
Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31119 Page 1 of 185 

UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 

TAMPA DIVISION 
wwwilmb. us courts4ov  

Chapter 11 

Case No. 8:16-bk-08167-MGW 

Case No. 8:16-bk-08168-MGW 

Jointly Administered under 
Case No. 8:16-bk-08167-MGW 

SECOND AMENDED AND RESTATED JOINT PLAN OF LIQUIDATION 
UNDER CHAPTER 11 OF THE UNITED STATES BANKRUPTCY CODE*  

• 
Tampa, Florida 
Dated as of December 31, 2019 

BUSH ROSS, P.A. 
Jeffrey W. Warren 
Florida Bar No. 150024 
jwarren@bushross.com  
Adam Lawton Alpert 
Florida Bar No. 0460857 
aalpert@bushross.com  
1801 N. Highland Ave. 
Tampa, FL 33602 
Telephone: (813) 224-9255 
Fax: (813) 223-9620 
Attorneys forleffity W Warren. as Liquidating 
7hurtee for the Debtors 

As contemplated by Local Rule 3020-1(a), this filing is intended to provide the Court with a single integrated 
document containing all of the modifications to the First Amended and Restated Mediated Joint Plan of Liquidation 
Under Chapter LI of the United States Banlauptcy Code, 'as Modified (Doc. No. 1012), as set forth in the 
Liquidating Dustee's Motion to Modify Conformed First kneaded and Restated Mediated Joint Plan of Liquidation 
(Doc. No.1585). 

Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 2 of 185 

PURSUANT TO SECTION 1125 OF TITLE 11 OF THE UNITED STATES CODE, 
NOTHING CONTAINED IN THIS SECOND AMENDED AND RESTATED JOINT PLAN 
OF LIQUIDATION UNDER CHAPTER 11 OF THE UNITED STATES BANKRUPTCY 
CODE (THE "PLAN") SHOULD BE CONSTRUED AS CONSTITUTING A SOLICITATION 
OF ACCEPTANCES OF THIS PLAN UNTIL SUCH TIME AS THE DISCLOSUR.E 
STATEMENT (AS DEFINED HEREIN) HAS BEEN CONDITIONALLY OR FINALLY 
APPROVED BY THE UNITED STATES BANKRUPTCY COURT FOR THE MIDDLE 
DISTRICT OF FLORIDA, TAMPA DIVISION, AND DISTRIBUTED, WITH APPROPRIATE 
BALLOTS, TO ALL HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE 
DEBTORS ENTITLED TO VOTE ON THIS PLAN. 1NE PLAN PROPONENTS RESERVE 
TIffi RIGHT TO FILE (1) A MODIFICATION OR SUPPLEMENT TO THIS PLAN OR A 
MODIFIED, AMENDED, OR AMENDED AND RESTATED PLAN, AND/OR (11) A 
MODIFICATION OR SUPPLEMENT TO THE DISCLOSURE STATEMENT OR A 
MODIFIED, AMENDED, OR AMENDED AND RESTATED DISCLOSURE STATEMENT 
FROM TIME TO TIME. REFERENCE IS MADE TO THE DISCLOSURE STATEMENT 
FOR A DISCUSSION OF VOTING INSTRUCTIONS, THE DEBTORS HISTORIES, 
BUSINESSES, AND ASSETS, A SUMMARY OF SIGNIFICANT EVENTS WHICH HAVE 
OCCURRED TO DATE IN THE BANKRUPTCY CASES, THE PROCEDURES FOR 
VOTING ON THE PLAN, AND THE MEANS OF IMPLEMENTING AND FUNDING THIS 
PLAN (INCLUDING THE FUTURE SALE OF THE PURCHASEI) ASSETS PURSUANT TO 
AN ASSET PURCHASE AGREEMENT). THE DISCLOSURE STATEMENT ALSO 
CONTAINS THE CASH FLOW AND INCOME STATEMENT PROJECTIONS REGARDING 
THE FUTURE PERFORMANCE OF THE DEBTORS FOLLOWING THE EFFECTIVE 
DATE, WHICH ARE ATTACHED AS EXHIBIT C TO THE DISCLOSURE STATEMENT. 
ALL HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE DEBTORS 
ARE ADVISED AND ENCOURAGED TO READ THE DISCLOSURE STATEMENT AND 
MIS PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR R.EJECT THIS 
PLAN. 

AS TO CONTESTED' MATTERS, ADVERSARY PROCEEDINGS, AND OTHER 
ACTIONS OR THREATENED ACTIONS, THIS PLAN AND THE DISCLOSURE 
STATEMENT WILL NOT BE CONSTRUED AS AN ADMISSION OR STIPULATION, BUT 
RATHER.AS  A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS.  

In re: 

WESTPORT HOLDINGS TAMPA, 
LIMITED PARTNERSHIP, 

WESTPORT HOLDINGS TAMPA 
II, LIMITED PARTNERSHIP, 

Debtors. 
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INTRODUCTION 

Westport Holdings Tampa, Limited Partnership and Westport Holdings Tampa 11, 
Limited Partnership, as the Debtors in the Bankruptcy Cases (collectively, the "Plan 
Proponente), by and through Jeffrey W. Warren, as Liquidating Trustee, propose this Second 
Amended and Restated Joint Plan of Liquidation Under Chapter 11 of the United States 
Bankruptcy Code dated as of December 31, 2019 (the "Plan," as more particularly defmed 
below) for the liquidation of the Purchased Assets after the Confirmation of the Plan and the 
resolution of the outstanding Claims against the Debtois pursuant to the provisions of Chapter I I 
of the Bankruptcy Code, and request Confirmation of the Plan pursuant to Section 1129 of the 
Bankruptcy Code. Each of the Plan Proponents is a proponent of the Plan within the meaning of 
Section 1129 of the Bankruptcy Code. 

In summary, but subject to more specific details provided herein, the Plan provides 
for (i) the liquidation of the Purchased Assets after the Effective Date and in accordance 
with the Confirmation Order and a subsequent order of the Bankruptcy Court providing 
for the sale, under the Plan, of substantially all of the Purchased Assets free and clear of 
any and all Liens, except the Assumed Liabilities and the Permitted Exceptions, to a Buyer, 
(1I) the Distribution of the Cash Sale Proceeds to Holders of Allowed Clalms In accordance 
with Articles 3 and 5 of the Plan at or as soon as reasonably practicable following the 
Closing, and (111) the Releases and issuance of the Bar Order and injunctions as described 
in Article 11 of the Plan. 

Under Section 1125(b) of the Bankruptcy Code, a vote to accept or reject the Plan cannot 
be solicited from the Holder of a Claim until such time as the Disclosure Statement has been 
approved by the Bankruptcy Court and distributed to Holders of Claims. The Disclosure 
Statement was conditionally approved by the Bankniptcy Court in the Disclosure Statement 
APProval Order, which is being disnibuted simultaneously with the Plan to ell parties whose 
votes are being solicited. The Disclosure Statement contains, among other things, (i) a 
discussion of the Debtors histories, businesses, and Assets; (ii) a summary of significant events 
that have occurred to date in the Bankruptcy Cases; (iii) a summary of the means of 
implementing and funding the Plan (including the sale of the Debtors' Purchased Assets pursuant 
to an Asset Purchase Agreement); and (iv) the procedures for voting on the Plan. Other than the 
Disclosure Statement and any Exhibits and schedules and documents attached thereto or 
referenced therein (including the documents and information contained on the website of the 
Debtors' bankruptcy counsel), no materials have been approved by the Plan Proponents for use 
in soliciting acceptances or rejections of the Plan. ALL HOLDERS OF CLAIMS AGAINST 
THE DEBTORS ENTITLED TO VOTE ON THE PLAN ARE ENCOURAGED TO READ 
THE PLAN AND THE DISCLOSURE STATEMENT 1N THEIR ENTIRETY BEFORE 
VOTING TO ACCEPT OR REJECT THE PLAN. 

THE PLAN HAS BEEN APPROVED BY THE PLAN PROPONENTS. IN THE 
OPINION OF II1E PLAN PROPONENTS, THE TREATMENT OF CLAIMS UNDER THE 
PLAN CONTEMPLATES A GREATER RECOVERY THAN THAT WHICH IS LIKELY TO 
BE ACHIEVED UNDER OTHER ALTERNATIVES FOR THE REORGANIZATION OR 
LIQUIDATION OF THE DEBTORS. ACCORDINGLY, THE PLAN PROPONENTS 

BELIEVE THAT CONFIRMATION OF THE PLAN IS IN THE BEST INTERESTS OF 
CREDITORS, AND RECOMMEND THAT CREDTTORS VOTE TO ACCEPT THE PLAN. 

Subject to certain restrictions and requirements set forth in Section 1127 of the 
Bankruptcy Code and Bankruptcy Rule 3019, and those provisions on modifications to the Plan 
set forth in Article 13 hereof, the Plan Proponents expressly reserve the right to alter, further 
amend, further modify, revoke or withdraw the Plan, one or more times, prior to the Plan's 
substantial consummation. 

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, UNLESS 
OTHERWISE STATED, ALL STATEMENTS IN THE PLAN AND IN THE DISCLOSURE 
STATEMENT CONCERNING THE HISTORY OF THF. DEBTORS' BUSINESSES, THE 
PAST OR PRESENT FINANCIAL CONDITION OF THE DEBTORS, TRANSACTIONS TO 
WHICH THE DEBTORS WERE OR ARE A PARTY, OR THE EFFECT OF CONFIRMATION 
OF THE PLAN ON HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE 
DEBTORS ARE ATTRIBUTABLE EXCLUSIVELY TO THE PLAN PROPONENTS AND 
NOT TO ANY OTHER PARTY; PROVIDED, HOWEVER,  THAT THE CASH FLOW AND 
INCOME STATEMENT PROJECTIONS REGARDING THE FUTURE PERFORMANCE OF 
THE DEBTORS FOLLOWING THE EFFECTIVE DATE, WHICH ARE ATTACHED AS 
EXHIBIT A  TO THE DISCLOSURE STATEMENT, HAVE BEEN PROVIDED TO THE 
PLAN PROPONENTS BY THE FINANCIAL ADVISOR FOR THE CURRENT RESIDENT 
COMMITTEE AND THE PLAN PROPONENTS MAKE NO REPRESENTATIONS 
CONCERNING SUCH PROJECTIONS. NONE OF THE ATTORNEYS, ACCOUNTANTS, 
OR OTHER PROFESSIONALS RETAINED BY THE PLAN PROPONENTS MAKES ANY 
REPRESENTATIONS CONCERNING SUCH INFORMATION OR PROJECTIONS. 

THE PLAN AND THE DISCLOSURE STATEMENT HAVE NOT BEEN REQUIRED 
TO BE PREPARED IN ACCORDANCE WITH FEDERAL OR STATE SF.CURMES LAWS 
OR OTHER APPLICABLE NON-BANKRUPTCY LAW. ALL PERSONS OR ENTMES 
SHOULD EVALUATE THE PLAN AND THE DISCLOSURE STATEMENT IN LIGHT OF 
THE PURPOSES FOR WHICH THEYWERE PREPARED. 

Article 1 
DEFINED TERN% 

As used in the Plan, the following temis, which appear in this Plan as capitalized terms, 
will have the meanings set fotth below: 

1.01 All of the definitions set forth in Section 101 of the Bankruptcy Code are 
incotporated herein as though set forth herein in their entirety. If a defined term contained herein 
is inconsistent with the definition of such defined term set forth in Section 101 of the Bankruptcy 
Codc, the defined term set forth herein controls over the definition of such defined term set forth 
in Section 101 of the Bankruptcy Code. 

1.02 "Action" means any written action, claim, proceeding, litigation, arbitration, 
mediation, suit, investigation or regulatory inquiry (whether civil, criminal, administrative or 
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judicial), or any appeal therefrom or any material demand letrer threatening the initiation of any 
of the foregoing. 

1.03 "Additional Lender Documents" has the meaning ascribed to the term in Article 
8.02 of thc Plan. 

1.04 "Administrative Eapense" means— 

(a) 	any cost or expense of administration of the Bankruptcy Cases that is 
allowed under Section 503(b) or 507(a)(2) of the Banlcruptcy Code, to the extent the 
party claiming any such Administrative Expense files an application or other Bankmptcy 
Cnurt-approved pleading seeking such expense in the Bankruptcy Cases on or before the 
applicable Administrative Expense Claim Bar Date, including— 

(1) any actual and necessary costs and expenses of preserving the 
Estates or operating the businesses of the Debtors (including wages, salaries, or 
commissions for services rendered) incurred on or after the Petition Date; 

(2) any Postpetition cost, indebtedness or contractual obligation duly 
and validly incurred or assumed by the Debtors in Possession in the ordinary 
course of their businesses (excluding any Postpetition cost, indebtedness or 
contractual obligation assumed in connection with the Assumed Contracts); 

(3) any Claim granted administrative expense priority status by a Final 
Order of the Bankruptcy Court; 

(4) any Claim by a Governmental Unit for non-ad valorem taxes that 
are assessed in person= (and for interest and/or penalties related to such taxes) 
for any tax year or period, to the extent such Claim accrues Postpetitiom and 

(5) compensation or reimbursement of expenses of Professionals 
awarded or allowed pursuant to an order of the Bankruptcy Court under Section 
330(a) or 331 of the Bankruptcy Code (including any amounts held back pursuant 
to an order of the Bankruptcy Court); 

(b) 	any Superpriority Claim; and 

(c) 	any and all other costs or expenses of administration of the Bankruptcy 
Cases that are allowed by a Final Order of the Bankruptcy Court. 

The terms "Administrative Expense and "Administrative Expense Claim" shall not include any 
Priority Tax Claim, any Disallowed Claim, or any of the Claims in Classes 1 through 15. In no 
event shall any Claim set out in a Proof of Claim be deemed to be an Administrative Expense 
(except for any Claim by a Governmental Unit for taxes (and for interest and/or penalties related, 
to such taxes) due from the Debtors for any Postpetition lax year or period). 

1.05 "Administrative Expense Claim" means any Claim for the payment of an 
Administrative Expense. The terms "Administrative Expense(s) and "Administrative Expense 
Claim(s) are used interchangeably in this Plan. 

1.06 "Administrative Expense Claim Bar Date" means, subject to Article 3.07 of the 
Plan, the date ordered by the Bankniptcy Court or the date established by the Bankmptcy Rules 
as the last day for filing an application or other Bankruptcy Court-approved request for 
allowance of an Administrative Expense. In the case of an Administrative Expense arising after 
the date ordered by the Bankruptcy Court or established by the Bankniptcy Rules as the last day 
for filing an application or other Bankruptcy Court-approved request for allowance of an 
Administrative Expense, the Administrative Expense Claim Bar Date will be the Effective Date. 

1.07 "Affiliate" means, with respect to any Person (other than the Debtors), (i) any 
other Person which, directly or indirectly, is in control of is controlled by, or is under common 
control with such Pinson, (ii) any other Person that, directly or indirectly, owns or controls, 
whether beneficially, or as Inistee, guardian or other fiduciary, twenty percent (20%) or more of 
the equity intsiests having ordinary voting power in the election of directors of such Pcrson, or 
(iii) any other Person who is a director, officer, joint venturer or partner (a) of such Person, (b) of 
any subsidiary of such Person, or (c) of any Person described in clause (i) above. For the 
purposes of this definition, control of a Person shall mean the powcr (direct or indirect) to direct 
or cause the direction of the management and policies of such Person whether through ownership 
of voting securities, by contract or otherwise. When uscd in this Plan as relating to the Debtors, 
the term "Affiliate has the meaning ascribed to such term in Section 101(2) of the Bankruptcy 
Code. 

