current Operator to New
Operator and which New Operator elects to assume (any agreements so assigned are referred to
collectively herein as the “Selected Facility Agreements,” and all of the Facility Operating
Agreements which are not Selected Facility Agreements are “Rejected Agreements”). The
election of the Selected Facility Agreements shall be in writing (“Netice of Selected Facility
Agreements”) delivered to Current Operator provided not later than thirty (60) business days prior
to the Closing Date. In the event New Operator fails to deliver the Notice of Selected Facility
Agreements within such period, it shall be deemed to be New Operator’s election NOT to assume
any of the Facility Operating Agreements.
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(c) Current Operator may, at its election and at any time after deliver of the Notice of
Selected Facility Agreements, provide notices of intent to terminate any Facility Operating
Agreements which New Operator has not already identified on such Notice.

(dy  On the Closing Date, Current Operator shall and hereby does assign to New
Operator, and New Operator shall and hereby does assume, all of the Care Agreements.

(e)  On the Closing Date, Current Operator shall and hereby does assign to New
Operator, and New Operator shall and hereby does assume the Selected Facility Agreements
(together with the Care Agreements, the “Assigned Agreements™).

(f) Current Operator shall provide commercially reasonable cooperation to New
Operator in connection with New Operator’s arrangement of the assignment and assumption of all
Selected Facility Agreements (and New Operator shall be primarily responsible for making such
arrangements). Current Operator shall retain responsibility for the termination or transfer of
Rejected Agreements, however, New Operator shall reimburse Current Operator for any
termination penalties due in connection with the termination of any Rejected Agreements if New
Operator has failed to deliver a Notice of Selected Facility Agreements within the time frame
required in Section 2.17(b).

(g) Current Operator shall be responsible for any and all amounts accrued under the
Facility Operating Agreements including any costs related to the termination of the same, subject
to other terms of this Section 2.17. New Operator acknowledges and understands that Current
Operator intends to provide notices of termination of the Facility Operating Agreements effective
as of the Outside Date and that any failure of the Closing to occur on the Qutside Date for any
reason other than Current Operator’s material breach of this Agreement may adversely affect the
continued business operations of the Facility and/or cause Current Operator to incur additional
costs and expenses. Accordingly, New Operator hereby acknowledges and agrees that, upon any
failure of the Closing to occur on or before the Date for any reason other than Current Operator’s
material breach of this Agreement, New Operator shall immediately reimburse Current Operator,
upon request delivered with reasonable documentation of the amounts owing, any amounts owed
by Current Operator under any of the Facility Operating Agreements as (i) penalties for early
termination of any of the Rejected Agreements, or (ii) additional costs incurred in connection with
re-initiating services for any period following the Outside Date (such amounts collectively, the
“Additional Transfer Costs”).

(h) Payments under the Assigned Agreements shall be prorated through the Closing
Date in accordance with the terms of Section 2.6 above.

(i) Except as otherwise specifically set forth in this Agreement, any Assigned
Agreements or other business records being acquired by New Operator pursuant to this Agreement
shall be delivered by leaving all such records at the Facility on the Closing Date.

2.18 Remittances, Mail and Other Communications. All remittances, mail, and other
communications received by Current Operator, or its affiliates, at any time after the Closing Date,
relating to the operations of the Facility following the Closing Date, shall be promptly turned over
to New Operator. All remittances, mail, and other communications received by New Operator, or
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its affiliates, relating to the operations of the Facility prior to the Closing Date, shall be promptly
turned over to Current Operator.

2.19  Interim Operations. During the period from the Effective Date to the Closing Date (the
“Pre-Closing Period’), except as otherwise (a) permitted or provided in this Agreement, (b}
consented to by New Operator (such consent not to be unreasonably withheld), or (c) reasonably
requested in writing by New Operator, Current Operator shall operate the Facility in the ordinary
course and in a manner substantially consistent with past practices, including, without limitation,
with respect to any marketing efforts, and during said period shall:

(a)  refrain from transferring, selling, leasing, or conveying (or listing for transfer, sale,
lease, or conveyance) any of the Assigned Assets or Assignable Licenses and Permits;

(b keep in effect Current Operator’s existing policies of public liability, professional
liability, and hazard and extended coverage insurance, insuring the Facility and employees to the
extent required by law, or required under the Current Operator’s lease with the Owner;

(c)  perform all material obligations under the Assigned Agreements;

(d)  continue to market the Facility and use commercially reasonable efforts to maintain
census consistent with past practice;

(e) maintain their normal inventory of Supplies, which shall be in quantities consistent
with legal requirements and past practice for operation of the Facility;

() without limiting the foregoing, to the extent depleted or replaced in the ordinary
course, restock and replenish any portion of the Supplies used during the Pre-Closing Period with
inventory of comparable quality and consistent with past practice;

(g) not increase the wages, salaries, or benefits of the Employees, except in the ordinary
course of business and consistent with past practice; and

(h)  comply with all labor agreements affecting the Facility in all material respects.

During the Pre-Closing Period, Current Operator shall promptly notify New Operator in writing
of any fact, circumstance, event, or action, the existence, occurrence, or taking of which: (1} has
had or could reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, or (2) has resulted in, or could reasonably be expected to result in, the failure of any of the
requirements set forth in this Section 2.19 to be satisfied. During the Pre-Closing Period, Current
Operator (i) shall not, without the prior written consent of New Operator, enter into any transaction
or contractual obligation that would materially adversely impact Current Operator’s ability to
perform its respective obligations under this Agreement; (ii) shall, prior to the end of each calendar
month, provide New Operator with a Resident Census Report detailing the performance of the
applicable Facility for the previous calendar month; and (iii) shall not transfer any Employees and
shall not transfer any residents to any business or facility owned or controlled by an affiliate of
Current Operator, unless required to comply with legal requirements.
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2.20  Cooperation. New Operator shall cooperate, in good faith, with Current Operator, with
respect to any suit, claim, governmental investigation, or other legal or administrative proceeding
involving Current Operator and the Facility that is outstanding from and after the Closing Date,
inchuding, without limitation, promptly providing Current Operator with such information and
documentation regarding the Facility and the operation thereof that is in the possession or control
of New Operator, and as is required in connection with the foregoing.

2.21  Confidentiality.

(a)  New Operator agrees that, between the Effective Date and the Closing Date (or
thereafter for one (1) year if the Closing does not occur), without the prior written consent of
Current Operator, New Operator shall not disclose to any third party any information to be
provided or previously provided by, or on behalf of, Current Operator, related to the operations of
the Facility or otherwise provided in connection with the transactions contemplated herein (the
“Current Operator’s Confidential Information”), except as provided herein or as required by law.
New Operator agrees that the Current Operator’s Confidential Information shall be used solely for
the purposes of New Operator’s investigation of the Facility, the operation of the Facility,
facilitating an orderly transition with respect to operations of the Facility, and/or providing
continuing patient care for residents of the Facility, and the same will not in any way be used in a
manner that is directly or indirectly detrimental to Current Operator. In addition, New Operator
agrees to disclose Current Operator’s Confidential Information only to New Operator’s agents,
consultants, and representatives who have a legitimate need to know such information and who
shall: (i} be advised by New Operator of the confidentiality provisions of this Agreement; and (ii)
agree in writing to be bound by the confidentiality provisions hereof. New Operator shall be
responsible for any breach of this Agreement by any of New Operator’s agents, consultants and
representatives (including employees who, subsequent to the first date of disclosure of Current
Operator’s Confidential Information hereunder, become former employees, if disclosed during
term of employment), New Operator agrees, at its sole expense, to take all reasonable measures,
including, but not limited to, court proceedings, to restrain New Operator’s agents, consultants and
representatives (and former employees) from unauthorized disclosure or use of Current Operator’s
Confidential Information.

(b)  New Operator hereby acknowledges that if any breach of this section occurs,
Current Operator would be irreparably and immediately harmed and could not be made whole by
monetary damages. Accordingly, in addition to any other remedy to which they may be entitled
in law or in equity, Current Operator shall be entitled to an injunction or injunctions to prevent
breaches of this Agreement and/or to compel specific performance of this section, and New
Operator shall not oppose the granting of such relief on the basis that monetary damages are
adequate. Following a breach by New Operator, New Operator also agrees to reimburse Current
Operator for all reasonable costs and expenses, including reasomable attormey’s fees, incurred by
it in enforcing New Operator’s or New Operator’s representatives’ obligations under this section.

(c) Current Operator’s Confidential Information does not include all, or any portion of,
information which (i) becomes generally available to the public, other than as a result of a
disclosure by New Operator or New Operator’s representatives, or (ii) was or becomes rightfully
available to New Operator on a non-confidential basis from a source other than Current Operator
or Current Operator’s representatives; provided that such source is not prohibited from disclosing
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such information to New Operator by a contractual, legal, or fiduciary obligation to Current
Operator or Current Operator’s representatives,

(d)  Notwithstanding any other provision of this Agreement, the terms of this section
related to Current Operator’s Confidential Information shall survive any termination or expiration
of this Agreement.

2.22  Non-Solicitation.

(a)  During the Pre-Closing Period and for a period of twelve (12) months commencing
on the Closing Date, Current Operator and Guarantor shall not, and shall not permit any of their
respective affiliates who had direct contact with any of the Retained Employees prior to Closing
to: (i) solicit any Retained Emplovee(s) or encourage any such Retained Emplovee(s) (or
Employees during the Pre-Closing Period) to leave such employment; or (ii) selicit any resident
of the Facility. In the event that a Retained Employee separates from employment with New
Operator during the first nine (9) months following the Closing Date, Current Operator shall be
permitted to solicit such Retained Employee after a period of ninety (90) days following the
Retained Employee’s separation date. Nothing in this Agreement shall restrict Current Operator
or Guarantor from conducting general mass solicitations of employment and generalized employee
searches through headhunter/search firms (in either case not targeted, directly or indirectly, at the
Retained Employees) and hiring any individual who responds to any such general mass solicitation
or generalized employee search.

(b)  Current Operator and Guarantor acknowledge that a breach or threatened breach of
Section 2.22(a) would give rise to irreparable harm to New Operator, for which monetary damages
would not be an adequate remedy, and hereby agree that in the event of a breach or a threatened
breach by Current Operator or Guarantor of any such obligations, New Operator shall, in addition
to any and all other rights and remedies that may be available to it in respect of such breach, be
entitled to equitable relief, including a temporary restraining order, an injunction, specific
performance and any other relief that may be available from a court of competent jurisdiction
(without any requirement to post bond). Current Operator and Guarantor acknowledge that the
restrictions contained in Section 2.22(a) are reasonable and necessary to protect the legitimate
interests of New Operator and constitute a material inducement to New Operator to enter into this
Agreement and consummate the transactions contemplated by this Agreement.