1.08 "AHCA" means the Florida Agency for Health Care Administration. 

1.09 "Allowed Amount"means the dollar amount in which a Claim is Allowed- 

1.10 "Allowed Claim" means a Claim or that portion of a Claim that is not a Disputed 
Claim or a Disallowed Claim and (i) (a) as to which a Proof of Claim was filed with the Clerk's 
Office on or before the Bar Date, or, by order of the Bankruptcy Court, was not required to be 
filed, or (b) as to which no Proof of Claim was filed with the Clerk's Office on or before the Bar 
Date, but which has been or hereafter is listed by the Debtors in the Schedules as liquidated in 
amount and not disputed or contingent, and (ii) as to which either (x) no objection to the 
allowance thereof has been filed within the time allowed for the making of objections as fmed by 
the Plan, the Bankruptcy Code, dm Bankruptcy Rules or the Bankruptcy Court, or (y) any 
objection made has been determined and the Claim has been allowed by a Final Order (but only 
tO the extent so allowed). '"Allowed Claim" also inchides (i) a Disputed Claim which was not 
objected to prior to the Claims Objection Deadline and (ii) a Claim that is allowed by the 
Bankruptcy Court (x) in any contract, instrument, or other agreement or document entered into in 
connection with the Plan; (y) in a Final Order, or (z) pursuant to the terms of the Plan. 
"Allowed," when used as an adjective herein (such as Allowed Administrative Expense Claim, 
Allowed Priority Tax Claim, Allowed Priority Claim, Allowed Secured Claim, Allowed Secured 
Tax Claim, and Allowed Unsecured Claim), has a corresponding meaning. 
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1.11 "Allowed Class . 	Claim" means an Allowed Claim in the particular Class 
described. 

1.12 'Allowed Equity Interest" means an Allowed Equity Interest in the particular 
Class described. 

L13 "Asset Purchase Agreement" means an agreement between the Liquidating 
Trustee, on the one hand, and a Buyer for the acquisition of die Debtors Purchased Assets and 
the WNT Purchased Assets. 

1.14 "Assets" means any property or asset of any kind in which the Debtors or the 
Estates hold an interest, whether real, personal or mixcd, tangible or intangible, whether now 
existing or hereafter acquired or arising, and wherever located, and any interact of any kind in 
such property or asset. 

1.15 "Assumed Contracts" means any Prepetition executory contract or unexpired 
lease to which either Debtor is a patty and conditionally assumed by the Debtors on the Effective 
Date with the fmal assumption and assignment to a Buyer of such executory contract or 
unexpired lease to occur at the Closing, including the Current Resident Contracts, the Third Party 
Leases, and the Non-Resident Assumed Contracts (including the Union Contract). 

1.16 "Assumed Resident Contracts" has the meaning ascribed to such term in Article 
7.02 of the Plan. 

1.16a "Allowed Assumed Resident Contract Cure Claim" means the aggregate amount 
of the Entrance Fee Refunds and Current Resident PIP Claims, as determined pursuant to the 
Resident Claims Order or any other Final Order of the Bankruptcy Court, due to a Current 
Resident under an Assumed Resident Contract, provided, however, that the term "Allowed 
Assumed Resident Contract Cure Chine shall not include any Resident Care Claims. 

1.17 "Assumed Liabilities" means those Liabilities being assumed by a Buyer 
pursuant to an Assct Purchase Agreement. 

1.18 	"Ballot" means the ballot accompanying the Disclosure Statement and/or this 
Plan upon which Holders of Impaired Claims and Impaired Equity Interests entitled to vote on 
the Plan will indicate their acceptance or rejection of the Plan in accordance with the Voting 
Instructions. 

1.19 "Bankruptcy Cases" means, collectively, the jointly administered cases of the 
Debtors currently pending before the Bankruptcy Court under Chapter 11 of the Bankruptcy 
Code, which cases were commenced by the Debtors on the Petition Date and presently bear Case 
No. 8:16-bk-08167-MGW (In re: Westport Holdings Tampa, Limited Partnership) and Casc No. 
8:16-bk-08168-MGW (In re: Westport Holdings Tampa II, Limited Partnership). 

1.20 'Bankruptcy Code" means Title 11 of the United States Code (ll U.S.C. §§1.0l et 
seq.), as in effect on the Petition Date, together with all amendments and modifications to the 
Bankruptcy Code that were subsequently made applicable to the Bankruptcy Cases. 

1.21 "Bankruptcy Counsel" means Stichter, Riedel, Blain & Postler, P.A., in its 
Bankruptcy Court-approved capacity as Chapter 11 bankniptcy counsel to the Debtors in 
Possession. 

1.22 "Bankruptcy Court" means the United States Bankruptcy Court for the Middle 
District of Florida, Tampa Division, or, as the context requires, any other court of competent 
jurisdiction exercising jurisdiction over the Bankruptcy Cases. 

1.23 "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure and the 
Local Rules of the Bankruptcy Court (MD. Fla. L.B.R.), as in effect on the Petition Date, 
together with all amendments and modifications to such Rules that were subsequently made 
applicable to the Bankruptcy Cases. 

1.24 'Tar Date" means January 9, 2017, the bar date established by the Bankruptcy 
Court in the Bar Date Orders as the last day for filing Proofs of Claim against the Debtors, 
excluding (i) a Prepetition Claim of a Governmental Unit, for which a Proof of Claim must be 
filed with the Bankruptcy Court by the Governmental Unit Bar Date, (ii) an Administrative 
Expense Claim, for which a request for payment of an Administrative Expense rnust be filed with 
the Bankruptcy Court by the Administrative Expense Claim Bar Date, (iii) a Claim for which a 
bar date may have been otherwise established by a Final Order of the Bankruptcy Court, for 
which a Proof of Claim must be filed with the Bankruptcy Court by the date set forth in such 
Final Order, and (iv) a Claim with respect to an executory contract or unexpired lease that is 
rejected pursuant to (a) the Plan (es to which the bar date shall bc as set forth in Article 7.07 
hereof) or (b) a Final Order of the Bankruptcy Court (as to which the bar date shall be as set forth 
in such Final Order). 

1.25 "Bar Date Orders" means, as the context may require, either (i) the Notice of 
Chapter 11 Bankruptcy issued by the Bankruptcy Court establishing the Bar Date of January 9, 
2017 and the Governmental Unit Bar Date [Doe. No. 9 in Case No. 8:16-bk-08168-MGW and 
Doc. No. 14 in Case No. 8:16-bk-08167-MGW], or (ii) other Final Order(s) entered by the 
Bankruptcy Court establishing a bar date as to a particular Creditorts). 

1.26 "Business Day" means any day other than (i) a Saturday, a Sunday, or a "legal 
holiday' (as "legal holiday' is defined in Bankruptcy Rule 9006(a)), or (ii) a day on which 
commercial banks in Tampa, Florida are authorized or required to close by law. 

1.27 "Buyer" means the purchaser of the Purchased Assets pursuant to an Asset 
Purchase Agreement entered into between the Liquidating Trustee and such purchaser. 

1.27a "Buyer's Available Cash" means, at any given time, the cash available to the 
Buyer to make payments on the Subordinated Deferred Administrative Expense Notes, 
Subordinated Resident Notes, and Subordinated Unsecured Notes, subject to the subordination 
provisions of the Master Trust Indenture in substantially the form attached hereto as Exhibit "C," 
including but not limited to the restrictions on use of gross revenues of the Buyer set forth in 
Article III therein. 
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1.28 "Cash" means cash, cash equivalents, and other readily marketable direct 
obligations of the United States of America, as determined in accordance with generally accepted 
accounting principles, including bank deposits, certificates of deposit, checks and similar items. 
When used in the Plan with respect to a Distribution under the Plan, thc term "Cash" means 
lawful currency of the United States of Amerita, a certified check, a cashier's cheek, a wire 
transfer of immediately available funds from any source, or a check from the Liquidating Trustee 
drawn on a domestic bank. 

1.29 Tash Sale Proceeds" means the Cash portion of the purcbase price received by 
the Liquidating Trustee at the Closing under an Asset Purchase Agreement. 

1.30 "Causes of Action" means any and all of the Estates and the Debtors' actions, 
claims, demands, rights, defenses, cmmterclaims, suits and causes of action, whether known or 
unknown, in law, equity or otherwise, including all actions and rights to recover transfers 
voidable or recoverable under Sections 502, 542, 543, 544, 545, 547, 548, 549, 550, 551, and/or 
553 of the Bankruptcy Code, and any and all other claims or rights of any value whatsoever, at 
law or in equity, against any Creditor or other third party, including claims of the type referred to 
in the Disclosure Statement or in Article 8.17 of the Plan; provided, however, that, when used in 
the Plan, the term "Causes of Action" does not include any claims, demands, obligations, suits, 
judgments, damages, rights, remedies, causes of action, charges, costs, debts, indebtedness, or 
liabilities released Or waived pursuant to the Mediated Settlement Agreement, the Mediated 
Settlement Order, the Plan, thc Confirmation Order, or other order of the Bankruptcy Court. 
When used in the Plan, the term "Causes of Actioe will also specifically include any claims, 
demands, rights, and causes of action that may only be asserted by a Person other than the 
Debtots (including the Holder of a Claim) on a derivative or other basis. 

1.31 "Causes of Action Recoveries"means the proceeds, benefits and other recoveries 
received by the Liquidating Trustee or the Liquidating Estate on account of the Causes of Action. 

1.32 "Claim" has the meaning ascribed to such term in Section 101(5) of the 
Bankruptcy Code. Notwithstanding anything to the contrary contained in the Plan, when used in 
the Plan, the term"Claim" will be given the broadest possible meaning permitted by applicable 
law and will include all manner and type of claim, whenever and wherever such claim may arise. 
As used in the Plan, the term "Clahn" also includes a Claim against any Affiliate, the Holder of 
which holds or believes it holds a Claim against the Debtors arising from or related to the same 
or similar facts and circumstances surrounding die claim against the Affiliate. 

1.33 '`Claims Objection Deadline" means the deadline by which• the Debtors, the 
Liquidating Trustee, or other appropriate party in interest shall object to Claims, and shall be 
sixty (60) days after the Effective Date, unless extended by an order of the Bankruptcy Court. 

1.34 "Class" means a categoiy of Claims or Equity Interests classified together as 
described in Article 4 of the Plan. 

1.35 "aerie means the Clerk of the Bankruptcy Court. 

9 
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1.36 ``Clerir's Office" means the Office of the Clerk of the Bankruptcy Court located at 
the Sam M. Gibbons United States Courthouse, 801 N. Florida Avenue, 5th  Floor, Tampa, Florida 
33602. 

1.37 ''Closing" means the consummation of the sale and purchase of the Purchased 
Assets and the other transactions contemplated by and described in an Asset Purchase 
Agreement. 

1.38 "Closing Dare" means the date of the Closing as provided in an Asset Purchase 
Agreement. 

1.39 "CMS" means the Center for Medicare and Medicaid Services. 

1.40 "CNH" means CNI1 Finance Fund I, EP. f/k/a SCM Specialty Finance 
Opportunities Fund, L.P. 

1.41 	"Committees" means. collectively, (i) the. Committee of Resident Creditors 
appointed by the United States Trustee on Decernber 29, 2016 [Doc. No. 2581 and (ii) the Ad 
Hoc Committee of Former Residents. 

1.42 "Confirmation" or `'Confirmation of the Plan" means the approval of the Plan 
by the Bankruptcy Court at the Confirmation Hearing. 

1.43 "Confirmation Date" means the date on which the Confirmation Order is entered 
on the Docket pursuant to Bankruptcy Rule 5003(a). 

144 "Confirmation Hearing" means the hearing(s) which will be held before the 
Bankruptcy Court pursuant to Section 1128(a) of the Bankruptcy Code in which the Debtors will 
seek Confumation of the Plan, as such hearing(s) may be continued front time to time. 

L45 "Confirmation Ordee rneans the order of the Bankmptcy Court in the 
Bankruptcy Cases confirming the Plan pursuant to Section 1129 and other applicable sections of 
the Bankruptcy Code, which order will be in formi and substance reasonably satisfactory to the 
Debtors, and will include any amendments, supplements or modifications thereto made with the 
consent of the Debtors. 

1.46 `'Coorinuing Care Reserve" has the meaning ascribed to such tam in Article 
7.03 of the Plan. 

1.47 'Continuing Care Resident' means a Resident who chooses to continue to reside 
at either of the Facilities after the Effective Date pursuant to an Assumed Current Resident 
Contract. 

148 "GPM Cash Reserve has the meaning ascribed to such term in Article 
5.04(a)(2) of the Plan. 

1A9 "CP1F" means CP1F Lending, TLC, a Washington limited liability company, 
and shall include all of its Affiliates and their respective successors or assigns. 

10 
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1.50 "CPIF Loan Documents" means all of the Prepetition documents evidencing the 
CPIF Preperition Claims and any and all other documents executed by the Debtors, any 
guarantor or CP1F in any way relating to the CPIF Prepetition Claims, as any such documents 
have been amended, modified or supplemented thereafter in accordance with their terms. 

1.51 "CPIF Prepetition Claims" means any and an Secured Claims of CPIF 
represented by, relating to, or arising under or in connection with the CP1F Loan Documents. 

1.52 "Creditor" means the Holder of a Clairn, within the meaning of Section 101(10) 
of the Bankruptcy Code, including Creditors with Administrative Expenses, Priority Tax Claims, 
Priority Claims, Secured Claims, Secured Tax Claims, Unsecured Claims and Resident Claims. 

1.53 Tare Claim" means any Claim of any nature whatsoever, including any Claim 
for any curc payment, cost or other amount, if any, duc and owing by the Debtors pursuant to 
Section 365(b) of the Bankruptcy Code or otherwise, and any Claim for a default (monetary or 
non-monetary), arisMg from, relating to, or in connection with the assumption by the Debtors of 
any Assumed Contract, in each case to the extent Allowed by a Final Order of the Bankruptcy 
Court; provided, however, that, for putposcs of the Plan, the term "Cure Claim" shall not include 
the Resident Obligations. In no event shall any Claim set out in a Proof of Claim be deemed to 
be a Cure Claim. 

1.54 'Ware Claim Deadline" means February 24, 2017, at 5:00 p.m., or such other 
deadline for the filing of a Curc Claim established by an order of the Bankruptcy Court. 

1.55 ``Curreni Operators" has thc meaning ascribed to such term in the Mediated 
Settlement Agreement. 

1.56 "Current Resident" means a Resident who resides at either of the Facilities and is 
a party to a Current Resident Contract, in each such case as of the Closing Date. 

1.57 "Current Resident Contract" means a contract between either Debtor and a 
Current Resident entered into pursuant to Chapter 651 of the Florida Statutes for the furnishing 
of shelter and nursing care or personal services to such Current Resident, whether such nursing 
care or personal services are provided in either of the Facilities OT in another setting designated in 
the Contract for contimiing care, by an individual not related by consanguinity or affinity to such 
Current Resident, upon payment of an Entrance Fee, as such Contract has been amended. 

1.58 "Current Resident PIP Claim" means an Allowed Unsecured Claim held by a 
Current Resident for payment of a PIP Obligation arising from the Current Resident's PIP 
Contract, as such Unsecured Claim is detertnined pursuant to the Resident Claims Order or any 
other Final Order of the Bankruptcy Court. 

1.59 "Debt" has the meaning ascribed to such term in Section 101(12) of the 
Bankruptcy Code. 

1.60 "Debtors Purchased Real Property" means the real property owned by the 
Debtors to be acquired by a Buyer at the Closing pursuant to an Asset Purchase Agreement. 
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1.61 "Debtors" means, collectively, Westport Holdings Tampa, Limited Partnership 
and Westport Holdings Tampa II, Limited Partnership. 

1.62 "Debtors in Possession" means, collectively, Westport Holdings Tampa, Limited 
Partnership and Westport Holdings Tarnpa II, Limited Partnership, as debtors in possession in 
the Bankruptcy Cases. 

1.63 "Debtors' Purchased Assets" means those Assets to be sold by the Debtors to a 
Buyer pursuant to an Assct Purchase Agreement. 

1.64 "Deferred Allowed Administrative Claim"has the meaning ascribed to such term 
in Article 3.02 of the Plan. 

1.65 "DIP Advances" means the aggregate outstanding Postpetition advances extended 
to the Debtors by the DIP Lender in accordance with and subject to the terms and conditions of 
the DIP Financing Order and the DIP Loan Agreement. 

1.66 "DIP Financing Order" means the Order on (I) Debtors' Emergency Motion for 
Authority to Obtain Post-Petition Financing from SCM Specialty Finance Opportunity Fund, 
LP., to Grant Junior Liens on Certain Assets, Superpriority Administrative Expense Status, and 
to Grant Other Relief and (2) Granting Relief to Obtain Financing from USAmeriBank entered 
by the Bankruptcy Court on January 13, 2017 [Doc. No. 275], as amended by Order on Debtors' 
Emergency Motion for Authority to Modify DIP Loan Approval Order and Enter Into 
Amendments to DIP Loan Documents [Doc. No. 776] and the Order Granting Debtors' Ore 
Tenus Motion to Approve Extension of Debtor-in-Possession Financing Maturity Date [Doc. No. 
798]. 

L67 "DIP Lender" rneans USAmeriBank, in its capacity as lender in accordance with 
and subject to the terms and conditions of the DIP Financing Order, or any party who is 
substituted for USAmeriBank as the DIP Lender pursuant to an order of the Bankruptcy Court 

1.68 "DIP Loan Agreement" means that certain Debtor-in-Possession Loan and 
Security Agreement dated as of January 27, 2017 by and among the Debtors, as borrowers, and 
the DIP Lender, as lender, as amended. 

1.69 "DIP Loan Claims" means any and all Claims of the DIP Lender represented by, 
relating to, or arising under or in connection with the DIP Financing Order and the DIP Loan 
Agreement whether Administrative Expense Claims or Secured Claims, including thc DIP 
Advances and accrued and unpaid interest. 

1.70 "Disallowed Claim"rneans any Claim that has been disallowed by an order of the 
Bankruptcy Court that has not been stayed pending appeal. 

1.71 "Disclosure Statement" means the Disclosure Statement for Mediated Joint Plan 
of Liquidation Under Chapter 11 of the United States Bankruptcy Code dated as of December 
31, 2017, including all Exhibits, appendices, and schedules attached thereto, as submitted and 
filed by the Plan Proponents pursuant to Section 1125 of the Bankruptcy Code in respect of the 
Bankruptcy Cases and conditionally approved by the Bankruptcy Court in the Disclosure 
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Statement Approval Order, as such Disclosure Statement may be amended, supplemented, 
modified, or amended and restated from time to time. 

1.72 "Disclosure Statement Approval Order" means the Order Conditionally 
Approving Disclosure State/Tient, Fixing Time to File Objections to the Disclosure Statement, 
Fixing Time to File Applications for Administrative Expenses, Setting Final Hearing and 
Hearing on Confirmation of the Plan, and Setting Deadlines with Respect to the Confirmation 
Hearing entered by the Bankruptcy Court 

1.73 "Disputed Claim" means any Claim or portion thereof (other than a Disallowed 
Claim) that is not an Allowed Claim and (i) (a) as to which a Proof of Claim has been filed with 
the Clerk's Office or is deemed filed under amilicable law or order of the Bankruptcy Court, or 
(b) which has been scheduled in the Schedules, and, (ri) as to which an objection has been or 
may be timely filed or deemed filed under the Plan, the Banlauptcy Code, the Bankruptcy Rules, 
or an order of the Bankruptcy Court and any such objection has not been (x) withdrawn, (y) 
ovemded by an order of the Bankruptcy Court, or (z) sustained by an order of the Bankruptcy 
Court. In addition to the foregoing, a Disputed Claim shall also mean a Claim that is not an 
Allowed Claim, whether or not an objection has been or may be timely filed, if (i) the amount of 
the Claim specified in the Proof of Claim exceeds the amount of any corresponding Claim 
scheduled in the Schedules, (ii) the classification of the Claim specified in the Proof of Claim 
differs from the classification of any corresponding Claim scheduled in the Schedules, (iii) any 
corresponding Claim has been scheduled in the Schedules as disputed, ctintingent or 
unliquidated, (iv) no corresponding -Claim has been scheduled in the Schedules, or (v) such 
Claim is reflected es unliquidated or contingent in the Proof of Claim filed in respect thereof. To 
the extent an objection relates to the allowance of only a pait of a Claim, such Claim shall be a 
Disputed Claim only to the extent of the objection. To the extent that the amount of the Claiin 
specified in the Proof of Claim exceeds the amount of any corresponding Claim scheduled in the 
Schedules, such Claim shall be a Disputed Claim only to the extent of the amount specified in 
the Proof of Claim which is in excess of the amount of the Claim as scheduled. A Disputed 
Claim which has not been Objected to prior to the Claims Objection Deadline shall cease being a 
Disputed Claim and shall become an Allowed Claint "Disputed," when used as an adjective 
herein (such as Disputed Administrative Expense Claim, Disputed Priority Tax Claim, Disputed 
Priority Claim, Disputed Secured Claim, Disputed Secured Tax Claim, and Disputed Unsecured 
Claim), has a corresponding meaning. 

1.74 'Distribution" means a distribution in Cash to a Creditor on account of an 
Allowed Claim (or to the Holder of an Allowed Equity Interest) pursuant to the terms of the 
Plan. 

1.75 "Distribution Date" means the date or dates for any Distribution to a Holder of an 
Allowed Claim as provided in the Plan, unless such date or dates have been otherwise 
established by an order of the Bankruptcy Court. 

1.76 'Doc. No." means the number of the referenced document reflected on the 
Docket. 

1.77 "Docket" means the docket in the Bankruptcy Crises maintained by the Clerk. 
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1.78 "Effective Date" means. and shall occur on, the first Business Day on which all 
of the conditions precedent to the occunence of the Effective Date contained in Article 10.02 of 
the Plan have been satisfied or waived by the Plan Proponents. 

1.79 "Effective Date Notice" has the meaning ascribed to such term in Article 10.04 of 
the Plan. 

1.80 "Entity" has the meaning ascribed to such term in Section 101(15) of the 
Bankruptcy Code. 

1.81 "Entrance Fee" means an initial or deferred payment of a sum of money or 
property made pursuant to a Current Resident Contract or a Former Resident Contract as full or 
partial payment for continuing care or continuing care at-home, including an accommodation fee, 
admission fee, member fee, or other fee of similar form and application. 

1.82 "Entrance Fee Refund" means the amount due and owing to a Resident, 
pursuant to a Resident Contract, for the refund of any portion of the Entrance Fee paid by such 
Resident less deductions provided for under such Resident Contract, as determined pursuant to 
the Resident Claims Order or any other Final Order of the Bankruptcy Court. 

1.83 "Equity Interests" means, collectively, the general partnership interest and the 
limited partnership interests in the Debtors. 

184 "Estates" means the estates created for the Debtors under Section 541 of the 
Bankruptcy Code upon the commencement of the Bankruptcy Cases. 

1.85 "Estimation Hearing" means a hearing for the estimation of Claims under 
Section 502(e) of the Bankruptcy Codc. 

1.86 "Examiner" means Jeffrey W. Warren of Bush Ross, PA, in his capacity as an 
examiner pursuant to the Order Appointing Examiner entered by the Bankruptcy Court on 
November 7, 2016 (Doc. No. 133], and the Order Approving Appointment of Chapter 11 
Examiner entered by the Bankruptcy Court on November 15, 2016 (Doc. No. 1441 

1.87 "Excess Cash Sale Proceeds" has the rneaning ascribed to such tcrm in Articles 
5.15 and 5.16 of the Plan. 

1.88 "Excluded Assets" shall mean any assets that arc excluded from the Purchased 
Assets pursuant to the terms of an Asset Purchase Agreement between the Liquidating Trustee 
and a Buyer. 

1.89 •"Excluded Assets Recoveries". means the proceeds, benefits and other recoveries 
received by the Liquidating Ttustee or the Liquidating Estate on account of the Excluded Assets. 

1.90 "F.xcl4ta1ed Parties" has the meaning ascribed to such term in Article 11.01 of 
the Plan. 
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1.91 "Exhibit" means any exhibit annexed to the Plan or to the Disclosure Statement, 
as the context requires. 

L92 "Exit Financing" means the lending facility that may be obtained by the Debtors 
for the purposes of satisfying certain obligations of the Debtors, the Debtors Estates, and/or 
wnrr on the Effective Date. 

1.93 "Facilities" means, collectively, the Independent Living Facility and the Health 
Center. 

1.94 "Final Decree means the final decree entered by the Bankruptcy Court on or 
after the Effective Datc pursuant to Bankruptcy Rule 3022. 

1.95 "Final Decree Date means the date on which the Final Decree is entered on the 
Docket. 

1.96 "Final Order" means an order, judgment, ruling, or other decree (or any revision, 
modification, or amendment thereto) issued and entered by the Bankruptcy Court or by any state 
or other federal court that has jurisdiction over any proceeding in connection with the 
Bankruptcy Cases for the purpose of such proceeding, which order, judgment, nding, or other 
decree has not been reversed, vacated, stayed, modified, or amended and as to which— 

(i) no appeal, petition for review, reargument, rehearing, 
reconsideration, or certiorari has been taken and is pending and the time for the 
filing of such appeal, petition for review, reargument, rehearing, reconsideration, 
or certiorari has expired, or 

(ii) such appeal or petition has been heard and dismissed or resolved 
and the lime to further appeal or petition has expired with TIO further appeal or 
petition pending. 

1.97 "Former Residem" means a Person who no longer resides at either of tbe 
Facilities as of the Closing Date (including by reason of the termination of such Person's Former 
Resident Contract Of due to the death of such Person) and to whom an Entrance Fee Refund 
and/or PIP Obligations are due and owing from either of the Debtors as of the Closing Date or 
thereafter pursuant to the tams of a Former Resident Contract. 

1.98 "Former Resident Contract" means a contract previously entered into between 
either Debtor and a Former Resident pursuant to Chapter 651 of the Florida Statutes for the 
famishing of shelter and nursing care or personal services to such Former Resident, whether 
such nursing care or personal services were provided in either of the Facilities or in another 
setting designated in the Contract for continuing care, by an individual not related by 
consanguinity or affinity to such Former Resident, as such Contract has been amcndcd and 
including all addendurns thereto (including any PIP Contract executed by such Former Resident). 

1.99 "General Unsecured Creditor Distribution Amount" means one hundred percent 
(100%) of all Allowed Class 14 Unsecured Claims up to a total aggregate amount of the amount 
of Seven Hundred and Fifty Thousand and 00/100 Dollars (750,000.00) to be set aside frorn the 
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Cash Sale Proceeds at the Closing for distribution by the Liquidating Trustee to Holders of 
Allowed Class 14 lJnsecured Claims. 

1.100 "Governmental Unit"has the meaning ascribed to such term in Section 101(27) 
of the Bankruptcy Code. 

1.101 "Governmental Unit .Bar Date" means March 20, 2017, the date established by 
Section 502(8)(9) of the Bankruptcy Code as the last day for a Governmental Unit to file a Proof 
of Claim against the Debtors in the Bankruptcy Cases (as fixed by the Bar Date Orders). 

1.102 "Health Center" means the 110-bed assisted living facility and the 120-bed 
skilled nursing facility located at 12250 North 22nd  Street, Tampa, Florida. 

1.103 "Holder" means as to any Claim— 

(a) the owner or Holder of such Claim as such is reflected on the Proof 
of Claim filed with respect to such Claim; 

(b) if no Proof of Claim has been filed viith respect to such Claim, the 
owner or Holder of such Claim as shown on the Schedules or books and records 
of the Debtors or as otherwise determined by order of the Bankruptcy Court; or 

(c) the transferee of such Claim, if the owner or Holder of such Claim 
has transferred the Claim to a third party and filed notice of the transfer and 
transferee with the Clerk as required by Bankruptcy Rule 300I(e). 

1.104 "Impaired" means, when used with reference to a Claim, a Claim that is impaired 
within the meaning of Section 1124 of the Bankruptcy Code. 

1.105 "Independent Living Facility" means the independent living facility comprised 
of 446 independent living apartments located at 12401 North 22"`' Street, Tampa, Florida and 46 
independent living villas located at 12250 North 22,,d  Street, Tampa, Florida. 

1.106 "Insider Recovery Claims" means any right or the assertion of any right to 
payment from a Party, whether or not such right is reducerl to judgment, liquidated, unliquidated, 
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or 
unsecured, arising from, in connection with, relating in any way to, any claim asserted or that 
could have been asserted by the Debtors or the Resident Comtnittee pursuant to the Insider 
Recovery Order or otherwise relating to University Village; provided, however, that, for 
purposes of this Plan, the term "Insider Recovery Claimr shall not include any claim arising out 
of a breach of the Mediated Settlement Agreement by any Insider Release Party. 

1.107 "Insider Recovery Order" means the Interim Order Granting in Part Official 
Committee of Resident Creditors' Motion to (I) Appoint Chapter 11 Trustee or, Alternatively, 
(ii) Expand Power of Examiner to (A) Restart the Sale Process, (B) Employ a Marketing Firm, 
and (C) Employ an Auction Firm, and Grant Committee Standing to Pursue Fraudulent Transfer 
Claims (Doc. No. 770) entered on November 8, 2017. 
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1.1013 "Insider Release Parties" means BVM Management, Inc., an Indiana not-for-
profit corporation; BVM University Village, LLC, a Florida limited liability company; 
Compliance Concepts, L.L.C., an Indiana limited liability company, IMH Healthcare, LLC, a 
Delaware limited liability company, JF Consulting, LLC, a Delaware limited liability company 
TALF, Inc., a Florida not-for-profit corporation; TR & SNF, Inc., a Florida not-for-profit 
corporation; John Bartle, individually Rebecca J. Bartle, individually; Eli Freiden, individually; 
Shabse Fuchs, individually; and each of their respective Affiliates, successors and assigns. 

1.109 .̀.fohn Deere" means Deere & Company d/b/a John Deere Financial. 