SECTION 3
REPRESENTATIONS AND WARRANTIES OF NEW OPERATOR

New Operator hereby makes the representations and warranties indicated below to Current
Operator on the Effective Date and, subject to Section 1.4{b)(2), on the Closing Date:

3.1 Authority, Validity and Binding Effect. New Operator has all necessary
corporate/partnership/limited Hability company (as the case may be) power and authority to
operate and lease the Facility and to carry on its business, as it is now being conducted. New
Operator has all necessary corporate/partnership/limited liability company (as the case may be)
power and authority, to enter into this Agreement, and to execute all documents and instruments
referred to herein or contemplated hereby, and all necessary action has been taken to authorize the
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individuals executing this Agreement on each of its behalf to do so. This Agreement has been duly
validly executed and delivered by New Operator and is enforceable against New Operator in
accordance with its terms.

3.2 No Defaults. The execution and delivery of this Agreement, and any documents
contemplated hereby by New Operator, and the performance of its obligations hereunder and
thereunder, does not and will not:

(a) conflict with, or result in any material breach of, the provisions of. or constitute a
default under, the articles of formation and operating agreement of New Operator (or, if New
Operator is not a limited liability company, the charter or other organizational documents and
governing stockholder agreements);

(b) violate any material license, authorization, or permit, or other material agreement
or instrument to which any New Operator is a party, unless (i) such violation will be cured prior
to the Closing Date, or (ii) such license, authorization, permit, agreement, or instrument will be
terminated prior to the Closing Date, as a result of the transactions contemplated by this
Agreement; or

(c) constitute a violation of any applicable material resolution, rule, regulation, law,
statute, or ordinance of any administrative agency or governmental authority, or of any judgment,
decree, writ, injunction, or order of any court to which New Operator is subject, or by which its
assets are bound, or any credit agreement or other financing arrangement to which New Operator,
or any of their respective affiliates, is a party.

3.3 No Litigation. There are no actions, suits, claims, governmental investigations, or other
legal or administrative proceedings, or any orders, decrees, or judgments in progress, pending or
in effect, or to the knowledge of New Operator, threatened, against New Operator, that challenge
or seek to prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement.

3.4  Accuracy of Representations and Warranties. Each representation and warranty of New
Operator hereunder is true, complete, and correct in all respects as of the Effective Date and the
Closing Date.

SECTION 4
REPRESENTATIONS AND WARRANTIES OF CURRENT OPERATOR

Current Operator hereby makes the representations and warranties indicated below to New
Operator on the Effective Date and, subject to Section 1.4(a)(2), on the Closing Date:

4.1 . Current Operator is a limited Hability company
duly organized, validly existing and in mcoa mE..EEm under the laws of the State of Ohio. Current
Operator is duly qualified to do business in Florida and is not required to be licensed or qualified
in any other jurisdiction. Current Operator has all necessary limited liability company power and
authority to carry on its business, as it is now being conducted. Current Operator has all necessary
limited lability company power and authority to enter into this Agreement, and to execute all
documents and instruments referred to herein or contemplated hereby. and all necessary action has
been taken to authorize the individuals executing this Agreement to do so. This Agreement has
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been duly and validly executed and delivered by Current Operator, and is enforceable against
Current Operator in accordance with its terms, Current Operator has no subsidiaries,

4.2 No Defaults. The execution and delivery of this Agreement, and any documents
contemplated hereby, by Current Operator, and the performance of their obligations hereunder,
does not and will not:

(a) conflict with, or result in any material breach of, the provisions of, or constitute a
default under, the articles of formation or operating agreements of Current Operator:

(b) violate any material license, authorization, or permit or other material agreement or
instrument to which Current Operator is a party, unless (i) such violation will be cured prior to the
Closing Date, or (ii) such license, authorization, permit, agreement, or instrument will be
terminated prior to the Closing Date, as a result of the transactions contemplated by this
Agreement; or

(c) constitute a violation of any applicable material resolution, rule, regulation, law,
statute, or ordinance of any administrative agency or governmental authority, or any judgment,
decree, writ, injunction, or order of any court to which Current Operator is subject or by which its
assets are bound, or any credit agreement or other financing arrangement to which Current
Operator is a party.

4.3 No Litigation. There are no actions, suits, claims, governmental investigations, or other
legal or administrative proceedings, or any orders, decrees, or judgments in progress, pending, or
in effect, or to the knowledge of Current Operator, threatened, against Current Operator, that
challenge or seek to prevent, enjoin, or otherwise delay the transactions contemplated by this
Agreement.

44  Labor Matters. Except as set forth on Schedule 4.4, neither Current Operator nor any
ERISA Affiliate is, or has ever been, a party to any collective bargaining agreement, employment
agreement or other labor contract, and there are no pending or, to Current Operator’s knowledge,
thr d labor disputes at the Facility including, but not limited to, any strike, slowdown,
picketing, work stoppage, organizational activities, employee grievances or unfair labor practice
charges affecting each Facility. No Employee is, to Current Operator’s knowledge, a party to or
bound by any contract, or subject to any judgment that may interfere with the use of such
Employee’s best efforts to promote the interests of the Facility, may conflict with the operation of
the Facility, this Agreement or related agreements, or that has had or could reasonably be expected
to have a material adverse effect on the Assets and the operations of'the Facility. Current Operator
has complied in all material respects with all applicable state and federal laws governing wage,
hour, payroll and all other employment and labor matters.

4.5  Environmental. Except for medical waste generated and disposed of in the ordinary course
of business and in compliance with applicable laws, Current Operator has not generated, stored or
disposed of any Hazardous Materials on the Properties, and there is not currently any Hazardous
Materials on the Properties. Current Operator has not violated any Environmental Laws, in any
material manner, in connection with the use, lease, maintenance or operation of the Facility and
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the Property. Any and all environmental permits, licenses or approvals required by any applicable
law pertaining to the Facility are listed on Schedule 4.5,

4.6

(a) Except as set forth on Schedule 4.6(a), neither Current Operator nor any ERISA
Affiliate is or ever has been a party to, participates in, has participated in or has any liability or
contingent liability with respect to any of the following: (i} any “employee welfare benefit plan™
or “employee pension benefit plan™ as those terms are respectively defined in Sections 3(1) and
3(2) of ERISA; (ii) any retirement or deferred compensation plan, incentive compensation plan,
stock plan, unemployment compensation plan, vacation pay, severance pay, bonus or benefit
arrangement, insurance or hospitalization program or any other fringe benefit arrangements for
any current or former employee, director, consultant or agent, whether pursuant to contract,
arrangement, custom or informal understanding, written or unwritten, which does not constitute
an “employee benefit plan” (as defined in section 3(3) of ERISA); or (iii) any fringe benefit plans,
as that term is defined in Section 6039DX(d) of the Code (collectively, the “Employee Plans™) as
they relate to the Employees.

(b) Neither Current Operator, nor any ERISA Affiliate, is or has been a participant in,
or is or has been obligated to maintain or to make contributions to, a multiemployer plan (within
the meaning of ERISA Section 3(37) and ERISA Section 4001(a)(3)) or an Employee Plan which
is subject to Title IV of ERISA. Neither Current Operator nor any ERISA Affiliate has incurred
any withdrawal liability, nor do any of them have any liability for any potential withdrawal
liability. Neither Current Operator nor any ERISA Affiliate has sponsored, contributed to or been
obligated under Title T or IV of ERISA to contribute to a “defined benefit plan™ (as defined in
ERISA Section 3(35)) or a plan that was ever subject to Sections 412 or 430 of the Code, or Part
3 of Title T of ERISA, and under no circumstances will New Operator have any liability with
respect to any Employee Plan maintained by Current Operator or any ERISA Affiliate, regardless
of whether such Employee Plan relates to the Employees.

(c) None of the Employee Plans promises or provides medical, life or other welfare
benefits to any current or future retired employees, managers, members, directors or consultants
(or any spouse or dependents thereof), except as required by the Consolidated Omnibus Budget
Reconciliation Act (COBRA).

(d)  Current Operator has complied in all material respects with the notice and
continuation coverage requirements of Section 4980B of the Code and the regulations thereunder
with respect to each Employee Plan that is a group health plan within the meaning of Section
5000(b}(1) ofthe Code. Each Employee Plan that is a group health plan is in material compliance
with the Patient Protection and Affordable Care Act and the Health Care and Education
Reconciliation Act, to the extent applicable, and Current Operator has complied with all its
obligations thereunder, including all reporting obligations, such that Current Operator is not and
will not be subject to any assessable payments under Code Section 4980H or other penalties under
the Code or other applicable laws.
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(a) Current Operator has not received any notice from any Governmental Entity,
accrediting body, or other applicable authority of (i) any violation, non-renewal, suspension or
revocation of any such licenses or accreditations that has not been dismissed or cured, or (ii) any
failure by Current Operator to obtain any material licenses or accreditations required by any
applicable law for the ownership, maintenance, use, occupancy or operation of the Facility as
currently owned or operated.

(b)  The Facility is and shall be, as of 11:59 p.m. on the day prior to the Closing Date,
licensed by the applicable Governmental Entity as a skilled nursing facility, with the same number
and type of units and beds as are operating at the Facility on the Effective Date. Such licenses are
and shall on the Closing Date be unrestricted, unconditional, in good standing and in full force and
effect and subject to no waivers or limitations. Current Operator has operated the Facility in
compliance with all laws necessary to operate the Facility as licensed by the applicable
Governmental Entity.

(c) 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. There
are no implemented bans, remedies, sanctions, prohibitions on payment, or limitations in effect
with respect to the Facility, 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 or suspend its license to operate the Facility or to terminate or decertify any
participation of the Facility in the Medicare or Medicaid programs.

(d)  The Facility has not: (i) been designated as a facility subject to the Special Focus
Facility, Low-Rated Facility, or any successor or similar program (collectively “SFF") as defined
by CMS or any other applicable Governmental Authority or been placed on any “watch list” or
other list for consideration for a SFF program within the three (3) year period immediately
preceding the Effective Date, (ii) been subject to enhanced penalties by the OIG or otherwise, (iii)
has 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.

(e) Except as set forth on Schedule 4.7(e), neither Current Operator nor any current
director, officer, or managing employee of Current Operator, is or has been party to a corporate
integrity agreement, corporate compliance agreement, or other settlement agreement with the OIG,
CMS, the United States Department of Justice, any state Department of Health, (or similar
Governmental Entity), any state Department of Medicaid (or similar Governmental Entity), or any
state Attorney General, as a result of an alleged violation of any applicable law (and neither the
Facility nor the Assets are in any way subject to or liable with respect to any such corporate
integrity agreement, corporate compliance agreement, or other settlement agreement). Neither
Current Operator nor any current director, officer, contractor, vendor, or employee of Current
Operator is listed on the OIG List of Excluded Individuals and entities, any state Medicaid
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exclusion list, or has been suspended, excluded, or otherwise limited from participating in the
Medicare program or any other government reimbursement program.