1.110 "Liabilities" means any and all liabilities, obligations, judgments, damages, 
charges, costs, Debts, and indebtedness of any and every kind and naturc whatsoever, whether 
heretofore, now, or hereafter owing, arising, due, or payable, direct or indirect, absolute or 
contingent, liquidated or unliquidated, known or unknown, foreseen or unforeseen, in law, equity 
or otherwise, of or relating to the Debtors or any predecessor, successor or.assign thereof, or 
otherwise based in whole or in part upon any act or omission, transaction, event or other 
occurrence taking place prior to the Effective Date in any way relating to the Debtors or any 
predecessor, successor, or assign thereof, any Assets of the Debtors, the businesses or operations 
of the Debtors, the Bankruptcy Cases, or the Plan, including any and all liabilities, obligations, 
judgments, damages, charges, costs, Debts, and indebtedness based in whole or in part upon any 
Claim of or relating to successor liability, transferee liahility, or other similar theory provided, 
however, that, as used in the Plan, the term "Liabilities'.  does not include (i) any obligations 
under die Assct Purchase Agreement of one party thereunder to another party thereunder, or (ii) 
any obligations of the Liquidating Estates or the Liquidating Trustee expressly set forth in the 
Plan. 

1.111 "Lien" means, with respect to any Asset, all mortgages, claims (including all 
Claims), leases, options, hypothecations or similar restrictions, liens, pledges, security interests, 
and charging orders and any other encumbrance, right or interest of any kind or character, 
whether vested or contingent, that evidences or secures a debt Or payment obligation or adverse 
ownership interest in the Asset in question, whether imposed by agreement, understanding, law, 
equity or otherwise, or liens, interests or encumbrances both now existing or hereafter arising 
which would encumber such Asset arising under any agteement binding on either Debtor or its 
Assets or arising from any act or omission of either Debtor or arising pursuant to any right, title 
or interest, or any lien or encurnbrance which could hereafter be asserted as a result of the 
transfer of the Debtors Purchased Assets by either Debtor, whethervoluntary or involuntary and 
whether arising by law, contract, or otherwise, and shall include "liens" as such term is defuied 
in Section 101(37) of the Bankruptcy Code. 

1.112 "Liquidating Trustee" means the Liquidating Trustee, or any successor thereto, 
appointed pursuant to the provisions of the Plan or an order of the Bankruptcy Court. 

1.113 "Liquidating Trustee Reserve Account" means the interest-bearing reserve 
account established by the Liquidating Trustee on the Closing Date for the purpose of holding 
the Liquidating Trustee Reserve Amount. 
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1114 "Liquidating Trustee Reserve Amount" means the amount of Cash determined 
by the Liquidating Trustee (subject to approval by the Bankruptcy Court) to bc necessary and 
appropriate to reserve for future costs of administration of the Liquidating Estate following the 
Effective Date, including the compensation, fees and costs of the Liquidating Trustee and the 
professionals, consultants, agents and employees retained or to be retained by the Liquidating 
Trustee, in each case in connection with liquidating the assets of the Liquidating Estate, 
investigating, analyzing and pursuing Causes of Action, and winding up and closing the 
Bankruptcy Cases and the Liquidating Estate. 

1.115 "Liquidating Estate" means the Estates of the Debtors on and after the Effective 
Date. 

1.116 "Marlin' means Marlin Business Bank. 

1.117 "Mediated Sealement Agreement" means that certain Settlement and Release 
Agreement dated as of December 31, 2017 between the Debtors and certain parties which is the 
subject of that certain Joint Motion to Approve Settlement and Release Agreement filed with the 
Bankruptcy Court on December 31, 2017 (Doc. No. 802). 

1.118 "Mediation Settlement Order" means the order granting the Joint Motion to 
Approve Settlement and Release Agreement entered by the Bankruptcy Court on January 18, 
2018 (Doc. No. 840). 

1.119 "Minimum Reserve Balance" has the meaning ascribed to such tenn in Article 
8.19 of the Plan. 

1.120 "New Health Center Lease" has the meaning ascribed to such term in the 
Mediated Settlement Agreement. 

1.121 "New Health Center Operators" has the meaning ascribed to such term in the 
Mediated Settlement Agreement 

1.122 "Non-Resident Assumed Contract" means any Prepetition executory contract or 
unexpired lease to which either Debtor is a party, which is not a Current Resident Contract or a 
Former Resident Contract, condilionally assumed by the Debtors on the Effective Date with the 
final assumption and assignment to a Buyer of such executory contract or unexpired lease to 
occur at the Closing. 

1.123 "Non-Resident Rejected Contract" has the tneaiiing ascribed to such term in 
Article 7.04 of the Plan. 

1.124 "Notice Parties" means the Debtors, Bankruptcy Counsel, the United States 
Trustee, the Liquidating Trustee, the Committees (if they are in existence), counsel to any Buyer, 
and all parties listed on the Local Rule 1007-2 Parties in Interest List (as such list is maintained 
in accordance with the Local Rules of the Bankruptcy Court). 

1.125 "OIR" means the State of Florida Department of Financial Services, Office of 
Insurance Regulation. 
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1.126 "Permitted Exceptions" has the rneaning ascribed to the term "Permitted 
Exceptionf in any Asset Purchase Agreement. 

1.127 "Person mcans any person, individual, sole proprietorship, corporation, 
association, partnership, limited liability company. joint venture, trust, organization, 
unincorporated organization, institution, joint stock company, business, government, 
governmental agency or political subdivision thereof, Governmental Unit within the meaning of 
Section 101(41) of the Bankruptcy Code, ar any other entity or institution of any type 
whatsoever, including any "person'' as such term is defined in Section 101(41) of the Bankruptcy 
Code. 

1.128 "Petition Date" means September 22, 2016, the date on which the Debtors filed 
their voluntary petitions for relief under Chapter 11 of the Bankruptcy Code. 

1.129 "PIP Contract" rneans a separate addendum to a Resident Contract which 
provides for a personal income protection plan. 

L130 "PIP Obligations" means the amount due and owing to a Resident pursuant to a 
PIP Contract, as determined pursuant to the Resident Claims Order or any other Final Order of 
the Bankruptcy Court. 

1.131 "Plan", "the Plan", or "this Plan" means this Second Amended and Restated 
Joint Plan of Liquidation Under Chapter l l of the United States Bankruptcy Code dated as of 
December 31, 2019 (together with all Exhibits to the Plan), as the Plan may be amended, 
supplemented, modified, or amended and restated from time to titue in accordance with the 
provisions of the Plan and the Bankruptcy Code. 

1.132 'Plan Documents" means the proposed form of all documents necessary to 
consummate the transactions contemplated under the Plan to occur on the Effective Date 
including, but not limited to the transfers and othcr actions set forth in Article 8.03 of the Plan. 

L133 "Plan Release Parties" means, collectively, (i) the Debtors, the Estates 
(including any potential chapter 7 trustee, a Liquidating Trustcc, or other fiduciary of tbe Estates 
to be appointed pursuant to this Plan or the Banlcruptcy Code), the Committees, and each of their 
subsidiaries and Affiliates and the successors and assigns of any of them and any other Person 
that claims or might claim through, on behalf of or for thc benefit of any of the foregoing, (ii) the 
Residents; (iii) any Holder of a Claim against the Debtors; and (iv) any creditor of WNT or the 
Current Operators. 

1.134 "Plan Supplement" nieans the compilation of documents and forms of 
documents, schedules, and exhibits to the Plan and the Plan Documents to be filed by the Plan 
Proponents no later than seven (7) days before the Confirmation Hearing or such later date as 
may be approved by the Bankruptcy Court. 

1.135 "Postpetition" means arising or accruing on or after the Petition Date and before 
the Effective Date. 

1.136 "Prepefition"meaus arising or accruing prior to the Petition Date. 
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1.137 "Prioriv Claim" means a Claim that is entitled to a priority in payment pursuant 
to subparagraphs (3) through (7) of Section 507(a) of the Bankruptcy Code and that is not an 
Administrative Expense, Priority Tax Claim, Secured Claim, Secured Tax Claim, or Unsecured 
Claim, 

1.138 "PrioriV Tare Claim" means a Claim of a Governmental Unit that is entitled to a 
priority in payment pursuant to Section 507(8)(8) of the Bankniptcy Code and that is not an 
Administrative Expense, Priority Claim, Secured Claim, Secured Tax Claim, or Unsecured 
Claim. 

1.139 "Pro .Rata Share" means, with respect to any Distribution to thc Holder of an 
Allowed Claim in a particular Class or otherwise, a fraction, the numerator of which will be the 
amount of such Holder's Allowed Claim and the denorninator of which will be the sum of all 
Allowed Claims and all Reserved Claims in such Class and, if applicable, other Classes, all 
detennined as of the applicable Distribution Date. The terrn "Pro Rata Share-  will also be 
applied in respect of Administrative Expenses and Priority Tax Claims as the context requires in 
the Plan. 

1.140 Professional" means any professional employed in the Bankruptcy Cases with 
the approval of the Bankruptcy Court pursuant to Section 327 or 1103 of the Bankruptcy Code. 

1.141 "Proof of Claim" means a proof of claim filed with the Bankruptcy Court with 
respect to the Debtors pursuant to Bankruptcy Rule 3001, 3002, or 3003. 

L142 "Purchased Assets" rneans, collectively, the Debtors' Purchased Assets and the 
WNT Purchased Assets. 

1.143 "Reserved Claims" means all Disputed Claims as of the applicable determination 
date (i) in the full amount listed in the Schedules, or (ii) if a Proof of Claim was timely filed with 
respect to such Claim, in the face amount of such Proof of Claim, or (iii) if the Clairn has been 
estimated by the Bankruptcy Court for the purpose of allowance pursuant to Section 502(c) of 
the Bankruptcy Code, in the estimated amount, or (iv) if a Resident Unsecured Claim, the 
amount determined in accordance with the Resident Clairns Order. Unless an order of the 
Bankruptcy Court estimating a Claim provides otherwise, the amount so estimated will apply 
both for voting purposes and for purposes of computing Reserved Claims. As used in the Plan, 
the term 'Reserved Claims" will not include any Disallowed Claims. 

1.144 'Resident" means a Person who is or was either (i) a purchaser of, a nominee of, 
or a subscriber to a continuing care or continuing care at-home contract to which either Debtor is 
or was a party or (ii) a tenant or third party to any Third Party Lease with either Debtor. 

1.14S 'Resident Care Claims" means any Action by any Resident against the Debtors, 
or any Liability to any Resident, arising out of Of related to services or care provided to, or 
statutory violation of law related to, such Resident at the Independent Living Facility prior to the 
Closing Date, whether such Action is known or unknown, asserted or not yet asserted. For the 
avoidance of doubt, the term 'Resident Care Claims.' shall not include the Resident Obligations 
or any claims in respect to Entrance Fee Refunds or Pll' Obligations. For purposes of this Plan, 
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any Resident Care Claim Allowed by a Final Order of the Bankruptcy Court shall be classified as 
an Allowed Class 14 Unsecured Claim. 

1.146 "Resident Claims Order" means the Order on Motion to Approve Alternative 
Claim Form and Cure Notice in Connection with Sales Process and Procedures to Fix Amounts 
Owed to Current and Former Residents entered by the Banlairptcy Court on January 30, 2017 
[Doc. No. 309]. 

1.147 "Resident Contracts" means, collectively, the Current Resident Contracts and the 
Former Resident Contracts. 

1.148 "Resident Obligations" means all Liabilities to Current Residents, or their 
respective estates, executors, heirs, assignees, personal representatives and successors, arising 
under the Current Resident Contracts, including Liabilities for Entrancc Fee Refunds and Current 
Resident PIP Claims, is determined pursuant to the Resident Claims Order or any other Final 
Order of the Bankruptcy Court, provided, however, that, the term "Resident Obligation? shall 
not include the Resident Care Claims. 

1.149 "Re.sident Parties" means, collectively, the Current Residents and the Former 
Residents. 

1.150 "Resident Unsecured Claitns" has the meaning ascribed to such term in Article 
5.15 of the Plan. 

1.151 'Schedules" rneans, collectively, the Schedules and Statements of Financial 
Affairs filed by the Debtors in the Bankruptcy Cases pursuant to Bankruptcy Rule 1007, as 
amended or supplemented from time to time. 

1.152 "Secured Claim"rneans any Claim that is— 

(a) secured in whole or in part, as of the Petition Date, by a Lien which is 
valid, perfected and enforceable under applicable law and is not subject to avoidance 
under the Bankruptcy Code or applicable nonhankruptcy law; or 

(b) subject to setoff under Section 553 of the Bankruptcy Code; 

but, with respect to both subparagraphs (a) and (b) above, only to the extent of the Estates' 
interest in the value of the Assets securing any such Claim or the amount subject to setoff, as the 
case may be. Except as otherwise provided in the Plan, if the value of a Creditor's interest in the 
Estates' interest in the Assets securing such Claim orthe animmt subject to setoff is less than the 
amount of the Allowed Claim, the resulting deficiency constitutes an Unsecured Claim. 

1.153 "Secured Creditoe means any Creditor holding a Secured Claim. 

1.154 "Secured Tax Claim" means a Secured Claim of a Governmental Unit for 
Prepetition taxes. 

1.154a "Subordinated Ddirred Administrative Expense Note means each of those 
certain Subordinated Interest Bearing Unsecured Promissory Notes issued to Holders of Deferred 
Allowed Administrative Expense Claims, in substantially the form attached hereto as Exhibit 
D. which provide for the Buyer to make quarterly payments of the Buyer's Available Cash to 

the Hold= of such claims on a pro rata basis, as calculated by multiplying the Buyer's 
Available Cash by a fraCtion the numerator of which is the outstanding balance of principal and 
accrued interest for any given Subordinated Interest Bearing Unsecured Promissory Note and the 
denominator of which is the aggregate outstanding balance of principal and accrued interest for 
all Subordinated Deferred Administrative Expense Notes, beginning on the last Business Day 
alter the first full calendar quarter following the second anniversary of the Effective Date and 
continuing on the last Business Day of each subsequent calendar quarter until paidin 

1.154b "Subordinated Resident Note" means each of those certain Subordinated Interest 
Bearing Unsecured Promissory Notes issued to Holders of Allowed Resident Unsecured Claims 
and Allowed Assumed Resident Contract Cure Claims, in substantially the form attached hereto 
as Exhibit "E," which provide for the Buyer to make quarterly payments of the Buyer's 
Available Cash to the Holders of such claims on a pro rata basis, as calculated by multiplying the 
Buyer's Available Cash by a fraction the nurnerator of which is the outstanding balance of 
principal and accrued interest for any given Subordinated Resident Note and the denominator of 
which is the aggregate outstanding balance of principal and accrued interest for all Subordinated 
Resident Notes and Subordinated Unsecured Notes, beginning on the last Business Day after the 
first full calendar quarter following the second anniversary of the Effective Date arid continuing 
on the last Business Day of each subsequent calendar quarter until paid in full. 

1.154e ''Subordinercd Unsecured Note means each of those certain Subordinated 
Interest Bearing Unsecured Promissory Notes issued to Holders of Allowed Unsecured Claims, 
in substantially the form attachod hereto as Exhibit "F," which provide for shc Buycr to make 
quarterly payments of the Buyer's Available Cash to the Holders of such claims on a pro rata 
basis, as calculated by multiplying the Buyer's Available Cash by a fraction the numerator of 
which is the outstanding balance of principal and accrued interest for any given Subordinated 
Unsecured Note and the denominator of which is the aggregate outstanding balance of principal 
and accrued interest for all Subordinated Resident Notes and Subordinated Unsecured Notes, 
beginning on the last Business Day after the first full calendar quarter following the second 
anniversary of the Effective Date and continuing on the last Business Day of each subsequent 
calendar quarter until paid in full. 

1.155 "Superpriority Claim" means any Claim created by a Final Order of the 
Bankniptcy Court providing for a priority senior to that provided in Section 507(a)(1) of thc 
Bankniptcy Code, including any such Claims granted under Sections 364(c)(I) and 365 of the 
Bankruptcy Code. 

1.156 "Third Party Lease" means any real property lease or other type of contract, 
whether commercial or residential, (i) entered into by and between either of the Debtors and any 
Person for the rental of space at the Independent Living Facility as set forth on Exhibit B hereto 
or (ii) entered into by and between either of the Debtors and any Person after July 31, 2017 for 
the rental of space at the Independent Living Facility. 
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1.157 "TrustAdvisory Board"has the meaning ascribed to such term in Article 8.22 of 
the Plan. 

1.158 "Unimpaired"means that a Claim is not Impaired within the meaning of Section 
1124 of the Bankruptcy Code. 

1.159 "Union Contract" means the 1199 SE1U, United Healthcare Workers East 
Collective Bargaining Contract with an execution date of luly 30, 2014, by and between 
Westport Holdings Tampa, Limited Partnership and 1199SEIU United Healthcare Workers East 
Florida Healthcare Union. 

1.160 'Union Pension Plan" means the Service Employees International Union 
National Industry Pension Plan. 

1.161 ''UnitedSrares Trusteemeans the United States Trustee for Region 21. 

1.162 'University Village" means the continuing care retirement community 
comprising the Independent Living Facility and the Health Center. 

1.163 "Unsecured Clain," means any Claim that is not an Administrative Expense, 
Priority Tax Claim, Priority Claim, Secured Tax Claim, or Secured Claim, including (i) any 
Claim arising from the rejection of an executory contract or unexpired lease under Section 365 of 
the Bankruptcy Code, (ii) any portion of a Claim to the extent thc value of the Holder's interest 
in the Estates interest in the Assets securing such Claim is less than the amount of the Claim, or 
to the extent that the amount of the Claim subject to setoff- is less than the amount of the Claim, 
as determined pursuant to Section 506(a) of the Banlatiptcy Code, and (iii) any Claim designated 
as an Unsecured Claim elsewhere in the Plan. 

1.164 "Unsecured Creditor" means any Creditor holding an Unsecured Claim. 

1.165 "USAnteriBank" means USAmeriBank, a Florida state banking corporation, and 
shall include all of its Affiliates and their respective successors or assigns. 

1.166 'Voting Deadline"means the last day to file, with the Bankruptcy Court, a Ballot 
accepting or rejecting the Plan as fixed by an order of the Bankruptcy Court. 

1.167 "Voting Instructions" means the instnictions for voting on the Plan contained in 
the section of the Disclosure Statement entitled "Voting Instructione and in the Ballot. 

1.168 "WNT" means Westport Nursing Tampa, L.L.C., a Florida limited liability 
company. 

1.169 `'WNT Membership Interests" shall have the meaning ascribed to such terrn forth 
in Article 8.01 of the Plan. 
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1.170 ``WNT Purchased Assets" means those certain assets of WNT to be sold by the 
Liquidating Trustee to a Buyer. 

Article 2 
CONTROLIINC LAW AND RULFZ OF CONSTRUCTION 

2.01 Reference to Bankniptcy Code and Bankruptcy Rules. Any capitalized term 
used in the Plan that is not defined in the Plan or in the Asset Purchase Agreement, but which is 
defined in the Bankruptcy Code or the Banlauptcy Rules, will have the meaning ascribed to that 
term in the Bankruptcy Code or the Banlcruptcy Rules, as the case may be. In the instance of a 
conflict or ambiguity, tbe defmitions in the Plan or in the Asset Purchase Agreement control over 
die definitions set forth in the Bankruptcy Code or the Bankniptcy Rules, as applicable. 

2.02 Rules of Construction. For purposes of the Plan, the following rules of 
construction will apply. 

(a) Whenever from the context it is appropriatc, (i) each term, whether stated 
in the singular or the plural, will include both the singular and the plural, and (ii) the 
gender of all words herein will include die masculine, feminine and neuter. 

(b) Any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular terms and 
conditions means that such contract, instrument, release, indenture or other agreement or 
document will be substantially in such form or substantially on such temis and 
comlitions. 

(c) Any reference in the Plan to an existing docutnent or Exhibit means such 
document or Exhibit as it may have been or may he amended, modified or supplemented. 

(d) If the description in the Plan of the terms of an Exhibit is inconsistent with 
the terms of the Exhibit, the terms of the Exhibit will control. 

(e) Unless otherwise specified, all references in the Plan to Articles and 
Exhibits are references to Articles and Exhibits of or to the Plan. 

(f) Unless the context requires otherwise, the words 'herein", "hereunder", 
"hereor, and 'herete refer to the Plan in its entirety rather than to a particular article or 
section or subsection of the Plan. 

(g) Any phrase containing the term "include or "includine will mean 
including without limitation. 

(h) All of the Exhibits attached to this Plan will bc deemed incorporated 
herein by such reference and made a part hereof for all purposes. 

(i) Any reference to a Person or an Entity as a Holder of a Claim or Equity 
Interest includes such Persores or Entity's heirs, personal representatives, successors and 
assigns. 
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Article 3 
TREATMENT OF ADMINISTRATWE 

EXPENSES AND PRIORITY TAX CLAIMS 

3.01 Nonclassification. in accordance with Section 1123(a)(1) of the Bankruptcy 
Code, Administrative Expenses and Priority Tax Claims have not been classified in the Plan. The 
treatment accorded to Administrative Expenses and Priority Tax Claims is set forth in this 
Article 3. 

3.02 Administrative Expenses. Except as otherwise provided in Articles 3.03 through 
3.07 below, each Holder of an Allowed Administrative Expense shall be paid (a) on the Closing 
Date an amount, in Cash, equal to the Allowed Amount of its Administrative Expense less any 
portion ofsuch Allowed Administrative Expense that has already been satisfied pursuant to the 
Exit Financing, or (b) under such other terms as may be agreed to by the Holder of such Allowed 
Administrative Expense. Notwithstanding the foregoing, any portion of an Allowed 
Administrative Expenses not paid on the Closing Date (the "Deferred Allowed Administrative 
Expeese Claime) shall receive from the Buyer, in full and final satisfaction of such Holder's 
Deferred Allowed Administrative Expense Claim, a Subordinated Deferred Administrative 
Expense Note in the face amount of such Holder's Deferred Allowed Administrative Expense 
Claim, pursuant to which such Holder shall receive pro rata quarterly payments of Buyer's 
Available Cash beginning on the last Business Day of the lust fidl calendar quarter following the 
second anniversary of the Effective Date and continuing on the last Business Day of each 
subsequent calendar quarter until paid in full, together with interest at 3% per annum beginning 
on the second anniversary of the Effective Date; provided, however, such payments shall be 
subject to the subordination provisions of the Master Trust Indenture, including but not limited to 
the restrictions on use of gross revenues of the Buyer set forth in Article IB therein. 

3.03 DIP Loan Claims All amounts owed to the DIP Lender for the DIP Loan Claims 
shall receive on the Closing Date an amount:, in Cash, equal to the DIP Loan Claims less any 
portion of such DIP Loan Claims that has already been satisfied pursuant to the Exit Financing. 

3.04 Fees and Charges. All fees and charges assessed against the Estates under 
Chapter 123 of Title 28, lJnited States Code, 28 U.S.C. §§ 1911-1930, through the Confirmation 
Date, as determined by the Bankruptcy Court in the Confirmation Order, will he paid no later 
than thirty (30) days after the Effective Date. 

3.05 Ordinary Course Liabilities. All Allowed Administrative Expenses with respect 
to Liabilities incurted by the Debtors•in the ordinary course of business during the Bankruptcy 
Cases shall be paid by the Liquidating Trustee in the ordinary course of business in accordance 
with contract terms or as may be otherwise agreed upon by both the Holder of such Allowed 
Administrative Expense and the Liquidating Trustee. 

3.06 Assumed Liabilides All Allowed Administrative Expenses representing 
Assumed Liabilities shall not be the responsibility of the Debtors or the Liquidating Estate or the 
Liquidating Trustee or be paid under Article 3 of thc Plan, but shall be paid by the Buyer in 
accordance with the terms and conditions of an Asset Purchase Agreement. 
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3.07 Applications for Allowance of Administrative Expenses. Except as provided in 
Articles 3.04 through 3.06 above, all Holders of Administrative Expenses (including Holders of 
any Claims for tton-ad valorem Postpetition federal, state, or local taxes) that do not file on 
application or other Banlcruptcy Court-approved pleading by the Administrative Expense Claim 
Bar Date will be forever barred from asserting such Administrative Expense against the Debtors, 
the Liquidating Estate, the Liquidating Trustee, or any of their respective assets or properties. 

3.08 Priority Tax Claims. Each Holder of an Allowed Priority Tax Claim shall be 
paid (a) on the Closing Date, an amount, in Cash, equal to the Allowed Amount of its Priority 
Tax Claim by the Liquidating Trustee out of the Cash Sale Proceeds, or (b) under such other 
terrns as may be agreed upon by both the Holder of such Allowed Priority Tax Claim and the 
Debtors or the Liquidating Trustee. 

Article 4 
DESIGNATION OF CLASSES OF CLATMS AND EQUITY INTERESTS 

4.01 In GeneraL Pursuant to Section 1122 of the Bankruptcy Code, set forth below is 
a designation of Classes of Claims and Equity Interests. A Claim is elmeified (a) in a particular 
Class of Claims only to the extent the Claim qualifies within the description of that Class and (b) 
in a different Class to the extent the Claim qualifies within the description of that different Class. 
Unless otherwise expressly stated, the Classes of Claims set forth below include all Claims 
against each of the Debtors that qualify within the description of that Class. 

4.02 Classes. For purposes of this Plan, Claims and Equity Interests are classified as 
follows: 

Class 1 consists of all Allowed Priority Claims. 

Class 2 consists of all Allowed Secured Claims of CPIF. 

[Intentionally omitted] 

Class 4 consists of all Allowed Secured Tax Claims of Govetnmental 
Units. 

ChM 5 consists of all Allowed Secured Claims of Drywizard Drywall 
Services, Inc. 

Class 6 consists of all Allowed Secured Claims of Geiger. 

Class 7 consists of all Allowed Secured Claims of Flood Pros of SWFL 
Corp. 

Class 8 consists of all Allowed Secured Claims of Prospect Construction 
& Development Group. 

Class 9 consists of all Allowed Secured Claims of Team Construction 
Services, LLC. 

26 



Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 27 of 185 
	 Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31./19 Page 28 of 185 

(1) 
	

Class 10 consists of all Allowed Secured Claims ofJohn Deere. 

Class 11 consists of all Allowed Secured Claims of Marlin. 

Class 12 consists of all Allowed Secured Claims not otherwise specifically 
classified in the Plan. 

(m) Class 13 consists of all Allowed Unsecured Claims of the Resident Parties. 

(n) Class 14 consists of all Allowed Unsecured Claims not otherwise 
specifically classified in the Plan. 

(o) Class 15 consists of all Allowed Subordinated lJnsecured Claims of the 
Current Operators. 

(P) 
	

Class 16 consists of all Allowed Equity Interests. 

Article 5 
TREATMENT OF CLASSIFIED CLAIMS AND EQUITY INTERFSTS 

5.01 In GeneraL Claitns and Equity Interests will be treated under the Plan in the 
manner set forth in this Article 5. Except as otherwise specifically provided in the Plan, the 
treatment of, and the consideration to be received by, Holders of Allowed Claims and Holders of 
Allowed Equity Interests pursuant to the Plan will bc in full and final satisfaction, settlement, 
release, extinguishment, and discharge of their respective Allowed Claims (of any nature 
whatsoever) end Allowed Equity Interests. 

5.02 Unclassified Claims. Each Holder of an Allowed Administrative Expense or an 
Allowed Priority Tax Claim will receive the treatment set forth in Article 3 of the Plan. 

5.03 Class I: Allowed Priority Claims. Class 1 consists of all Allowed Priority 
Claims. Each Holder of an Allowed Priority Claim shall be paid (a) on the Closing Date, an 
amount, in Cash, equal to the Allowed Amount of its Priority Claim by the Liquidating Trustee 
out of the Cash Sale Proceeds, in accordance with Section 1129(a)(9)(B) of the Bankruptcy 
Code, or (b) under such other terms as may be agreed upon by the Holder of such Allowed 
Priority Claim and the Debtors or the Liquidating Trustee. Class l is Unimpaired and, therefore, 
is not entitled to vote to accept or reject the Plan. Class 1 is presumed to have accepted the Plan. 

5.04 Class 2: Allowed Secured Claims of CPIF. Class 2 consists of the Allowed 
Secured Claims of CPIF. The Secured Claims asserted by CPIF are disputed by the Official 
Committee of Resident Creditors and, unless such dispute can be resolved by consensual 
agreement with CPW, the Official Committee of Resident Creditors intends to file and prosecute 
an objection to the Secured Claims asserted by CP1F and counterclaims against CPIF. Unless 
otherwise paid from the Exit Financing on the Effective Date, the Allowed Secured Claims of 
CPIF shall be paid as follows: 

(a) 	If the Closing on an Asset Purchase Agreement MOMS on or before six 
months after the Effective Date, then on the Closing Date either: 
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(I) 	CPIF shall be paid in Cash by the Liquidating Trustee out of the 
Cash Sale Proceeds in an amount equal to the agreed amount of the Allowed 
Secured Claims of CPIF determined by the Liquidating Trustee and CPIF as of 
the Closing Date, which payment shall be in full and final satisfaction of CPIF's 
Liens on the Debtors Purchased Assets; or 

(2) 	To the extent that the amount of the Secured Claims of CPIF 
remain Disputed as of the Closing Date, then CP1F's Liens shall attach to the 
Cash Sale Proceeds and, before the Liquidating Trustee can use the Cash Sale 
Proceeds to pay any Allowed Claims junior to this Class 2. the Liquidating 
Trustee shall first establish a reserve out of the Cash Sale Proceeds in favor of 
CP1F equal to the amount of S12,900,000.00 less any outstanding real estate and 
personal property tax claims secured by the Independent Living Facility as of the 
Effective Date (the "CPIF Reserve). No portion of the CPIF Reserve may be 
used by the Liquidating Trustee without the prior written consent of CP1F; or 

(b) 	If the Closing on an Asset Purchase Agreement does not occur on or 
before six months after the Effective Date, then upon the later of the first Business Day 
after six months from the Effective Date or entry of a Final Order determining the 
amount of the Allowed Secured Claims of CPIF, the Liquidating Trustee shall pay CPIF 
deterred cash payments as follows: equal monthly payments of interest only for the first 
twelve months, followed by equal monthly payments of principal and interest based upon 
a 25-year amortization for the next one hundred and seven months, with a balloon 
payment of the outstanding principal amount of the Allowed Secured Claims of CPU' and 
accrued interest on the one hundred and twentieth month. The interest rate for purposes 
of calculating the payments on the Allowed Secured Claims of CPIF under this Article 
5.04(b) of the Plan shall be 5.84% per annum. For the avoidance of doubt, unless 
Debtors' Purchased Assets are sold, with Court approval, subject to CPIF's Liens and to a 
Buyer that assumes any obligation to pay CP1F's Allowed Secured Claim pursuant to the 
treatment contained in this Section 5.04(b) of the Plan, if the Secured Claims of CP1F 
remain disputed on a Closing Date that occurs beyond six months after the Effective 
Date, then the Liquidating Trustee shall still be required to first fund the CP1F Reserve 
from the Cash Sale Proceeds before it can use any portion of the Cash Sale Proceeds to 
pay junior creditors, and no portion of the CP1F Reserve may be used by the Liquidating 
Trustee without the prior written consent of CPIF. 