(f) The Facility is certified for participation in the Medicare and Medicaid programs
and Current Operator has a provider agreement with such government reimbursement program
(collectively, the “Provider Agreement”). The Provider Agreement is in full force and effect, and
Current Operator does not have any knowledge of any fact or circumstance that would cause any
such Provider Agreement not to remain in force or be renewed on and after Closing. The Provider
Numbers are active with CMS, the applicable Governmental Entity of the state where the Facility
is located, and any other applicable Governmental Entity. There is no proceeding, audit,
investigation or survey pending or, to each Current Operator’s knowledge, threatened, involving
any of the government reimbursement program or any other third-party payor programs, with
respect to the Facility, and Current Operator has no reason to believe that any such proceedings,
audits, investigations, or surveys are pending, threatened, or imminent,

(g)  The cost reports for the Facility for the last six {6) years prior to the Effective Date
have been prepared and filed in material compliance with all applicable laws and any applicable
Provider Agreement.

(h) Except as set forth on Schedule 4.7(h). neither Current Operator nor the Facility (i)
has been subject to any audit by any third-party payor relating to false or fraudulent billing
procedures or practices within the prior six (6) years, or (ii) has received notice of an alleged or
actual breach of any commercial or other third-party payor agreement, or any notice of termination,
suspension, or other limitation of any commercial or other third-party payor agreement within the
prior six (6) years.

(i) Current Operator has not received written notice, and Current Operator does not
have any knowledge, (i) 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 this Section 4.8, (ii) that Current Operator or the
Facility is under investigation or review with respect to any of the subjects described in the
foregoing representations and warranties in this Section 4.8, or (iii) 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 this Section 4.8.

4.8 Contracts. True, correct, and complete copies of all of the Care Agreements and Facility
Operating Agreements have been, or will be, made available to New Operator to the extent such
Care Agreements and Facility Operating Agreements are in Current Operator’s possession or
control. Except as set forth in Schedule 4.8(a), (i) each of the Care Agreements and Facility
Operating Agreements is valid, binding and enforceable in accordance with its terms except as
limited by bankruptcy, insolvency, fraudulent conveyance, moratorium, liquidation,
reorganization or other similar laws affecting the enforcement of creditors’ rights in general, (ii)
neither Current Operator nor, to Current Operator’s knowledge, the other party to each of the
Assigned Agreements is in material breach or default, and, no event has occurred which with notice
or lapse of time would constitute such a material breach or default, or permit termination,
modification or acceleration under any Assigned Agreements to which the Current Operator is a
party, (iii) neither a Current Operator nor, to each Current Operator’s knowledge, the other party
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to each of the Assigned Agreements have repudiated any material provision of such Assigned
Agreements.

(a)  Current Operator has the power and authority to assign each of the Assigned
Agreements to which Current Operator is a party to New Operator, subject to any consent
requirements under such Assigned Agreements.

4.9  Broker. Except as set forth on Schedule 4.9, Current Operator has not engaged, nor is
Current Operator liable to pay any fees, costs or commissions to, any broker, finder, agent or
financial advisor in connection with the transactions contemplated hereby.

4.10 licable Laws, To Current Operator’s knowledge, the Facility 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, but not including any Environmental Laws.

4.11  Intangible Property. Except for commercial software licensed for use, Current Operator
owns the entire right, title and interest in and to all intangible property used in the operation of the
Facility (the “Intangible Property”). There have not been and are no pending or, to Current
Operator’s knowledge, threatened proceedings or litigation or other adverse claims affecting or
with respect to the Intangible Property. There is no reasonable basis upon which a claim may be
asserted against Current Operator for infringement of any domestic or foreign letters patent,
patents, patent applications, patent licenses and know-how licenses, trade names, trademark
registrations and applications, common law trademarks, service marks, service mark registrations
or applications, internet domain name registrations or applications, copyrights, copyright
registrations or applications, trade secrets or other confidential proprietary information.

4.12  PPP Loans. Current Operator represents and warrants that it has not received any Paycheck
Protection Program (“PPP”) loans or similar governmental aid or deferred any payroll taxes in
connection therewith.

4,13  Knowledge. Where any representation or warranty contained in this Agreement is
expressly qualified by reference to “Current Operator’s knowledge,” “the knowledge of Current
Operator™ or similar qualifications, such knowledge shall be to the actual knowledge of the
Facility’s administrator.

4.14 i W, . Each representation and warranty of Current
Operator hereunder is true, complete, and correct in all respects as of the Effective Date.

Except as expressly set forth in this Agreement, Current Operator makes no representation,
warranty, or covenant with respect to the Facility, the operations of Current Operator’s business,
the assets to be conveyed hereunder, or any matter, thing or event related to the foregoing. Without
limiting the generality of the foregoing and except as otherwise specifically set forth in this
Agreement, Current Operator will convey and New Operator will accept the Assigned Assets
conveyed hereunder in their “AS-IS” “WHERE-IS” condition as of the Effective Date, subject to
normal wear and tear, Current Operator shall have no obligation to replace any Assigned Asset to
be conveyed hereunder, to repair any damage to or defect in the Facility or the Assigned Asset to
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be conveyed hereunder, or otherwise to remedy any matter affecting the condition of the Facility,
Assigned Asset and New Operator acknowledges that it has had sufficient opportunity to perform
its own inspection.

SECTION 5§
INDEMNIFICATION

5.1  Survival of Representations and Warranties. Without limiting the parties’ obligations
under Section 2.5 with respect to Accounts Receivable and payment and collection and remittances
thereof or any of the other covenants set forth herein, all warranties, and representations, and the
indemnification rights associated therewith, in this Agreement, shall survive the execution of this
Agreement for a period of eighteen (18) months (the “Survival Period); provided that claims for
breaches of the representations and warranties set forth in Section 4.1, Section 4.2 and Section 4.7
and claims made by New Operator under Section 5.3(a) and Section 5.3(c) shall survive for six (6)
years. The parties hereto in executing and in carrying out the provisions of this Agreement are
relying solely on the representations, warranties, and agreements contained in this Agreement, and
not upon any representation, warranty, agreement, promise, or information, written or oral, made
by any person other than as specifically set forth herein or therein.

5.2 Agreement to Defend. In the event of any action, suit, proceeding, or investigation of the
nature specified in Sections 5.3, 5.4, or 5.5 hereof is commenced, all of the parties hereto agree to
cooperate and use their commercially reasonable best efforts to defend against and respond thereto.

5.3 Indemnification by Current Operator. Subject to the limitations set forth in this Section 5,
Current Operator shall indemnify, exculpate, and hold New Operator, and its partners, members,
directors, managers, officers, employees, and agents (collectively, the “Acquiring Indemnified
Parties”), harmless from and against, and will promptly defend Acquiring Indemnified Parties
from, and will reimburse Acquiring Indemnified Parties, to the extent of, any and all losses,
damages, costs, expenses, liabilities, obligations, and claims of any kind (including, without
limitation, costs of investigation, reasonable attorneys’ fees, and other reasonable legal costs and
expenses actually incurred), which any ofthe Acquiring Indemnified Parties may at any time suffer
or incur, or become subject to, as a result of:

(a) any claim brought by a third party against an Acquiring Indemnified Party in
connection with a Retained Liability;

(b)  any misrepresentation or inaccuracy in, or any breach of, any of the representations
and warranties made by Current Operator in this Agreement; and

(c) any failure by Current Operator to carry out, perform, satisfy, and discharge any of
its covenants, agreements, liabilities, or obligations under this Agreement.

Notwithstanding anything to the contrary herein, Current Operator’s indemnity obligations, and
any and all other liabilities to New Operator or any of the other Acquiring Indemnified Parties,
including in tort or in contract, shall be limited to actual damages suffered by New Operator or
any of the other Acquiring Indemnified Parties in excess of any insurance proceeds available and
actually received as a result of such liabilities, and Current Operator shall not be responsible for
any lost profits or any speculative, incidental, indirect, consequential, special, or punitive damages.

26

5.4 Indemnification by New Operator. Subject to the limitation set forth in this Section 5, New
Operator shall indemnify, exculpate, and hold Current Operator, and its respective partners,
directors, officers, employees, and agents (collectively, “Current Operator’s Indemnified
Parties”), harmless from and against, and will promptly defend Current Operator’s Indemnified
Parties from, and will reimburse Current Operator’s Indemnified Parties, to the extent of, any and
all losses, damages, costs, expenses, liabilities, obligations, and claims of any kind (including,
without limitation, costs of investigation, reasonable attorneys’ fees, and other reasonable legal
costs and expenses actually incurred), which any of the Current Operator’s Indemnified Parties
may at any time suffer or incur, or become subject to, as a result of:

(a) any claim brought by a third party against a Current Operator Indemnified Party in
connection with an Assumed Liability (as used herein, the term “Assumed Liability™ shall refer
only to any liability, obligation or claim arising in connection with (A) the performance of New
Operator’s obligations under the Assigned Agreements on and following the Closing Date and/or
New Operator’s operation of the Facility on and following the Closing Date);

(b) any material misrepresentation or inaccuracy in, or any breach of, any of the
representations or warranties made by New Operator in, or pursuant to, this Agreement; and

(¢)  any failure by New Operator to carry out, perform, satisfy, and discharge any of
their covenants, agreements, undertakings, liabilities, or obligations under this Agreement.

Notwithstanding anything to the contrary herein, New Operator’s indemnity obligations, and any
and all other liabilities to Current Operator or any of the other Current Operator’s Indemnified
Parties, including in tort or in contract, shall be limited to actual damages suffered by Current
Operator or any of the other Current Operator’s Indemnified Parties in excess of any insurance
proceeds available and actually received as a result of such liabilities, and New Operator shall not
be responsible for any lost profits or any speculative, incidental, indirect, consequential, special,
or punitive damages.

5.5  Indemnification Procedures: All claims for indemmification by any Acquiring Indemnified
Parties or Current Operator’s Indemnified Parties (each, an “Indemnified Party”) under this
Section 5 shall be asserted and resolved as follows:

(a) If an Indemnified Party intends to seek indemnification under this Section 5, it shall
promptly notify the party from which it is seeking indemnification hereunder (the “Indemnifving
Party”), in writing, of such claim, which such notice shall include a description of the facts
underlying such claim, the provisions hereunder forming the basis for such claim, and a reasonable
estimate of the amount of such claim. The failure to provide such notice will not affect any rights
hereunder, except to the extent the Indemnitying Party is materially prejudiced thereby.

(b If such claim involves a claim by a third party against the Indemnified Party, the
Indemnifying Party may, within ten days after receipt of such notice and upon notice to the
Indemnified Party, assume, with counsel reasonably satisfactory to the Indemnified Party, at the
sole cost and expense of the Indemnifying Party, the settlement or defense thereof; provided, that
the Indemnified Party may participate in such settlement or defense through counsel chosen by it
at its sole expense. [f the Indemnified Party determines, in good faith, that representation by the
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Indemnifying Party’s counsel of both the Indemnifying Party and the Indemnified Party may
present such counsel with a conflict of interest, then the Indemnifying Party shall pay the
reasonable fees and expenses of the Indemnified Party’s counsel. Notwithstanding the foregoing,
(i} the Indemnified Party may take over the control of the defense or settlement of a third-party
claim at any time if it irrevocably waives its right to indemnity under this Section 5 with respect
to such claim, and (ii) the Indemnifying Party may not, without the consent of the Indemnified
Party, settle or compromise any action or consent to the entry of any judgment, such consent not
to be unreasonably withheld. The Indemnified Party shall not pay or settle any such claim without
the Indemnifying Party’s consent, such consent not to be unreasonably withheld.

(c) If, and to the extent, any liabilities for which indemnification is sought is related to
events or circumstances occurring both prior to and after the Closing Date, or are from both a cause
that is indemnified and one that is not so indemnified, (i} the obligations of Current Operator
hereunder shall extend only to liabilities attributable to events or circumstances occurring prior to
the Closing Date, and to the indemnified event, circumstance, or cause, and (ii} the obligations of
New Operator hereunder shall extend only to liabilities attributable to events or circumstances on
and subsequent to the Closing Date, and to the indemnified event, circumstance, or cause.

(d)  Claims must be brought within the Survival Period. Any claim to be asserted must
be asserted in writing, and with reasonable specificity as to the facts forming a basis for such claim.

5.6 Guaranty. As an inducement to New Operator to enter into and consummate the
transactions contemplated under this Agreement, Guarantor hereby absolutely, unconditionally,
and irrevocably guarantees to New Operator the due and punctual payment of any and all amounts
payable by Current Operator pursuant to Section 2.5(h), Section 2.9(b) and this Section 5 (the
“Guar d Obligations”). This is a guarantee of payment and performance, and not merely of
collection, and Guarantor acknowledges and agrees that, except as otherwise set forth herein, this
guarantee is full and unconditional, and no release or extinguishments of Current Operator’s
obligations or liabilities (other than in accordance with the terms of this Agreement), whether by
decree under bankruptcy law or otherwise, shall affect the continuing validity and enforceability
of this guarantee. Guarantor agrees that performance of the Guaranteed Obligations by Guarantor
shall be a primary obligation, and shall not be subject to any counterclaim, set off, abatement,
deferment, or defense based upon any claim that Guarantor may have against New Operator.
Guarantor agrees that performance of the Guaranteed Obligations by Guarantor shall remain in
full force and effect without regard to, and shall not be released, discharged or affected in any way
by, any circumstance or condition other than those set forth in this Agreement, whether or not
Guarantor shall have any knowledge thereof, including, without limitation, (i) any voluntary or
involuntary bankruptcy, assignment for the benefit of creditors, receivership, or similar events or
proceedings with respect to Current Operator or Guarantor, as applicable, (ii) any voluntary or
involuntary dissolution or roll-up of Current Operator, or (iii) any other occurrence, circumstance,
happening, or event, whether similar or dissimilar to the foregoing and whether foreseen or
unforeseen, which otherwise might constitute a legal or equitable defense or discharge of the
liabilities of Guarantor or which otherwise might limit recourse against Current Operator or
Guarantor, to the fullest extent permitted by law. Guarantor hereby waives, for the benefit of New
Operator, any right to require New Operator, as a condition of payment or performance by
Guarantor, to proceed against Current Operator or pursue any other remedies whatsoever and (b)
to the fullest extent permitted by law, any defenses or benefits that may be derived from or afforded
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by law that limit the liability of or exonerate guarantors or sureties. Guarantor understands that
New Operator is relying on this guarantee in entering into this Agreement,

5.7  Exclusive Remedy. The rights of indemnification contained in this Agreement shall be the
sole and exclusive remedy of the parties with regard to any and all liabilities, obligations, losses,
damages, claims, activities and expenses (including, without limitation, attorneys’ fees and court
costs) that result or arise from or any breach or inaccuracy of any representation or warranty made
by any party contain in, or related to, this Agreement.

SECTION 6
MISCELLANEOUS

6.1 Further Assurances. Each of the parties hereto agrees to execute and deliver any and all
further agreements, documents, or instruments necessary to effectuate this Agreement and the
transactions referred to herein, contemplated hereby, or reasonably requested by the other party to
perfect or evidence their rights hereunder.

6.2 Notices. All notices, requests, demands, and other communications required or permitted
hereunder shall be in writing, and shall be sent by overnight commercial delivery service (provided
a receipt is available with respect to such delivery), or mailed by first-class certified or registered
mail, return Teceipt requested, postage prepaid. Notices sent via overnight commercial delivery
service shall be effective on the day after mailing. Notices sent via first-class certified or registered
mail shall be effective on the third day after mailing. A copy of any notice to a party must also be
sent to that party’s e-mail address listed below, but e-mail alone shall not constitute notice.

If to Current Operator or Guarantor:

BRANDON FACILITY OPERATIONS, LLC
c/o Synergy Healthcare Services

800 Concourse Parkway S., Suite 200

Maitland, FL 32751

Attn: Legal Department

Email: legalnotices(@synergyhcs.com

and

If to New Operator:
BRANDON HEALTH OPCO, LLC
c/o Topaz Fiscal Services
6085 Strickland Avenue
Brooklyn, New York 11234
Attn: Hal Brecher
hbrecher@topazfs.com
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With a copy to (which shall not constitute potice):

NBC LAW

675 Third Avenue, 8th Floor
New York, New York 10017
Attn: Edward H. Burnbaum, Esq.
Email: gpurnbaum@nbclaw.com

and
If to Guarantor:

LAVIE CARE CENTERS, LLC

1040 Crown Pointe parkway, Suite 600
>H_N3#N. GA 30338

Attn: |egal Department

Email: |egalnotices@synergyhcs.com

or to such other person or address as any party hereto shall furnish to the other parties hereto in
writing pursuant to this Section 6.2.

63  Payment Of Expenses. In the event of any dispute o 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 Um_‘.ﬁvx all reasonable costs
and expenses, including reasonable attorneysfees, incurred py the prevailing party.

6.4 Entire Agreement; Amendment; Waiver. This Agreement, together with the other
agreements "eferred to herein, constitutes the entire ynderstanding between the parties With respect
to the gypject matter hereof, superseding @l negotiations, prior discussions, and preliminary
agreements. This Agreement may not be modified or amended, except in writing signed by the
parties hereto. No waiver of gny term, provision, or condition of this Agreement, in any one or
more  jnstances, Shall be deemed to pe, or be construed as a further or continuing waiver of, any

such term, U_.Oiw_O_,f or condition, or as a waiver of any other term, U_.Oiw_Oﬂr or condition, of this
Agreement. No failure to act shall be construed as a waiver of any term, Uﬂ0<_m_03_ condition, or

rights granted hereunder.

6.5 Joint Venture; Third party Beneficiaries. Nothing contained herein shall be construed as

forming @ joint Venture o partnership between the parties hereto with respect to the gypject matter
hereof. Except as Otherwise provided in Section 5 the parties hereto do not intend that gpy third

party shall have gny rights under this Agreement.
6.6 Representation by Counsel. The parties hereto acknowledge that they have been

represented by independent legal counsel of their choosing throughout all of the pegotiations Which
preceded the execution of this Agreement, and that each party has executed this Agreement With
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the consent and on the advice of such independent legal counsel. This Agreement is a negotiated
document, As a result, any rule of construction providing for any ambiguity in the terms of this
Agreement to be construed against the draftsperson of this Agreement shall be inapplicable to the
interpretation of this Agreement.

6.7  Captions. The section headings contained herein are for convenience only and shall not be
considered or referred to in resolving questions of interpretation.

6.8  Counterparts. This Agreement may be executed and delivered (including by facsimile
transmittal, which for purposes of this Agreement shall be deemed to be an original signature) in
one or more counterparts and all such counterparts taken together shall constitute a single original
Agreement.

69  Governing Law. This Agreement shall be governed by the laws of the state where the
Facility is located, as to, including, but not limited to, matters of validity, construction, effect and
performance but exclusive of such jurisdiction’s conflicts of laws provisions.

6.10  Waiver of Trial. EACH OF THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION
BROUGHT ON OR WITH RESPECT TO THIS AGREEMENT, INCLUDING TO ENFORCE
OR DEFEND ANY RIGHTS HEREUNDER, AND AGREES THAT ANY SUCH ACTION
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

6.11  Termination.

(a)  Inthe event that prior to the Closing the PSA is terminated pursuant to the terms
and conditions set forth in the PSA, then this Agreement shall automatically terminate
contemporaneously therewith,

(b)  Inthe event of a material breach of this Agreement by either party that is not cured
within ten (10) days of delivery of written notice of such breach, this Agreement may be terminated
by the non-breaching party, upon which termination each of the parties hereto shall automatically
be relieved of its respective obligations hereunder, except for obligations arising prior to such
termination.

(c) In the event that the Closing has not occurred by May 1, 2022 (the “Qutside Date™),
then New Operator and Current Operator shall enter into the Management Agreement.

(dy  The obligations of the parties which by their nature are intended to survive this
agreement, including without limitation the parties’ indemnity and confidentiality obligations,
shall so survive.
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6.12  Definitions. For purposes of this Agreement, the following terms shall have the following
meanings (all terms used in this Agreement which are not defined in this paragraph shall have the
meanings set forth elsewhere in this Agreement):

“Accounts Receivable” means any and all receivables, including, but not limited to, all receivables
arising out of, resulting from, or in connection with, services and/or goods and materials provided
to residents and patients, including all accounts receivable and rights to reimbursement from
private pay patients, the Medicaid and Medicare programs, the Veteran’s Administration, Blue
Cross/Blue Shield, and other insurance carriers and third party payors, including whether billed or
unbilled, or accrued or unaccrued; all third party cost report settlements; and all rights to payment,
however evidenced or incurred, including, but not limited to, all rights to payment and/or
reimbursement from and claims against (i) insurers of persons to whom the Facility provides
services or goods, and (ii) any governmental authority; and all cash and non-cash proceeds and
products of the foregoing, including, but not limited to, all proceeds of the sale or collection of the
foregoing, cash and deposit accounts, whether now existing or hereafter arising, including any
unearned premiums, refunds, or returns on premiums, or any indemnity, warranty, or guaranty,
payable by reason of loss or damage to or otherwise with respect to any of the foregoing accounts.