Until paid in full or otherwise disallowed, CPIF shall retain its Liens. Class 2 is hnpaired and 
entitled to vote to accept or reject the Plan. 

5.05 !Intentionally omitted/ 

5.06 Class 4: Allowed Secured Tax Claims of Governmental Units. Class 4 consists 
of all Allowed Secured Tax Claims of Governmental Units. The Holders of Allowed Secured 
Tax Claims shall be paid an amount, in Cash, equal to their Allowed Class 4 Secured Tax Claims 
by the Liquidating Trustee out of the Cash Sale Proceeds on the Closing Date, unless otherwise 
agreed with the Plan Proponents or the Liquidating Trustee. Class 4 is Impaired and is entitled to 
vole to accept or reject the Plan. 
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5.07 Class 5: Allowed Secured Claims of Dtywizard Drywall Services, Inc. Class 
consists of all Allowed Secured Claims of Drywizard Drywall Services, Inc., if any, represented 
by, related to, or arising under or in connection with its Claim of Lien recorded against the 
Debtors Purchased Real Property. Drywizard Drywall Services, Inc. shall be paid an amount, in 
Cash, equal to its Allowed Class 5 Secured Claim by the Liquidating Trustee out of the Cash 
Sale Proceeds on the Closing Date, unless otherwise agreed with the Plan Proponents or the 
Liquidating Trustee; provided, however, such Allowed Secured Claims shall not be paid from 
the Cash Sale Proceeds until the CPIF Reserve is fully funded. To the extent any amounts 
claimed by Drywizard Drywall Services, Inc. are determined to be Allowed Unsecured Claims, 
such Allowed Unsecured Claims shall be paid under the Plan pursuant to the treatment for 
Allowed Class 14 Uniecured Clairns. Class 5 is Impaired and is entitled to vote to accept or 
reject the Plaa. 

5.08 Class 6: Allowed Secured Claims of Geiger. Class 6 consists of all Allowed 
Secured Claims of Geiger, if any, represented by, related to, or arising under ur in connection 
with its final judgment recorded against the Debtors' Purchased Real Property. Geiger or its 
assignee shall be paid an amount, in Cash, equal to its Allowed Class 6 Secured Claim by the 
Liquidating Trustee out of the Cash Sale Proceeds on the Closing Date, unless otherwise agreed 
with the Plan Proponents or the Liquidating Trustee; provided, however, such Allowed Secured 
Claims shall not be paid from the Cash Sale Proceeds until the CP1F Reserve is fully funded. To 
the extent any amounts claimed by Geiger are determined to be Allowed Unsecured Claims, such 
Allowed Unsecured Claims shall be paid under the Plan pursuant to the treatment for Allowed 
Class 14 Unsecured Claims. Class 6 is Impaired and is entitled to vote to accept or reject the 
Plan. 

5.09 Class 7: Allowed Secured Claims of Flood Pros of SWFL Corp. Class 7 
consists of all Allowed Secured Clairns of Flood Pros of SWFL Corp., if any, represented by, 
related to, or arising under or in connection with its Claim of Lien recorded against the Debtors' 
Purchased Real Property. Flood Pros of SWFL Corp. shall be paid an amount, in Cash, equal to 
its Allowed Class 7 Secured Claim by the Liquidating Trustee out of the Cash Sale Proceeds on 
the Closing Date, unless otherwise agreed with the Plan Proponents or the Liquidating Trustee; 
provided, however, such Allowed Secured Claims shall not be paid from thc Cash Sale Procceds 
until the CPIF Reserve is fully funded. To the extent any amounts claimed by Flood Pros of 
SWFL Com. are determined to be Allowed Unsecured Claims, such Allowed Unsecured Claims 
shall be paid under the Plan pursuant to the treatment for Allowed Class 14 Unsecured Claims. 
Class 7 is Impaired and is entitled to vote to accept or reject the Plan. 

5.10 Class 8: Allowed Secured Claims of Prospect Construction & Development 
Group. Class 8 consists of all Allowed Secured Claims of Prospect 'Construction & 
Development Group, if any, represented by, related to, or arising under or in connection with its 
Claim of Lien recorded against the Debtors' Purchased Real Property. Prospect Construction & 
Development Group shall be paid an amount, in Cash, equal to its Allowed Class 8 Secured 
Claim by the Liquidating Trustee out of the Cash Sale Proceeds on the Closing Date, unless 
otherwise agreed with the Plan Proponents or the Liquidating Trustee; provided, however, such 
Allowed Secured Claims shall not be paid from the Cash Sale Proceeds until the CPIF Reserve is 
fully funded. To the extent any amounts claimed by Prospect Construction & Development 
Group are determined to be Allowed Unsecured Claims, such Allowed Unsecured Clahns shall 
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be paid under the Plan pursuant to the treatment for Allowed Class 14 Unsecured Claims. Class 
8 is Impaired and is entitled to vote to accept or reject the Plan. 

5.11 Class 9: Allowed Secured Claims of Team Construction Services, LLC Class 9 
consists of all Allowed Secured Claims of Team Construction Services, LLC, if any, represented 
by, related to, or arising under or in connection with its Ciaim of Lien recorded against the 
Debtors' Purchased Real Property. Team Construction Services, LLC or its assignee shall be 
paid an amount, in Cash, equal to its Allowed Class 9 Secured Claim by the Liquidating Trustee 
out of the Cash Sale Proceeds on the Closing Date, unless otherwise agreed with the Plan 
Ptoponents or the Liquidating Trustee; provided, however, such Allowed Secured Claims shall 
not be paid from the Cash Sale Proceeds until the CP1F Reserve is fully ftmdcd. To the extent 
any amounts claimed by Team Construction Services, LLC are detennined to be Allowed 
Unsecured Claims, such Allowed Unsecured Claims shall be paid under the Plan pursuant to the 
treatment for Allowed Class 14 Unsecured Claims. Class 9 is Impaired and is entitled to vote to 
accept or reject the Plan. 

5.12 Class 10: Allowed Secured Claims of John Deere. Class 10 consists of all 
Allowed Secured Claims of John Deere, if any. The Allowed Class 10 Secured Claims of John 
Deere shall bc treated as follows: 

(a) If a Buyer wishes to purchase the collateral securing the Allowed 
Class 10 Secured Claims of John Deere, then the Buyer shall pay the Allowed 
Class 10 Secured Claims ofJohn Deere at the Closing; Or 

(b) If a Buyer does not wish to purchase the collateral securing the 
. Allowed Class 10 Secured Claims of Jotm Deere, then such collateral shall be 

abandoned to John Deere in full satisfaction of John Deere's Allowed Class 10 
Secured Claims. 

Class 10 is Unimpaired and, therefore, is not entitled to vote to accept or reject the Plan. 
Class 10 is presumed to have accepted the Plan. 

5.13 C7ass II: Allowed Secured Claims of Harlin. Class 11 consists of all Allowed 
Secured Claims of Marlin, if any. The Allowed Class 11 Secured Claims of Marlin shall be 
treated as follows: 

(a) If a Buyer wishes to purchase the collateral securing the Allowed , 
Class II Secured Claims of Marlin, then the Buyer shall pay the Allowed Class 
11 Secured Claims of Marlin at the Closing; or 

(b) If a Buyer does not wish to purchase the collateral securing the 
Allowed Class 11 Secured Claims of Marlin, then sueh collateral shall be 
abandoned to Marlin in full satisfaction of Allowed Class ll Secured Claims of 
Marlin. 

Class 11 is Unimpaired and, therefore, is not entitled to vote to accept or reject the Plan. 
Class 11 is presumed to have accepted the Plan. 
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5.14 Class 12: Other Allowed Secured Claims. Class 12 consists of all Allowed 
Secured Clairos not otherwise specifically classified in the Plan. In the event there is more than 
one Secured Claim in this Class, such Secured Claims shall be separated into subclasses in Class 
12. Within ten (10) days following the Effective Date, the Holder of a Class 12 Secured Claim 
shall be satisfied by the Debtors returning to the Secured Crcditor any Assets (to the extent such 
Assets are not part of the Debtors Purchased Assets) determined by the Bankruptcy Court to 
secure its Secured Claim in full and fmal satisfaction of such Secured Claim. Any deficiency 
owing to a Secured Creditor with respect to a Class 12 Claim shall be classified and treated as a 
Class 14 Unsecured Claim to the extent Allowed by a Final Order of the Bankruptcy Court. 
Notwithstanding the foregoing, all Class 12 Secured Claims representing Assumed Liabilities or 
secured by any of the Debtors' Purchased Assets shall not bc the responsibility of the Plan 
Proponents or the Liquidating Estates or the Liquidating Trustee or be paid under this Article 
5.14, but shall be paid by the Buyer in accordance with the terms and conditions of the Asset 
Purchase Agreement. Class 12 is Unimpaired and, therefore, is not entitled to vote to accept or 
reject the Plan. Class 12 is presumed to have accepted the Plan. 

5.15 Clan 13: Allowed Unsecured Claims of the Resident Parties. Class 13 consists 
of all Allowed Unsecured Claims of the Former Residents under the Former Resident Contracts 
(collectively, the "Resident Unsecured Claims"). Each Holder of an Allowed Resident 
Unsecured Claim shall receive from the Buyer, in full and final satisfaction of such Holder's 
Allowed Resident Unsecured Claim a Subordinated Resident Note in the face amount of such 
Holder's Allowed Resident Claim, pursuant to which such Holder shall receive pro rata quarterly 
payments of Buyer's Available Cash beginning on the last Business Day of the first full calendar 
quarter fonowing the second anniversary of the Effective Date and continuing on the last 
Business Day of each subsequent calendar quarter until paid in full, together with interest at 3% 
per annum beginning on the second anniversary of the Effective Date; provided, however, such 
payments shall be subject to the subordination provisions of the Master Trust Indenture, 
including but not limited to the restrictions on use of gross revenues of the Buyer sct forth in 
Article 111 therein. To the extent that the Buyer's Available Cash is insufficient to make any 
payment on the Subordinated Resident Notes in part or in full, the unpaid obligations under the 
Subordinated Resident Notes shall continue to accrue niftiest as set forth above. 
Notwithstanding the foregoing, all obligations under the Subordinated Resident Notes shall be 
subordinate to all obligations under the Subordinated Defetred Administrative Expense Notes 
and paid pari passu to the Buyer's obligations under the Subordinated Unsecured Notes. Class 
13 is Impaired and is entitled to vote to accept or reject the Plan. 

5.16 Class 14: Other Allowed Un.secured Claims. Class 14 consists of all Allowed 
Unsecured Claims not otherwise specifically classified in the Plan. Each Holder of an Allowed 
Class 14 Unsecured Claim shall receive from the Buyer, in full and final satisfaction of such 
Holder's Allowed Claas 14 Unsecured Claim, a Subordinated Unsecured Notc in the face amount 
of the Holder's pro rata share of Seven Hundred and Fifty Thousand and 00/100 Dollars 
($750,000.00), pursuant to which such Holder shall receive pro rata quarterly payments of 
Buyer's Available Cash beginning on thc last Business Day of the tirst full calendar quarter 
following the second anniversary of thc Effective Date and continuing on the last Business Day 
of each subsequent calendar quarter until paid in full, together with interest at 3% per annum 
beginning on the second anniversary of the Effective Date; provided, however, such payments 
shall be subject to the subordination provisions of the Master Trust Indenture, including but not 
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limited to the restrictions on usc of gross revenues of the Buyer set forth in Article 111 therein. To 
the extent that the Buyer's Available Cash is insufficient to make any payment on the 
Subordinated Unsecured Notes in part or in full, the unpaid obligations under the Subordinated 
Unsecured Notes shall continue to accrue interest as set forth above. Notwithstanding the 
foregoing, all obligations under the Subordinated Unsecured Notes shall be subordinate to all 
obligations under the Subordinated Deferred Administrative Expense Notes and paid pari passu 
to the Buyer's obligations under the Subordinated Resident Notes. Class 14 is Impaired and is 
entitled to vote to accept or reject the Plan. 

5.17 Class 15: Allowed Subordinated Unsecured Claims of Current Operators. 
Class 15 consists of all Allowed Unsecured Claims of the Current Operators for the Collection 
Difference in accordance with the Mediated Settlement Agreement. Each Holder of an Allowed 
Class 15 Subordinated Unsecured Claim shall receive, in full and final satisfaction of such 
Holder's Allowed Class 15 Subordinated Unsecured Claim, such Holder's Pro Rata Share of the 
Collection Difference from any cash remaining in the Estates after satisfaction in full of all 
allowed claims in Classes 1 through 14. Class 15 is Impaired and is entitled to vote to accept or 
reject the Plan. 

5.18 Class 16: Allowed Equity Interests. Class 16 consists of all Allowed Equity 
Interests. On the Effective Date, except as otherwise expressly provided in the Plan, all Holders 
of Allowed Equity Interests shall be entitled to retain all legal, equitable, and contractual rights 
in such Allowed Equity Interests; provided, however, that such Holders of Allowed Equity 
Interests shall not be entitled to any distributions from the Estates until (a) the satisfaction in full 
of all allowed claims in Classes 1 through 15, and (b) the satisfaction of all allowed expenses of 
the Liquidating Trustee, any profwsionals employed by the Liquidating Trustee, or any member 
of the Trust Advisory Board in accordance with the Plat, including but not limited to Sections 
8.14 and 8.22 of the Plan. Class 16 is Unimpaired and, therefore, is not entitled to vote to accept 
or reject the Plan. Class 16 is presumed to have accepted the Plan. 

Article 6 
ACCEPTANCE Olt REJECTION OF TEE PLAN 

6.01 Each Impaired Class Entitled to Vote Separately. The Holders of Claims in 
each Impaired Class of Claims will be entitled to vote separately to accept or reject the Plan. 