“Code” means the Internal Revenue Code of 1986, as amended.

“Environmental Laws” shall mean any federal, state or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to or imposing liability or standards of conduct
concerning any Hazardous Materials, as now or at any time hereafter in effect.

“ERISA Affiliate” means each trade or business (whether or not incorporated) which together with
Current Operator is or ever was treated as a single employer under Section 414(b), (c), (m), (o) or
(t) of the Code.

“Governmental Entity” shall mean any (a) federal, state, county or municipal government, or city,
town, borough, village, district or other jurisdiction; (b) governmental or quasi-governmental
entity of any nature (including Medicare administrative contractors and any agency, branch,
department, board, commission, court, tribunal or other entity exercising governmental or quasi-
governmental powers); and (¢} anybody exercising, or entitled or purporting to exercise, any
administrative, executive, judicial, legislative, police, regulatory or taxing authority or power.

“Hazardous Materials” shall mean any toxic or hazardous waste, pollutants or substances listed,
defined, designated, or classified as such, or otherwise determined to be such, under or pursnant
to any Environmental Law including, without limitation, asbestos, PCB’s, petroleum products and
by products, substances defined or listed as: “Hazardous Substances”™ or “Toxic Substances” in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 (“CERCLA.™)
as amended, 42 U.S.C. § 9601, et seq., “Hazardous Materials” in the Hazardous Materials
Transportation Act, 49 U.S.C. § 1802, et seq., “Hazardous Waste™ in The Resource Conservation
and Recovery Act, 42 1.5.C. § 6901, et seq., any chemical substance or mixture regulated under
the Toxic Substance Control Act of 1976, as amended, 15 U.S.C. § 2061, et seq., any “Toxic
Pollutant™ under the Clean Water Act, 33 U.S.C. §125 1, et seq., as amended, any “Hazardous Air
Pollutant™ under the Clean Air Act, 42 U.S.C. § 7401, et seq., and any hazardous or toxic substance
or pollutant regulated under any other applicable federal, state or local Environmental Laws,

32

“Material Adverse Effect’ means any event, fact, change, development or occurrence, individually
or in the aggregate, that has had or would reasonably be expected to have a material and adverse
effect on (a) the operations, condition (financial or otherwise) or results of operations of Current
Operator, the Assigned Assets or the Facility taken as a whole, (b) the value of the Assigned Assets,
or (c) the ability of Current Operator to consummate the transactions contemplated hereby on a
timely basis.

“Out of Compliance” means (A) a finding by a governmental authority of one or more deficiencies
at the Facility at a “Level G or higher that has not been corrected and cleared by the applicable
governmental authority; (B) a denial of the Facility’s right to admit patients or to receive Medicare
or Medicaid payments or reimbursement for existing patients or for new admissions at the Facility;
(C) the Facility has its license suspended or loses its license or certificate to operate; (D) the
Facility has any provider agreement suspended. revoked or terminated; (E) the Facility is declared
a Special Focus Facility by CMS or is placed on the SFF watch list; and (F) the Facility has its
number of licensed beds materially reduced after the Effective Date.

“Resident Census Reporr” shall mean a true, correct and complete schedule (provided in
accordance with HIPAA) that accurately and completely sets forth the occupancy status of each
Facility, the average daily rate and other charges payable with respect thereto, the class of payment
or reimbursement (i.e., private, third-party payor, Medicare, and Veterans Administration) of all
residents, and the average monthly census of each Facility.

[Rest of page intentionally left blank; signature page follows.]



NEW OPERATOR:
IN WITNESS WHEREOF, the parties hereto have executed this Operations Transfer
Agreement as of the day and vear [irst above written. BRANDON HEALTH OPCO, LLC
CURRENT OPERATOR: By:
Name: Richard P#tschek
BRANDON FACILITY OPERATIONS, LLC Title: Authorized Person

wv.\\\ﬂ\ﬁ\.i]\..

Jdred Elliot, Manager
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GUARANTOR: Schedule 4.4

LAVIE CARE CENTERS, LLC

m V\\_b.@ None.

Timothy H. Lehner
Title Manager:
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Schedule 4.6(a)

None.

Schedule 4.7(c

The Facility settled an Administrative Complaint dated 10/07/2021 in the amount of
$11,500 and is awaiting final order so that it can send payment, Also, the Facility has submitted
waiver letters for all covid reporting impositions and is awaiting CMS cmp due in the amount
totaling $1,315.60.
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Exhibit A
to
Operations Transfer Agreement

CURRENT OPERATOR NEW OPERATOR FACILITY NAME BEDS
BRANDON FACILITY BRANDON HEALTH OPCO, RAYDIANT HEALTH CARE OF BRANDON 120
OPERATIONS, LLC LLC
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FACILITY ACCOUNTS TRANSITION AGREEMENT

This FACILITY ACCOUNTS TRANSITION AGREEMENT (this “Agreement”), dated as of
April 1, 2022, is by and among MidCap Funding IV Trust, as agent for itself and the other Lenders {as
defined below) (in such capacity, together with its successors and assigns, “Agent™), the entities listed as
“Prior Operators™ on Schedule 1 attached hereto (each, a “Prior Operator” and, collectively, *Prior
Operators™), and the entities listed as *New Operators” on Schedule 1 attached hereto {each, a “New
Operator” and, collectively, “New Operators”)

Al Pursuant to those certain Operations Transfer Agreement, dated as of January 31, 2022 (as
amended, restated, supplemented or otherwise modified in accordance with this Agreement, collectively,
the “Operations Transfer Agreement”, together with any and all other agreements, documents,
instruments and certificates executed in connection therewith, the “Transfer Documents™), between Prior
Operators and New Operators, each New Operator has assumed the operation of the skilled nursing facility
having an address listed opposite its name on Schedule | (collectively, the “Facilities™) effective as of
12:01 a.m. on April 1, 2022 (the “Transfer Date™).

B. Pursuant to that certain Second Amended and Restated Credit and Security Agreement,
dated as of March 25, 2022 (as amended, restated, supplemented or otherwise modified from time to time,
the “Credit Agreement”}, by and among Prior Operators, the other borrowers party thereto (together with
Prior Operators, the “Borrowers™), Agent and the financial instilutions or other entities from lime Lo lime
parties thereto as lenders (the “Lenders™), Agent and the Lenders have agreed, subject to the terms and
conditions set forth therein (and in the other agreements, documents, instruments, and certificates executed
in connection therewith) to make certain loans and financial accommodations to Borrowers.

C. Prior Operators and New Operators have advised Agent that, for a period of time following
the Transfer Date, Prior Operators may come into possession of collections on accounts, accounts
receivable and/or payment intangibles (collectively, “Accounts”) that are the property of New Operators
pursuant to the terms and conditions of the Operations Transfer Agreement (such collections, the “New
Operator Amounts™).

D. Agent, Prior Operators and New Operators wish to enter into this Apreement to, among
other things, set forth the process for paying an amount equal to the New Operator Amounts over to New
Operators,

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained,
and for other good and valuable consideration, it is hercby agreed as follows:

l. New Operator Amounts are the property of New Operators pursuant to the terms and
conditions of the Operations Transfer Agreement. The Operations Transfer Agreement contemplates that
certain New Operator Amounts may be received by a Prior Operator prior to the time the provider numbers
under which such Wew Operator Amounts are billed and paid are transferred to New Operators and,
pursuant to the Operations Transfer Agreement, Prior Operators have agreed to transfer to New Operators
an amount equal to the New Operator Amounts received by Prior Operators. Agent agrees and
acknowledges that New Operator Amounts (a} do not constitute Agent’s or Lenders” collateral under the
Credit Agreement or under any other agreement, instrument or document entered into by Prior Operators
with Agent or other Lenders, (b) are the property of New Operators pursuant to the terms and conditions of
the Operalions Transfer Agreement subject o the first priority lien of Melropolilan Commercial Bank
{including its successors and assigns) (“New Lender”), and (c) are to be held in trust by Prior Operators
for the benefit of New Operators. Pursuant to the terms of the Credit Agreement, concurrent with the

WIH#SA5EE316.3

consummation of the transactions described in the Operations Transfer Agreement, Agent released its Liens
on all asset of Prior Operators that are transferred pursuant to the Operations Transfer Agreement other
than, for the avoidance of doubt, the Accounts arising from the operation of the Facilities prior to the
Transfer Date. In consideration of the agreements set forth herein, New Operators and Prior Operators
agree to comply with the terms of Section 2.5 of the Operations Transfer Agreement with respect to the
handling of accounts receivable after the Transfer Date.

2. New Operators hereby acknowledge that (i) pursvant to the Credit Agreement all proceeds
of Accounts arising from the operation of the Facilities received by Prior Operators (including New
Operator Amounts) will be swept to a deposit account owned by Agent (the “Payment Account™), and (if)
that the Payment Account is one of Agent’s general collection accounts that receives payments made by
both the Borrowers and other unaffiliated borrowers in conneetion with Agent’s various credit
arrangements. Agent, upon receipt of such monies (including New Operator Amounts), shall be permitted
to commingle such monies with Agent’s and Lenders” other assets and use and apply such monies for
Agent’s and Lenders’ own business purposes without regard to any New Operator’s or any other person’s
interests in the New Operator Amounts and Agent shall have no obligation to hold such monics in trust tor
Mew Operators or any other person (except to the extent Prior Operators have delivered a New Operator
Amounts Payment Notification (as defined in Section 3 below) prior to any such use or application by
Agent and Lenders); provided, however, that Agent and Lenders shall (i) give appropriate credit on their
books under the Credit Agreement for all such monies received in the Payment Account that, by the terms
of the Credit Agreement, are to be applied to Borrowers” obligations thereunder (Prior Operators hereby
acknowledging that no credit shall be given under the Credit Agreement in respect of proceeds of New
Operator Amounts that have been identified in a New Operator Amounts Payment Notification, all of which
are the property of New Operator pursuant to the terms of the Operations Transfer Agreement), and (ii)
promptly turnover, deliver and/or transfer to Prior Operators in accordance with Section 3, any such New
Operator Amounts that Prior Operators are obligated to transfer to New Operators pursuant to the
Operations Transfer Agreement to the extent the same have been identified in a New Operator Amounts
Payment Notification. New Operators and Prior Operators acknowledge that Agent may direct that such
monies on deposit in the Payment Account be swept to lenders to whom the Lenders” interests in the Credit
Agreement have been pledged for application to indebtedness of the Lenders. Prior Operators agree and
acknowledge that nothing in this Agreement shall modify the covenants of Prior Operators pursuant to
Section 2.5 of the Operations Transfer Agreement with respect to the tumely payment of New Operator
Amounts to New Operators.

EN Agent agrees to transfer to Prior Operators, by wire transfer to the account identified by
Prior Operators on Schedule 1 attached hereto, an amount equal to the New Operator Amounts received in
the Payment Account and identified as such by Prior Operators (each such payment, a “New Operator
Amounts Payment” and each such notification a “New Operator Amounts Payment Notification™),
which transfer shall be made within five (5} business days following such identification at any time,
including, without limitation, during any insolvency or receivership proceeding, or any proceeding under
the U.S. Bankruptey Code of 1978, as amended (11 U.S.C. 101 et. seq.) or any other proceeding under any
other bankruptcy or insolvency laws. For the benefit of the New Operators and New Lender, unless and
until contrary instruction is received by Prior Operators in writing executed by each New Operator and New
Lender, jointly (in one or more counterparts), and delivered in accordance with the notice requirements set
forth herein, upon the New Operator Amounts being transferred to the deposit account set forth on Schedule
1 attached hereto, Prior Operators agree fo disburse the proceeds of the New Operator Amounts Payment
to the applicable deposit account set forth on Schedule 2 attached hereto {the *New Operator Accounts™)
pursuant to the terms of Section 2.5 of the Operations Transfer Agreement. The parties hereto acknowledge
that New Lender has a first priority secured interest in the New Operator Accounts and the New Operator
Amounts,

L
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4. Prior Operators and New Operators agree that neither Apent nor any Lender shall have
responsibility to determine the accuracy of any New Operator Amounts calculation or any allocation of
amounts received in the Payment Account (i.e., which amounts are New Operator Amounts and which
amounts are not). New Operators further agree that Agent shall have no liability to New Operators for
making any New Operator Amounts Payment in accordance with the terms of this Agreement. Prior
Operators hereby agrees to indemnify, defend and hold Agent and Lenders harmless to the extent required
by Section 12,14 of the Credit Agreement,

5 This Agreement shall be binding upon and inure to the benefit of the respective successors
and assigns of each of the parties hereto, but does not otherwise create, and shall not be construed as
creating, any rights enforceable by any person not a party to this Agreement, except as expressly set forth
herein with respect to New Lender. Agent shall be permitted to assign its rights and obligations under this
Agr Notwith ling the foregoing, this Agreement shall not be assignable by Prior Operators or
MNew Operators without the prior written consent of the other parties hereto.

6. All notices, requests and other communications to any party hereunder shall be in writing
{including prepaid overnight courier, facsimile transmission, or electronic mail transmission) and shall be
given to such party at its address, facsimile number or e-mail address set forth on its signature page hereto
or at such other address, facsimile number or e-mail address as such party may hereafter specify for the
purpose by notice to the other parties. Each such notice, request or other communication shall be effective
(i) if given by facsimile, when such notice is transmitted to the facsimile number specified herein and the
sender receives a confirmation of transmission from the sending facsimile machine, (ii) if given by mail,
prepaid overnight courier or any other means, when received or when receipt is refused at the applicable
address specified herein, and (iii) if given by electronic mail transmission, upon the sender’s receipt of an
acknowledgment from the intended recipient (such as by the “return receipt requesied™ lunction, as
available, return e-mail or other written acknowledgment).

7. This Agreement may not be amended or otherwise modified unless such amendment or
other modification is in writing and is signed by the parties hereto and consented to n writing by New
Lender. The Operations Transter Agreement shall not be amended or otherwise moditied in any manner
that could reasonably be expected to be adverse to Agent’s or Lenders’ interests without Agent’s prior
written consent.

8. This Agreement shall be governed as to validity, interpretations, enforcement and effect by
the laws of the State of Maryland without giving effect to conflicts of law principles thereunder,

9. This Agreement shall be and remain absolute and unconditional under any and all
circumstances, and no act or omission on the part of any party to this Agreement shall affect or impair the
agreement of the other party hereunder.

10. This Agreement may be signed by Prior Operators, Agent and New Operators in several
counterparts. Delivery of a photocopy, facsimile or pdf copy of an executed counterpart of this letter shall
be effective as delivery of a manually executed original counterpart of this letter.

1. If the terms and provisions of this Agreement conflict with the terms and provisions of any
Transfer Document, the terms and provisions of this Agreement shall govern and control.

12 Mew Lender shall be a third party beneficiary of the agreements made hercunder with
respect to the obligations to the New Operators who are party to the Transfer Documents, and shall have
the right to enforce such agreements {including this Agreement) directly to the extent it deems such
enforcement necessary or advisable to protect its rights or the rights of each such New Operator hereunder.

WIH#SA5EE316.3

13. No parties hereto shall have any setoff rights against the New Operator A ts. For the
avoidance of doubt, any payments by Agent to Prior Operators for New Operator Amounts shall not be
offset by amounts owed by Prior Operators to Agent and/or Lenders.

14. Agent authorizes the New Operators (or their designees) to file the UCC-3 partial release
financing statement in the form attached hereto as Exhibit A to evidence the release of its Liens on all assets
of Prior Operators that are transferred pursuant to the Operations Transfer Agreement other than the Prior
Operator Amounts.

[Signature Pages Follow]
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(Signature Page to Facility Accounts Transition Agreement)

IN- WITNESS WHEREOF, the parties have executed this Facility Accounts  Transition
Agreement 2 of the date first written above.

AGENT: MIDCAP FUNDING IV TRUST, = Delaware statutory
trust

By: Apollo Capital Management, L-P-
lts: Investment Manager

By: Apollo Capital Management GP, LLC
Its: General Partner

mv\”_&mm_‘a>3mm__m3

Authorized Signatory

Address for Notices:

MidCap Funding IV Trust

c/o MidCap Financial services, LLC, as servicer
7255 Woodmont Aye., Suite 300

Bethesda, Maryland 20814

Attn: General Counsel (Consulate NonHUD)
Facsimile: 301-941-1450

VP/#54588316

(Signature Page © Facility Accounts Transition Agreement)

PRIOR OPERATORS:

VP/454588316 -

BAYONET POINT FACILITY OPERATIONS. LLC
BRANDON FACILITY OPERATIONS, LLC
KISSIMMEE FACILITY QpERATIONS, LLC
MELBOURNE FACILITY OPERATIONS, LLC

NEW PORT RICHEY FACILITY OPERATIONS, LLC
PENSACOLA FACILITY OPERATIONS, LLC

SARASOTA FACILITY OPERATIONS, LLC

By:

ut rize - gignatory

As Authorized gjgner Of each of the above entities gq. in

such capacity, intending i signature 10 legally bind each
of the above entities

Address for Notices:

800 Concourse Parkway, Suite 200
Maitland, FL 32751

AMIN: | egal Department
Facsimile: (407) 571-1599
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SCHEDULE 1
Facility Name; Prior Operators; New Operators
FACILITY ADDRESS PRIOR OPERATOR NEW OPERATOR

Bayonet Point Living Center
#132 Hudson Ave
Hudson, FL 34667

Bayonet Point Facility Operations, LLC

Bayonet Opeo, LLC

Raydiant Health Care of Brandon
701 Victoria St.
Brandon, FL 33510

Brandon Facility Operations, LLC

Brandon Health Opeo, LLC

Living Center of Kissimmee
2511 N. John Young Pkwy
Kissimmee, FL 34741

Kissimmee Facility Operations, LLC

Kissimmee Nursing & Rehabilitation Center,
LLC

Nspire Healthcare Melbourne
3033 Sarno Rd
Melbourne, FL 32934

Melbourne Facility Operations, LLC

Melbourne Opco, LL.C

Raydiant Health Care of New Port Richey
8417 Old Country Rd 54
New Port Richey, FL 34653

New Port Richey Facility Operations LLC

New Port Richey Opco, LLC

Living Center of Pensacola
235 W. Airport Blvd
Pensacola, FL 32505

Pensacola Facility Operations, LLC

Pensacola Opeo, LLC

Nspire Healthcare Sarasota
4783 Fruitville Rd
Sarasota, FL 34232

Sarasota Facility Operations, LLC

Sarasota Opco, LLC

VPES458R31R3
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EXHIBIT A

FINANCING STATEMENTS

UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS

A.MAME & PHONE OF CONTACT AT FILER (aptional)
C8C 1-800-858-5284

B. E-MAIL CONTACT AT FILER {oplional)
SPRFiling@cscglobal.com
€. SEND ACKNOWLEDGMENT TO:  (Mame and Address)

_MNS 36361 ]
CcsC
801 Adlai Stevenson Drive
Springfisld, IL 62703 Filed In: Chio

L 5o3))

8. MITIAL FINANCING STATEMENT FILE NUMBER

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
ﬂv D.:.._m FINANDING STATEMENT AMENDMENT is 1o ba filad [lar recond]

{or rcorded) in the REAL ESTATE RECORDS
OHO00259993296 02/01/2022 Fiter: aitch Amerydment Addancum (Formn UCCIAS)ard provids Debiors name in e 13
2. D TERMINATION: Effs af the Financing identified sbove is termanated with respect Lo the secusity nterast(e) of Secured P4 thig Tarminatian
Statament

R

3 D ASSIGNMEMNT {full e partial]: Previde name of Assignae in ites Ta or Th. and address of Assigres in ilem T and name of Assigns &
4. | CONTINUATION: Efiectivensss of tha Finsncing Statemant identdied above with respast 1o tha sacunity intarestis) of Sacy F g finuation Slatemant is
-

For partial assignment, comptete fems 7 and § and also indcate affected ccllateral in item 8

continued Tor the additional period provided by applicable law

5, _H_ PARTY INFORMATION CHANGE:
AND Check gng of thass ree baxes o

Check ang of hese two boxes:
CHANGE name andior sodress: Complete T M DELETE nems: Give record nams
This Change affects [ Joebior gr [ Jascursd Party of racord [ iteem s o 6, and e 7a or 76 and dam 7¢ |7 or 78 [ i be defstad in item 68 o 65

5. CURRENT RECORD INFORMATION: Complete for Party Inommation Criangs - provide only 218
i, ORGANIZATIONE NAME

b, INDIVIDUAL'S SURNAME ADDITIONAL NAME[SHINITIAL{S) SUFFIX

7. GHANGED OR ADDED INFORMATION: Gomglele for Assigrmest ar Pary bomation Changs - proside eoly e raeraes 711 juse exacl, il name; da nal o, mod iy, of abivevials any per of (he Debiors nase)
Ta, ORGANIZATIONS NAME

To. INDIVIDUAL'S SLURNAME

8 [/] COLLATERAL CHANGE: iz ch [Ja00 coliatersl || DELETE comatart~ [#/] RESTATE coverod collatersl || ASSIGN coltatersl

Inghcate oollatarak

See Exhibit A attached h a part hereof,

B ARTY oF RECORD AUTHORIZING THIS AMENDMENT: Fravida only ura nama (%a o k) fnama of Assignor, i this i an Assknmenth
a g

. EERSE

FIRST PERSONAL NAME

10. OPTIONAL FILER REFERENCE DaTADebtor:Miami Facility Operations, LLC 2290 36361

FILING OFFICE COPY — UCG FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20011)
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.