6.02 Acceptance by Impaired Classes. Classes 2, 4, 5, 6, 7, 8, 9, 13, 14, and 15 are 
Impaired tinder the Plan, and Holders of Claims in such Classes arc entitled to vote to accept or 
reject the Plan. Pursuant to Section 1126(c) of the Bankruptcy Code, an Impaired Class of 
Claims will have accepted the Plan if (a) the Holders (other than any Holder designated pursuant 
to Section 1126(e) of the Bankruptcy Code) of at least two-thirds (2/3) in dollar amount of the 
Allowed Claims actually voting in such Class have voted to accept the Plan and (b) the Holders 
(other than any Holder designated pursuant to Section 1126(e) of the Bankruptcy Code) of more 
than one-half (I/2) in number of dic Allowed Claims actually voting in such Class have voted to 
accept the Plan. Pursuant to Section 1126(d) of the Bankruptcy Code, an Impaired Class of 
Equity Interests will have accepted the Plan if the Holders (other than any Holder designated 
pursuant to Section 1126(c) of the Bankruptcy Code) of at least two-thirds (2/3) in amount of the 
Allowed Equity Interests actually voting in such Class have voted to accept the Plan. 
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6.03 Presumed Acceptance of Plan by Unimpaired Classes. Classes I, 10, 11, 12, 
and 16 are Unimpaired. Pursuant to Section 1126(1) of the Bankruptcy Code, each such Class 
and the Holders of Claims and Equity Interests in such Classes are conclusively presumed to 
have accepted the Plan and, thus, are not entitled to vote on the Plan. Except as otherwise 
expressly provided in the Plan, nothing contained in the Plan or otherwise will affect the Plan 
Proponents or the Liquidating Trustcc's rights and legal and equitable claims or defenses in 
respect of any Unimpaired Claims, including all rights in respect of legal and equitable defenses 
to setoffs or recoupmetus against Unimpaired Clairns. 

6.04 Impairment Controversies. If a controversy arises as to whether any Claim or 
Equity Interest, or any Class of Claims or Class of Equity Interests, is Impaired under the Plan, 
such Claim, Equity Interest or Class shall be treated as specified in the Plan unless the 
Bankruptcy Court shall determine such controversy upon motion of the party challenging the 
characterization of a particular Claim or Equity interest, or a particular Class of ClaiMS or Class 
of Equity Interests, under the Plan. 

Article 7 
TneArmeNT OF EXECUTORY CONTRACIS AND UNEXNRED LEASES 

7.01 Assumption and Assignmeat of Assumed Contracts. Exhibit A attached to the 
Plan identifies the Assumed Contracts, which consist of all Prepctition executory contracts and 
unexpired leases, other than Assumed Resident Contracts, to which either Debtor is a party. On 
the Effective Date, the Debtors will conditionally assume the Assumed Contracts, with the final 
assurnption of the Assumed Contracts and assignment of the Assumed Contracts to a Buyer to 
occur at the Closing, subject to the discretion of a Buyer. Until thc Closing, the Debtors shall 
comply with the terms of the Assumed Contracts. -Until such assumption becomes final upon the 
Closing, the subsequent termination of any conditionally assumed Assumed Contract between 
the Effective Date and the Closing shall not result in any claims arising from such termination 
becoming an administrative expense of the Debtors' Estates. 

7.02 Assumption and Assignment of Current Resident Contracts and Third Party 
Leases. On the Effective Date, the Debtors will conditionally assume any Current Resident 
Contracts and Third Party Leases (the "Assumed Resident Contracta), with the final 
assumption of the Assumed Resident Contracts and assignment of the Assumed Resident 
Contracts to a Buyer to occur at the Closing, subject to the discretion of a Buyer. Until the 
Closing, the Dcbtors shall comply with the terms of the Assumed Resident Contracts. Until such 
assumption becomes fmal upon the Closing, the subsequent termination of any conditionally 
assumed Assumed Resident Contract between the Effective Date and the Closing shall not result 
in any claims arising from such termination becoming an Administrative Expense of the 
Debtors' Estates. Notwithstanding the foregoing, any claims arising from the termination of any 
conditionally assumed Assumed Resident Contract by either the voluntary termination or dcath 
of the respective Current Resident on or before the later of (a) a Closing or (b) the second 
anniversary of the Effective Date, shall be treated in accordance with the Allowed Resident 
Unsecured Claims in Class 13 of the Plan. 
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7.03 Adequate Assurance of Future Peiformance of Assumed Resident Contractc. 
The arnount of minimum liquid reserve required and approved by OIR as of the Closing, as 
calculated in accordance with Rule 690-19.050 of the Florida Adminisnative Code (the 
"Continuing Care Reserve), shall serve as adequate assurance of the Buyer's future 
performance under the Assumed Resident Contracts, as contemplated under Section 365(b)(1)(C) 
of the Bankruptcy Code. To the extent that the Debtors' existing Cash set aside for regulatory 
reserves is insufficient to fund the Continuing Care Reserve at the Closing, then the Buyer must 
fund the difference in Cash at the Closing. 

7.04 Rejection of Other Executory Contracts and Unexpired Leases. All other 
executory contracts and unexpired leases that exist between either of thc Debtors and another 
Person or Entity and that (a) are not Assumed Contracts or Assumed Resident Contracts, or (b) 
have not been expressly rejected or assumed by the Debtors with Bankruptcy Court approval on 
or before the Effective Date, shall be deemed rejected by the Debtors as of the Effective Date 
(the "Non-Restdent Rejected Contracts"). 

7.05 Approval of Assumption or Rejection of Executory Contracts and Unexpired 
Leases and Adequate Assurance of Future Peiformance of Assumed Contracts. Entry of the 
Confirmation Order shall, subject to and upon the occurrence of the Closing, constitute (i) the 
approval, musuant to Sections 365(a) and 1123(b)(2) of the Bankmptcy Code, of the conditional 
assumption of the executory contracts and unexpired leases assumed pursuant to Articles 7.01 
and 7.02 hereof, (ii) the approval, pursuant to Section 365(b)(I)(C) of the Bankruptcy Code, of 
the Continuing Care Reserve Amount and other consideration provided under thc Plan as the 
Buyer's adequate assurance of future performance of any Assurned Contracts or Assumed 
Resident Contracts; (iii) the approval, pursuant to Sections 165(a) and 1123(b)(2) of the 
Bankruptcy Code, of the rejecrion of the executory contracts and unexpired leases rejected 
pursuant to Articles 7.04 hereof, and (iv) the extension of time, pursuant to Section 365(d)(4) of 
the BanIcruptcy Code, within which the Debtors may finally assume, assign, or reject any 
ttnexpired lease of nonresidential real property through the date of entry of an order approving 
the final assumption, assignment, or rejection of such unexpired lease. The final assumption and 
assignment by the Debtors of any conditionally assumed Assumed Contract or Assumed 
Resident Contract shall be binding upon any and all parties to such Assumed Contract or 
Assumed Resident Contract as a matter of law, and each such Assumed Contract or Assumed 
Resident Contract shall be fully enforceable by the Buyer in accOrdance with its terms, except as 
modified by the provisions of thc Plan or an order of the Bankruptcy Court. 

7.06 Cure Claims Under Assumed Contracts. 

(a) 	Assumed Contracts. Any lessor, lessee, or other party to an Assumed 
Contract asserting a Cure Claim in connection with the assumption of any unexpired 
lease or executory contract under Articles 7.01 and 7.02 hereof, as contemplated by 
Section 365(b) of the Bankruptcy Code, must have filed such Cllre °aim with the 
Bankruptcy Court on Or before the Cure Claim Deadline (unless a late Cure Claim is 
specifically allowed by the comcnt of the Debtors or order of the Bankniptcy Court) 
asserting all alleged amounts accrued or alleged defaults through the Effective Date. Any 
lessor, lessee or other party to an Assumed Contract who failed to filo a Cure Claim by 
the Cure Claim Deadline shall be forever barred from asserting, collecting or seeking to 
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collect any amounts or defaults relating thereto against the Debtors, the Liquidating 
Tnistee, or the Buyer.2 The only Holder of an Allowed Cure Claim is Commercial 
Laundries of West Florida, Inc., whose Allowed Cure Claim will be paid by tlie Buyer, 
post-Closing, in accordance with the Agreed Order on Liquidating Trustees 
Supplemental Objection to Cure Claim By Commercial Laundries of West Florida, Inc., 
entered on October 5, 2018 (Doc. No. 1162). 

(b) Assumed Resident Contracts. Each Holder of an Allowed Assumed 
Resident Contract Cure Claim shall receive from the Buycr, in full and final satisfaction 
of such Holder's Allowed Assumed Resident Contract Cure Claim: 

(i) a Subordinated Resident Note in the face amount of such Holder's 
Allowed Assumed Resident Contract Cure Claim, pursuant to which such Holder 
shall receive pro rata quarterly payments of Buyer's Available Cash beginning on 
the last Business Day of the first full calendar quarter following the second 
anniversary of the Effective Date and continuing on the last Business Day of each 
subsequent calendar quarter until paid in full, together with interest at 3% per 
annum beginning on the second anniversary of the Effective Date; provided, 
however, such payments shall be subject to the subordination provisions of the 
Master Trust Indenture, including but not limited to the restrictions on use of 
gross revenues of the Buyer set forth in Atticle 111 therein. To the extent diet the 
Buyer's Available Cash is insufficient to make any payment on the Subordinated 
Resident Notes in part or in full, the unpaid obligations under the Subordinated 
Resident Notes shall continue to accrue interest as set forth above. 
Notwithstanding the foregoing, all obligations under the Subordinated Resident 
Notes shall be subordinate to all obligations under the Subordinated Deferred 
Administrative Expense Notes and paid part passu to the Buyer's obligations 
under the Subordinated Unsecured Notes; 

(ii) with respect to the reduction to the monthly service fec provided 
for in the PIP Contracts (the "Reduction"), the Reduction will continue after the 
Closing while the Current Resident PT Claim remains unpaid (as memorialized 
in the Subordinated Resident Note) and until such time the Current Resident 
Contract is terminated. The amount of the Reduction will bc adjusted 
proportionally based upon payments to the Current Resident pursuant to the 
Subordinated Resident Note that reduce the amount of he Current Resident PIP 
Claim; 

(iii) with respect to any "no-charge in-patient care bencfir provided for 
in an Assumed Current Resident Contract, because the Buyer will not be able to 
provide such benefit at the Health Center post-Closing, the Buyer will provide a 
comparable substitute benefit (eg., no charge, in-patient care on a semi-private 
basis at another assisted living or skilled nursing facility with whom (he Buyer 

t This Motion does not seek to modify the Cure Claim Deadline and, therefore, the Liquidating 
Trustee does not seek the extension of the Cure Claim Deadline or to re-open tho time for parties to 
assert Cure Claims by modification of Section 7.06 of the Plan. 
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has entered into a bed reservation agreement, subject to the limitations on such 
benefit provided in the Assurned Current Resident Contract) until such time the 
Current Resident Contract is terminated; 

(iv) with respect to any 'heahh care discounte (the "Health Care 
Discounts') provided for in an Assumed Cutrent Resident Contract, subject to the 
limitations on such benefit provided in the Assumed Current Resident Contract, 
including, without limitation, the remaining maximum lifetime benefit of 
$21,000.00 of Health Care Discounts per Current Resident, Buyer will pay the 
Health Care Discounts directly to the Current Resident as reimbursement for 
actual use at an approved assisted living/skilled nursing facility until such tune the 
Current Resident Contract is terminated; and 

(v) if such Holder is a Current Resident residing at the Independent 
Living Facility as of the Closing Date, for the twelve-month period following the 
closing, the Buyer will apply credits to Current Residents independent living 
facility monthly service fee in equal amounts as reimbursement for homestead 
exemption credits for real estate tax years 2016, 2017, 2018 and 2019 that are 
owed putsuant to Florida Statutes § 1963 977(4). 

7.07 aaims Under Non-Resident Rejected Contract& Unless otherwise ordered by 
the Bankruptcy Court, any Claim for damages arising by reason of the rejection of any Non-
Resident Rejected Contract must be filed with the Bankruptcy Court on or before the Bar Date 
for rejection damage Claims in respect of such Non-Resident Rejected Contract or such Claim 
shall be forever barred and unenforceable against the Debtors, the Liquidating Estates, the 
Liquidating Trustee, or the Buyer. With respect to any Non-Resident Rejected Contracts, the Bar 
Date for ftling rejection damage and other Claims with the Bankniptcy Court shall be the Voting 
Deadline. The Plan and any other order of the Bankruptcy Court providing for the tejection of a 
Non-Resident Rejected Contract shall constitute adequate and sufficient notice to Persons or 
Entities which may assert a Claim for damages from the rejection of a Non-Resident Rejected 
Contract of the Bar Date for filing a Claim in connection therewith. All Claims for damages 
front the rejection of a Non-Resident Rejected Contract, once fixed and liquidated by the 
Bankruptcy Court and determined to be Allowed Claims, shall be Allowed Class 14 Unsecured 
Claims. Any such Claims that become Disputed Class 14 Claims shall be Disputed Claims for 
purposes of administration of Distributions under the Plan to Holders of Allowed Class 14 
Unsecured Claims. 

7.08 Indusivenes& Unless otherwise specified in the Plan or an Asset Purchase 
Agreement, each executory contract and unexpired lease that is rejected or assumed shall include 
all modifications, amendments, supplements, restatements, or other agreements made directly or 
indirectly by any agreement, instniment, or other document that in any manner affect such 
executory contract or unexpired lease, without regard to whether such agreement, instrument or 
other document is specifically referenced in this Plan or in a notice of assumption provided under 
this Plan. 
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Article 8 
MEANS OF IMPLEMENTATION OF THE PLAN 

8.01 General Overview of the Plan. The Plan provides for the implementation of the 
Mediated Settlement Agreement between the Debtots, their principals and Affiliates, and the 
Official Committee of Resident Creditors, and the insider Release Parties, by the transfer of all 
operations of the Health Center to the New Health Center Operators and the appointment of the 
Liquidating Trustee to oversee the operations of the Facilities, market and sell the Facilities, and 
otherwise manage the orderly liquidation of the remaining assets of the Debtors Estates and 
WNT for the benefit of creditors. The Liquidating Trustee will usc the Cash Sale Proceeds to 
fund Distributions to Holders of Allowed Claims under the Plan. On the Effective Date, and 
pending the Closing of the sale of the Purchased Assets, all of the Debtors' assets shall be vested 
in the Liquidating Tnistee, who shall enter into such contracts with a Buyer and other third-
parties as are necessary to permit the continuing operation of the Facilities while honoring the 
Current Residents' and parties to Third Party Leases continued use and occupancy of the 
Facilities in accordance with their existing residency agreements. At thc Closing, a Buyer will 
acquire the real estate and other assets subject to the existing residency agreements of the 
Current Re..sidents as provided in this Plan. On or after the Closing, to the extent applicable, any 
Buyer will comply with Chapter 651 of the Florida Statutes. The Mediated Settlement 
Agreement is modified to provide for the transfer of the membership interests in WNT (the 
"WNT Membership Interests") to Westport Holdings Tampa, Limited Partnership on the 
Effective Date (if such WNT Membership Interests are dot transferred earlier). Upon such 
transfer of the WNT Membership Interests, the mutual releases contained in the 'Mediated 
Settlement Agreement will be in full force and effect, and pursuant to Section 552(a) of the 
Bankruptcy Code. the Liens of CPIF will not attach to the WNT Membership Interests that are 
transferred to Westport Holdings Tampa, Limited Partnership. 

8.02 Maintenance of Existing Lien Rights Under Mediation Settlement Order. The 
Plan incorporates the terms of the Mediated Settlement Agreement and the Mediation Settlement 
Order. The Confutnation Order shall provide that, upon the Effective Date, all existing lenders 
to the Debtors, WNT and the Cunent Operators, including CPIF, USAmeriBank, and CNH, and 
all holders of Secured Claims shall maintain their existing lien rights to the same extent, validity, 
and priority as provided in the Mediation Settlement Order. 