WIHHSAHTEERE 1



“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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4. ] CONTINUATION: Etlectiveness of tha Financing Slalement Idanidied above with respect to tha sacurily inlarestis) of Sacy
continued Tor the additional period provided by applicable law
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EXHIBIT A
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Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website

WIHHSAHTEERE 1

content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.

WIHHSAHTEERE 1



“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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3 D ASSIGNMEMNT {full e partial]: Previde name of Assignae in ites Ta or Th. and address of Assigres in ilem T and name of Assigns
For partial assignment, comptete fems 7 and § and also indcate affected ccllateral in item 8

4. ] CONTINUATION: Etlectiveness of tha Financing Slalement Idanidied above with respect to tha sacurily inlarestis) of Sacy
continued Tor the additional period provided by applicable law

5, _H_ PARTY INFORMATION CHANGE:
AND Check gng of thass ree baxes o
Do:»zmm name arvdior address: Complets s Dum_.m-m._!s” Give recond nams
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EXHIBIT A
TO UCC FINANCING STATEMENT

Restated Collateral Description

The Collateral consists of all of Debtor’s right, title and interest in and to the following,
whether now owned or hereafter created, acquired or arising, and all proceeds and products of the
following, but solely to the extent arising from services provided or goods sold prior to 12:00:01
a.m. (local time) on April 1, 2022:

(a)  all of Debtor’s Accounts, and all of Debtor’s money, contract rights, chattel paper,
documents, Deposit Accounts, securities accounts, securities, investment property and Instruments
with respect thereto, and all of Debtor’s rights, remedies, security, Liens and supporting
obligations, in, to and in respect of the foregoing, including, without limitation, rights of stoppage
in fransit, replevin, repossession and reclamation and other rights and remedies of an unpaid
vendor, lienor or secured party, guarantees or other contracts of suretyship with respect to the
Accounts, deposits or other security for the obligation of any Account Debtor, and credit and other
insurance;

(b) to the extent not listed above, all of Debtor’s money, securities, investment
property, Deposit Accounts, Securities Accounts, Instruments and other property and the proceeds
thereof that are now or hereafter held or received by, in transit to, in possession of, or under the
control of Secured Party or a bailee or Affiliate of Secured Party, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(c) to the extent not listed above, all of Debtor’s now owned or hereafter acquired
Deposit Accounts or Securities Accounts into which Accounts or the proceeds of Accounts are
deposiled, including the Lockbox Account and all signature cards, account agreements and other
documents relating to the Deposit Accounts or Securities Accounts;

(d)  all of Debtor’s right, title and interest in, to and in respect of all goods relating to,
or which by sale or consumption have resulted in, Accounts, including, without limitation, all
goods described in invoices or other documents or instruments with respect to, or otherwise
representing or evidencing, any Account, and all returned, reclaimed or repossessed goods;

(e) all of Debtor’s Healthcare Permits; and

H all of Debtor’s general intangibles (including, without limitation, payment
intangibles) and other property of every kind and deseription with respect to, evidencing or relating
to its Accounts, including, without limitation, all of Debtor’s rights in any interim management
agreement and/or operations transfer agreement, all existing and future customer lists, chooses in
action, claims, books, records, ledger cards, contracts, licenses, formulae, tax and other types of
refunds, returned and unearned insurance premiums, rights and claims under insurance policies,
and computer programs, tapes, programs, discs, information, software, records, and data, all
computers, word processors, printers, switches, interfaces, source codes, mask works, software,
web servers, website service contracts, intemet connection contract or line lease, website hosting
service contract, website license agreements, back-up copies of website content. contracts with
website advertisers, scripts, codes or Active-X controls, technology escrow agreements, website
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content development agreements, all rights, of whatever form, in and to domain names,
instructional material, and connectors and all parts, accessories, additions, substitutions, or options
together with all property or equipment used in connection with any of the above or which are
used to operate or cause to operate any features, special applications, format controls, options or
software of any or all of the above-mentioned items as the same relates to the Accounts or is
otherwise necessary or helpful in the collection thereof or realization thereon.

“Account Debtor™ means “account debtor”, as defined in Article 9 of the UCC, and any
other obligor in respect of an Account.

“Accounts” means, collectively, (a) any right to payment of a monetary obligation,
whether or not earned by performance, (b) without duplication, any “account” (as defined in the
UCC), any accounts receivable (whether in the form of payments for services rendered or goods
sold, rents. license fees or otherwise), any “health-care-insurance receivables” (as defined in the
UCC), any “payment intangibles” (as defined in the UCC) and all other rights to payment and/or
reimbursement of every kind and description, whether or not eamned by performance, (c) all
accounts, “general intangibles™ (as defined in the TUUCC), intellectual property, rights, remedies,
guarantees, “supporting obligations” (as defined in the UCC), “letter-of-credit rights” (as defined
in the UCC) and security interests in respect of the foregoing, all rights of enforcement and
collection, all books and records evidencing or related to the foregoing, and all rights under any
document, instrument or agreement between Debtor and Secured Party in respect of the foregoing,
(d) all information and data compiled or derived by Debtor or to which Debtor is entitled in respect
of or related to the forcgoing, and (c) all proceeds of any of the forcgoing.

“Deposit Account” means a “deposit account” {as defined in Article 9 of the UCC), an
investment account, or other account in which funds are held or invested for credit to or for the
benefit of Debtor.

“Healthcare Laws” means all applicable laws relating to the possession, control and
distribution of pharmaceuticals, the operation of medical or senior housing facilities (such as, but
not limited to, nursing homes, skilled nursing facilities, assisted living facilities, rehabilitation
hospitals, intermediate care facilities and adult care facilities), patient healthcare, patient
healthcare information, patient abuse, the quality and adequacy of medical care, rate setting,
equipment, personnel, operating policies, fee splitting, including, without limitation, (a) all federal
and state fraud and abuse laws, including, without limitation, the federal Anti-Kickback Statute
(42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.5.C. § 1395nn), the civil False Claims Act (31
U.S.C. § 3729 et seq.), (b} TRICARE, (c) CHAMPVA, (d) HIPAA, (&) Medicare, (f) Medicaid,
(g) the Patient Protection and Affordable Care Act (P.L. 111-148), (h) The Health Care and
Education Reconciliation Act of 2010 (P.L. 111-152), (i) quality, safety and accreditation
standards and requirements of all applicable state laws or regulatory bodies, (j) all laws. policies,
procedures, requirements and regulations pursuant to which Healthcare Permits are issued, and
(k) any and all other applicable health care laws, regulations, manual provisions, policies and
administrative guidance, each of (a) through (k) as may be amended from time to time.

“Healthcare Permit” means a Permit issued or required under Healthcare Laws applicable
to the business of Debtor.
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“Instrument” means “instrument™, as defined in Article 9 of the UCC.

“Lien™ means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, in respect of such asset.

“Lockbox Account” means an account or accounts maintained at the Lockbox Bank into
which collections of Accounts are paid.

“Lockbox Bank” means a United States depository institution designated from time to
time by Secured Party.

“Permits™ means all governmental licenses, authorizations, provider numbers, supplier
numbers, registrations, permits, drug or device authorizations and approvals, certificates,
franchises, qualifications, accreditations, consents and approvals of Debtor required under all
applicable laws and required for Debtor in order to carry on its business as now conducted.

“Securities Account” means a “securities account” (as defined in Article 9 of the UCC),
an investment account, or other account in which investment property or securities are held or
invested for credit to or for the benefit of Debtor.
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Exhibit C
to
Operations Transfer Agreement
[Facility Name]
Form of Bill of Sale
This BILL OF SALE (this “Instrument™) dated as of , is made and
delivered pursuant to, and subject to the terms of, that certain Operations Transfer Agreement
dated as of , 2022 (as amended and restated from time to time, the “OTA™), by and
among (“Current Operator™), (“New Operator™) and certain other

parties named therein relating to the transfer of certain assets set forth in the OT A and the business
and operations of the applicable Facility, Capitalized terms used but not defined herein shall have
the meaning provided in the OTA.

WITNESSETH:

WHEREAS, New Operator has the right to acquire the Assigned Assets related to the
Facility from Current Operator under the OTA, which includes substantially all of the assets used
in the operation of the applicable Facility; and

WHEREAS, New Operator and Current Operator desire to evidence and effectuate the
transfer and conveyance of the applicable Assigned Assets to New Operator.

NOW THEREFORE, subject to the terms and conditions of the OTA and for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, New
Operator and Current Operator hereby agree as follows:

1. Current Operator does hereby convey, transfer, assign and deliver to New Operator
all of Current Operator’s right, title and interest in and to the Assets free ofall liens, encumbrances
and security interests, and New Operator hereby accepts from Current Operator all of the Assigned
Assets,

2 Subject to the terms of the OTA, New Operator hereby assumes all liabilities and
obligations related to the Assets with respect to periods from and after the date hereof.

3. This Instrument shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns. Current Operator for itself, its successors and assigns,
hereby covenants and agrees that, at any time and from time to time upon the written request of
New Operator, Current Operator will do, execute, acknowledge, and deliver or cause to be done,
executed, acknowledged, and delivered, all such further acts, deeds, assignments, transfers,
conveyances, powers of attorney, and assurances as may be reasonably required by New Operator
in order to assign, transfer, set over, convey, assure, and confirm unto and vest in New Operator,
its successors and assigns, title to the assets sold, conveyed, and transferred by this Instrument,



4, This Instrument may not be amended, modified or changed nor shall any waiver of IN WITNESS WHEREOF, the undersigned has executed and delivered this Instrument as
any provision hereof be effective, except only by an instrument in writing and signed by the party of the date set forth above.
against whom enforcement of any waiver, amendment, change, modification or discharge is
sought, BRANDON FACILITY OPERATIONS, LLC
5. This Instrument will be construed, performed and enforced in accordance with the
laws of the State of Florida without regard to conflict of laws rules. BY:
NAME:
6. This Instrument may be executed in any number of counterparts, whether original TITLE:

or by facsimile or portable document format (.pdf), each of which shall be deemed an original, but
all of which shall together constitute one and the same instrument,
. BRANDON HEALTH OPCO, LLC
[Execution Page to Follow]

By:
Name:
Title:
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Exhibit D
to
Operations Transfer Agreement

[Facility Name]
Form Assignment and Assumption Agreement

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Instrument”) dated as of

, is made and delivered pursuant to, and subject to the terms of, that certain

Operations Transfer Agreement dated as of , 2022 (as amended and restated from time

to time, the “OTA”), by and among (*“Current Operator”™), {(“New

Operator™) and certain other parties named therein relating to the transfer of certain assets set forth

in the OTA and the business and operations of the Facility. Capitalized terms used but not defined
herein shall have the meaning provided in the OTA.

WITNESSETH:

WHEREAS, in accordance with the OTA, Current Operator has agreed to assign to New Operator,
and MNew Operator has agreed to accept and assume from Current Operator, the Assignable
Licenses and Permits, the Care Agreements, the Assigned Agreements (including Current
Operator’s rights and interest under the Medicare provider agreement), and trademarks, service
marks or internet domain names, and similar indicia of source of origin, all registrations and
applications for registration thereof used in operation of the Facility (the “Assigned Property™). as
more fully provided in the OTA; and

WHEREAS, New Operator and Current Operator desire to evidence and effectuate the assignment
of the same to New Operator.

NOW THEREFORE, subject to the terms and conditions of the OTA and for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, New Operator and
Current Operator hereby agree as follows:

1. Current Operator does hereby convey, transfer, assign and deliver to New Operator all of
Current Operator’s right, title and interest in and to the Assigned Property, and the New Operator
hereby accepts from Current Operator the same.

2. Subject to the terms of the OTA, New Operator hereby assumes the duties and obligations
of Current Operator with respect to the Assigned Property, which duties and obligations arise and
accrue from and after the date hereof. For the avoidance of doubt, New Operator assumes no duties
or obligations of Current Operator with respect to any Assigned Property that arose or accrued
prior to the date hereof, and such duties and obligations remain the sole and exclusive
responsibility ot Current Operator. Each of the parties hereto shall execute and deliver, at the
reasonable request of the other party hereto, such additional documents, instruments, conveyances
and assurances and take such further actions as such other party may reasonably request to carry
out the provisions hereof and give effect to the transactions contemplated by this Instrument.

3, This Instrument may not be amended, modified or changed nor shall any waiver of any
provision hereof be effective, except only by an instrument in writing and signed by the party
against whom enforcement of any waiver, amendment, change, modification or discharge is

sought.

4, This Instroment will be construed, performed and enforced in accordance with the laws of
the State of Florida, without regard to conflict of laws rules.

5. This Instrument may be executed in any number of counterparts, whether original or by
facsimile or portable document format (.pdf), each of which shall deemed an original, but all of
which shall together constitute one and the same instrument,

[Execution Page to Follow]



N WITNESS WHEREOF, the undersigned has executed and delivered this Instrument as
of the date set forth above.

BRANDON FACILITY OPERATIONS,
LLC

By:
Name:
Title:

BRANDON HEALTH OPCO, LLC

By:
Name:
Title:
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2024 Brandon Complaint
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e

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
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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. Defendants’ negligence 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
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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 attorneys’ fees.
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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 notify 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

5

4860-6910-8689 v.1



Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 239 of 312

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. InJune, 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:
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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:
1. $19,530 effective February 10, 2022
1i. $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 attorneys’ fees 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
(“OTA”).

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, LL.C 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

Attorneys for Plaintiffs CREA Brandon-C
LLC and Brandon Health OpCo, LLC
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D&O Letter



Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 248 of 312

CREA BRANDON-C LLC
BRANDON HEALTH OPCO, LLC

c¢/o Topaz Fiscal Services
6085 Strickland Avenue
Brooklyn, NY 11234
Hbrecher@topazfs.com
(516) 316-2465

June 30, 2023

VIA CERTIFIED MAIL

Beazley Insurance Company, Inc.
30 Batterson Park Road
Farmington, CT 06032

Beazley America Insurance Company, Inc.
30 Batterson Park Road
Farmington, CT 06032

Re:  Policies: V215DA180201; V21643180201 (Time-Sensitive Correspondence)
Dear Sir or Madam:

By way of introduction, CREA Brandon-C LLC and Brandon Health OpCo, LLC are
claimants that own and operate, respectively, a Florida licensed nursing home located at 701
Victoria Street, Brandon, FL. 33510-4100. CREA Brandon-C LLC and Brandon Health OpCo,
LLC sustained substantial damages as a result of actions and inactions by several companies that
may be covered under the policies referenced above or other policies issued by Beazley.

The companies causing damages and their known directors, officers, or managers
responsible for the wrongful acts include without limitation:

Brandon Facility Operations, LLC, an OH LLC
- Chris Bryson

- Greg Hayes

- Jared Elliott

LaVie Care Centers, LLC, a DE LLC
- Timothy H. Lehner

Pourlessoins, LLC, d/b/a Synergy Healthcare Services, a GA LLC
- Chris Bryson
- Greg Hayes
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Pursuant to Florida Statutes, Section 627.4137, demand is hereby made for the disclosure
of liability insurance information. Specifically, each insurer which does or may provide liability
insurance coverage to pay all or a portion of any claim which might be made shall provide, within
thirty (30) days of this written request, a statement, under oath, of a corporate officer or the
insurer’s claims manager or superintendent setting forth the following information with regard to
each known policy of insurance, including excess or umbrella insurance:

(a) The name of the insurer;
(b) The name of each insured;
(c) The limits of liability coverage;

(d) A statement of any policy or coverage defense which such insurer reasonable
believes is available to such insurer at the time of filing such statement; and

(e) A copy of the policy.
Furthermore, and as stated in the above-referenced statute, please disclose the name and
coverage of each known insurer and forward this request for information to all affected insurers,

who are then to supply the information required by the statute to us within thirty (30) days of
receipt of such request.

Please forward the requested information to my attention at the address set forth above
within thirty (30) days. Your prompt attention to this matter will be appreciated.

Sincerely,
(D) [ s mowrad SOVRRS

Hal Brecher

[ Mr. Yossy Markowitz
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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”).

WITNESSETH:

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”).

1387744.03-WASSRO1A - MSW
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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.

@) 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.

(@) 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.

@ 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.

2
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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.

(© 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:

Q) Acts. To do and perform all acts as may be necessary or
appropriate to the conduct of the Company’s Business;

(i) 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,

3

1387744.03-WASSRO1A - MSW



Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 254 of 312

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.

()  Limited Liability.

Q) 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.

(i) 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.

(i)  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.

(9) 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.

@ Definitions. For the purposes of this Section 17, the following terms shall
have the following meanings:

Q) “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.

(i)  “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).

(i) “Liability” means any damage, judgment, amount paid in
settlement, fine, penalty, punitive damages, excise tax assessed with respect to an employee

1387744.03-WASSRO1A - MSW



Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 257 of 312

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.

Q) 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.

(i) 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:

Q) that the act or omission of the Indemnified
Representative was material to the matter giving
rise to the Proceeding; and

Q) was committed in bad faith; or

(i)  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.

(© 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.

()] 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.

(09) 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.

Q) 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.

() 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.

@) 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.

(© 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.

@ 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.

11
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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

12
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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]

13
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{Signature Page to Second Amended and Restated Limited Liability Company Operating
Agreement of LaVie Care Centers, LLC}

IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby,
has duly executed this Agreement as of the date first written above.

LV OPERATIONS I1, LLC

By: M M
Name: Scott Brown
Title: Manager
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Schedule A

Sole Member

Name Mailing Address Percentage
Interest
LV Operations II, 3500 Lenox Road, Suite 510 100%

LLC
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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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EXHIBIT E-2

Brandon Operating Agreement
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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”).

WITNESSETH:

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.

@) Avrticles. 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.

@) 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.

(©) 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:

Q) Acts. To do and perform all acts as may be necessary or
appropriate to the conduct of the Company’s Business;

(i) 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

3
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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.

()  Limited Liability.

Q) 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.

(i) 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.

(9) 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.

@ Definitions. For the purposes of this Section 17, the following terms shall
have the following meanings:

Q) “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.

(i)  “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.

Q) 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.

(i) 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
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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

Q) was committed in bad faith; or

(i)  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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(o) 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.

()] 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.

(9) 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

1382928.03-WASSRO1A - MSW



Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 276 of 312

repeal, amendment or modification hereof shall be prospective only and shall not affect any
rights or obligations then existing.

Q) 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.

() 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.

@ 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.

(©) 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.

@ 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

11

1382928.03-WASSRO1A - MSW



Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 279 of 312

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]

12
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{Signature Page to Amended and Restated
Limited Liability Company Operating Agreement of Brandon Facility Operations, LLC}

IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby,
has duly executed this Agreement as of the date first written above.,

Ne{n!@’ Danic ‘-
Title; Chief orate Counsel
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Schedule A

Sole Member

Name Mailing Address Percentage
Interest
LV CHC Holdings I, LLC  c/o LaVie Care Centers, LLC 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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EXHIBIT F

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”).

WITNESSETH:

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 |

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 11

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 Il

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.

€)) 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:

Q) 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;

(i) 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.

€)) 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.

(©) 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.

35 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.

@ 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.

() 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.

()] 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.

(@) 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).

(©) 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.

()] 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.

(9) 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.

Q) 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.

@ 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.

(©) 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.

€)) 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.

€)) 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:

Q) the Capital Budget;
(i) 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.

(©) 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.

€)) 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.

(©) 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.

@ 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.

(©) 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 Leqgal Actions: Contests.

€)) 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:

Q) 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;

(i) tocollect charges, rent, or other sums due the Company or Facilities;

(i) 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.

(©) 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.

@ 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.

(©) 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.

() 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.

(9) 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.

@ 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.

(©) 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.

@) 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.

10
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(©) Unless otherwise stated in this Agreement, all direct, out-of-pocket fees, expenses and
charges incurred in connection with Article 11l 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.

()] 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.

(9) 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.

Q) 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.

() 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:

@) 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.

11
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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:

€)) 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.

() 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.

()] 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:

@ 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.

(©) Managing therapy revenue and expense through collaboration with the third-party provider
and Company.

3.22 MDS Services.

@ 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

12
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(©) 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.

@) 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:

@) 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.

14
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ARTICLE YV

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
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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:

@ 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 VI

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
Acrticle 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 Xl

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

18



Case 25-05007 Doc 1 Filed 01/06/25 Entered 01/06/25 18:45:50 Desc Main
Document  Page 302 of 312

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.

115 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

y:

Name: Jared Elliott
Title: Manager

[Signature Page to Amended and Restated Administrative Services Agreement]
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55Co:
Pourlessoins, LLC d/b/a  Synergy
Healthcare Services

Name: §
Title:

[Signature Page to Amended and Restated Administrative Services Agreement |
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EXHIBIT A

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, LL.C 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 1in 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 wused 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.
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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.

Il. 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. Safequards. 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).

I11. 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 111 (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 Il (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 VI1(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]



	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.