8.03 Effective Date Transactions. Subject to the approval of the Bank:limey Court 
and the satisfaction or waiver of the conditions precedent to the occurrence of the Effective Date 
contained in Article 10.02 of the Plan, on or as of the ElTective Date: (a) the appointment of die 
Liquidating Trustee shall become effective and the Liquidating Estate shall be automatically 
substitutcd for the Debtors as a party to all contested matters, adversary proceedings, and 
lawsuits, both within and outside of the Bankruptcy Court, involving the assets of the 

• Liquidating Estate; and (b) the Liquidating Trustee shall have carried out the other Effective 
Date responsibilities under the Plan, including the execution and delivery of all documentation 
contemplated try the Plan and any Asset Purchase Agreement. 

8.04 Sak of Assets of the Debtors and WPM On the Effective Date, the Liquidating 
,Trustee is authorized without further order of the Bankruptcy Court to market the Independent 
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Living Facility and the Health Center to a Buyer pursuant to an Asset Purchase Agreement. Any 
sale of the Independent Living Facility and the Health Center by the Liquidating Trustee after the 
Effective Date shall be subject to Bankruptcy Court approval and the provisions of Section 363 
of the Bankruptcy Code. With respect to the Independent Living Facility, CPIF will have any 
credit-bidding rights it is entitled to under Section 363(k) of the Banlmiptcy Code at an amount 
to be determined by the Bankruptcy Court prior to any hearing on such sale. After the Effective 
Date, the Closing of the purchase and sale of the Purchased Assets pursuant to an Asset Purchase 
Agreement shall occur on the Closing Date, with the disbursement of the Cash Sale Proceeds to 
be made in accordance with the Plan. At the Closing, the New Health Center Operators shall. to 
the extent necessary, terminate or transfer (a) the full financial and operational control of the 
Health Center, (b) the New Health Center Lease, and (c) any and all licenses, permits, provider 
agreements, and other additional documents to turn over full financial and operational control of 
the Health Center from the New Health Center Operators to any Buyer under the Plan. 

8.05 Vesting of Certain Assets of the Estates in the Liquidating Estate. On the 
Effective Date, except as otherwise expressly provided in the Plan, all Assets of the Estates 
(including the Excluded Asses and the Causes of Action) shall vest in, and become assets of, the 
Liquidating Estate, free and clear of any and all Liens. Debts, obligations. Claims, Cure Claims, 
Liabilities, Equity Interests, and all other interests of every kind and nature, and the 
Confirmation Order shall so provide. 

8.06 Continued Limited Partnership Eristence. The Debtors will continue to exist 
after the Effective Date as Delaware limited partnerships, with all of the powers of for profit 
limited partnerships under applicable law in the State of Delaware and pursuant to their 
respective limited partnership agreements, articles of organization or other organizational 
documents in effect prior to the Effective Date, without prejudice to any right to tenninate such 
existence (whether by merger, dissolution or otherwise) under applicable law after the Effective 
Date. 

8.07 Management of the Debtors Following the Effective Date. On and after the 
Effective Date, the Debtors will be operated and managed solely by and through the Liquidating 
Trustee, through HMS of Tampa, Inc. or such other qualified managers appointed in the 
Liquidating Tnistee's business judgment, and the operations of the Health Center shall be 
managed consistent with the terms of the Mediated Settlement Agreement, subject to the 
oversight of the Liquidating Trustee as provided in the Mediated Settlement Agreement and any 
lease or rnanagetnent agreement contemplated therein, all in accordance with the irrevocable 
delegations of authority contetnplated in Articles 8.03(a) and (b) hereof and, notwithstanding 
anything in the partnership agreements of the Debtors, no Holders of Equity Interests in the 
Debtors shall have any power GO direct or remove the Liquidating Trustee or otherwise manage 
the affairs of the Dcbtors after the Effective Date. 

8.08 , Limited Partnership Actions. All matters provided for under the Plan involving 
the limited partnenhip structure of the Debtors, or any limited partnership action to be taken by 
or required of the Debtors, shall, as of the Effective Date, be deemed to have occurred and be 
effective as provided herein, and shall be authorized and approved in all respects without any 
requirement for further action by the partners of the Debtors. Friam and after die Confirmation 
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Date and until the Effective Date, the Liquidating Trustee shall have all powers accorded by law 
of the State of Delaware to put into effect and carry out the Plan and the Confirmation Order. 

8.09 Section 1146 Exemptian. Any Asset Purchase Agreement shall provide for and 
require the simultaneous sale to a Buyer of the Debtors Purchased Assets and the WNT 
Purchased Assets. The sale of the WNT Purchased Assets is necessary for the consummation of 
the Plan. Pursuant to Section I t46(a) of the Bankruptcy Code, the issuance, distribution, transfer 
or exchange of any security or the making, delively or recording of any instrument of transfer 
pursuant to. in implementation of or as contemplated by the Plan or the Asset Purchase 
Agreement, or the vesting, re-vesting, transfer or sale of any Assets of, by or in the Debtors or 
their Estates or any assets of, by or in WNT pursuant to, io implementation of or as contemplated 
by the Plan or the Asset Purchase Agreement, or any transaction arising out of, contemplated by 
or in any way related to the foregoing, shall not be subject to any document recording tax, stamp 
tax, conveyance fee, intangible or similar tax, mortgage tax, stamp act, real estate transfer tax, 
mortgage recording tax, sales tax, Uniform Commercial Codc filing or recording fee, or other 
similar tax or governmental assessment, and the appropriate state or local governmental officials 
or agents or Governmental Units shall be, and hereby are, directed to forego the collection of any 
such tax or governmental assessment and to accept for filing and recording any of the foregoing 
instruments or other documents without the payment of any such tax or governmental 
as.sessment. 

8.10 Effectuating Documents; Further Transactions. The Liquidating Trustee shall 
be authorized to execute, deliver, file, or record such contracts, instruments, releases, mortgages, 
and other agreements or documents, and take such actions as may be necessaty or appropriate on 
behalf of the Debtors, to effectuate and further evidence the terms and conditions of the Plan or 
an Asset Purchase Agreement or to otherwise comply with applicable law. 

8.11 Selection of the Liquidating Trustee. Jeffrey W. Warren shall be appointed as 
the initial Liquidating Trustee by the Bankruptcy Court at the Confirmation Hearing. The 
Liquidating Trustee shall serve from and after the Effective Date until his or her successor is 
duly appointed and qualified or until his or her earlier death, resignation or removal. In the event 
of the death, resignation or removal of the Liquidating Trustee, any successor thereto shall be 
selected following notice to the Notice Parties and a hearing before the Bankruptcy Court. 

8.12 indemnification and Limitation of Liabilioi of Liquidating Trustee. The 
Liquidating Trustee shall be indemnified by and be entitled to receive reimbursement from the 
Debtors' Estates, upon approval by the Bankruptcy Court, against and from any and all loss, 
cost, expense, liability or damage which the Liquidating Trustee may actually incur or sustain in 
the exercise and performance of any of the powers and duties under this Plan, excepting those 
acts of the Liquidating Trustee arising from its own gross negligence, fraud or willful 
misconduct. The Liquidating Trustee shall not have any personal obligation to satisfy any 
liability of the Debtors or their Estates. No recourse shall ever be had, directly or indirectly, 
against the Liquidating Trustee, individually, or his or her representatives, agents, or 
professionals, by legal or equitable proceedings or by virtue of any statute or otherwise, or any 
acts taken by the Liquidating Trustee under the Joint Plan. 
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8.13 Powers and Limitations of Liquidating Trustee. 

(a) The Liquidating Trustee shall have and perform all of the duties, 
responsibilities, rights and obligations set forth in the Plan and in the 
Confirmation Order. The responsibilities of the Liquidating Trustee shall include 
(i) the receipt, management, supervision, and protection of the assets of the 
Liquidating Estate on behalf of and for the benefit of the Creditors, including 
authority to establish such accounts as the Liquidating Trustee deems appropriate 
and to make all Distributions requited under the Plan; 	the investigation, 
analysis, prosecution and, if necessary and appropriate, compromise of the claims 
and Causes of Action included among the assets of the Liquidating Estate; (iii) the 
marketing, selling, leasing, or otherwise disposing of any of the assets of the 
Liquidating Estate; (iv) filing all required tax returns and paying taxes and all 
other obligations of the Liquidating Estate; and (v) such other responsibilities as 
may be vested in the Liquidating Trustee pursuant to the Plan, by orders of the 
Bankruptcy Court, or as may be necessary and proper to carry out the provisions 
of the Plan. 

(b) The Liquidating Trustee shall be deemed to be for all purpostts the 
"representative of the Liquidating Estate as set forth in Section 1l23(b) of the 
Banktuptcy Court to retain, enforce, settle and prosecute all Causes of Action. 
The Liquidating Trustee shall use its best efforts to promptly liquidate the assets 
of the Liquidating Estatc as soon as practicable at minimal cost and to distribute 
the proceeds thereof (including any Causes of Action Recoveries and Excluded 
Assets Recoveries) as soon as practicable pursuant to this Plan. The powers of 
the Liquidating Trustee shall include the power to (i) invest funds; (ii) make 
Distributions; (iii) pay taxes and other obligations owed by the Liquidating Estate; 
(iv) engage and compensate, from the assets of the Liquidating Estate. 
consultants, agents, employees and professional persons to assist the Liquidating 
Trustee with respect to the Liquidating Trustee's responsibilities; (v) retain and 
compensate, from the assets of the Liquidating Estate, the services of experienced 
auctioneers, brokers, and/or marketing agents to assist and/or advise in the sale or 
other disposition of the assets of the Liquidating Estate; (vi) liquidate and dispose 
of the assets of the Liquidating Estate; (vii) prosecute, compromise and settle 
Causes of Actions, with approval of the Bankruptcy Court being required only as 
stated in the Plan or in the Confirmation Order; (viii) act 011 behalf of the 
Liquidating Estate in all adversaty proceedings and contested matters pending in 
the Bankruptcy Court and in all actions and proceedings pending elsewhere, 
including any appeals; (ix) commence and/or pursue any and all Causes of Action 
involving assets of the Liquidating Estate that could arise or be asserted at any 
time, unless otherwise waived or relinquished in this Plan or in a Fmal Order of 
the Bankruptcy Court; (x) sue and be sued, including the filing and defending of 
any contested matters and adversary proceedings in the Bankruptcy Court and 
actions or other proceedings in any other court, and pursue or defend any appeal 
from any judgment or order therefrom; (xi) utilize assets of the Liquidating Estate 
to purchase appropriate insurance to insure the acts and omissions of the 
Liquidating Trustee; and (xii) act and implement this Plan and orders of thc 
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Bankruptcy. Court. The Liquidating Tnistee shall exercise such powers in 
accordance with the provisions of this Plan and the Confirmation Order. The 
Liquidating Trustee shall be entitled to retain any of the Professionals, in its sole 
discretion, that have been employed by the Debtors or other partieSin interest in 
the Bankruptcy Cases. The Liquidating Tnistee shall obtain the approval of the 
Bankruptcy Court prior to retention and engagement of any professional who has 
not previously been approved by the Bankruptcy Court as a professional for the 
Debtors in the Bankruptcy Casos. The provision of services by a Professional to 
the Debtors in the Bankruptcy Cases shall not disqualify such Professional from 
employment by the Liquidating Trustee. 

(c) The Liquidating Trustee shall not do any act or undertake any 
activity unless it determines, in good faith, that such act or activity is desirable. 
necessary or appropriate for the management, conservation, and protection of the 
Debtors Estates. 

(d) The Liquidating Trustee shall not be deemed to make any 
representations or warranties as to the value or condition of the Assets of the 
Debtors' Estates, or as to the validity, execution, enforceability, legality, or 
sufficiency of this Plan, and the Liquidating Trustee shall incur no liability or 
responsibility in respect of such matters. Persons dealing with the Liquidating 
Trustee shall look only to the Assets of tbe Debtors' Estates to satisfy any liability 
incurred by the Liquidating Trustee to such Person in carrying out the terms of 
this Plan, and the liquidating Trustee shall have no personal or individual 
obligation to satisfy any such liability, unless it is proven that the Liquidating 
Trustee was grossly negligent or acted with willful misconduct in ascertaining the 
pertinent facts or in performing any of the rights, powers or duties hereunder. 

(e) The Liquidating Trustee shall succeed to thc rights of the Debtors 
as debtors-in-possession under Section 1107 of the Bankruptcy Code, including, 
but not limited to, (a) the right of the Debtors to seek any remedies otherwise 
available to the Debtors undcr Section 506(c) of thc Bankruptcy Code to 
surcharge the collateral securing any Allowed Secured Claim in Classes 2 and 5-
12 for, among other expenses, the Allowed Administrative Expenses of 
Professionals, the allowed expenses of the Liquidating Trustcc, the allowed 
expenses of any professionals employed by the Liquidating Trustee, or the 
allowed expenses of any member of the Trust Advisory Board and (b) the right of 
the Debtor to seek to obtain Exit Financing on such terms as are approved by the 
Court in accordance with Section 364 of the Bankruptcy Code. 

8.14 Conipensation of Liquidating Trustee. 

(a) 	The initial compensation of the Liquidating Trustee shall be on an 
hourly rate basis as established by the Bankruptcy Court, plus reimbursement for 
actual, reasonable and necessary expenses incurred by the Liquidating Trustee, 
and such amounts shall be paid try the liquidating Estate. The Liquidating Trustee 
shall not be entitled to increase such hourly rate absent an order of thc Bankruptcy 
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Court. From and after the Effective Date, any professionals engaged or retained 
by the Liquidating Tnistec shall be entitled to reascinable compensation to 
perform services for the Liquidating Trustee. The fees and expenses of the 
Liquidating Trustee and any professionals employed by the Liquidating Trustee 
shall be subject to review and approval by the Bankruptcy Court. Unless 
otherwise provided in an order of the Bankmptcy Court, the Liquidating Trustee 
and any professionals engaged or retained by the Liquidating Trustee shall be 
required to file interim applications for approval of fees and expenses with the 
Bankruptcy Court every sixty (60) days following the Effective Date. 

(b) 	Subject to Bankniptcy Court approval, all costs and expenses and 
obligations incurred by the Liquidating Trustee in administrating the Plan or any 
manner connected, incidental, or related thereto shall be a claim against the Assets 
of the Debtors" Estates, including payments to the Liquidating Tnistee for its 
services as Liquidating Trustee. 

8.15 Resignation of Liquidating Trustee The Liquidating Trustee shall, after written 
notice filed with the Bankruptcir Court, be entitled to resign as Liquidating Trustee for any 
reason. The Liquidating Trustee shall be obligated to perform its duties under this Plan, and 
shall be entitled to compensation (under terms previously approved by the Bankniptcy Court) 
through and including tire date a replacement is approved by the Bankruptcy Court ln the event 
of such resignation, thc Liquidating Trustee shall filc a notice of replacement Liquidating Trustee 
with the Banlavptcy Court, whose appointment shall be subject to Bankruptcý Court approval. 

8.16 No Bond Required of Liquidating Trustee. The Liquidating Trustee shall not be 
required to give any bond or surety or other security for the performance of its duties unless 
otherwise ordered by the Bankruptcy Court If Otherwise so ordered, all costs and expenses of 
procuring any such bond shall be paid by the Liquidating Estate. 

8:17 Pursuit of Causes of Action. 

(a) 	On the Efrective Date, the Causes of Action shall vest in, and 
become assets oC the Liquidating Estate wr provided in Article 8.04 of the Plan, 
except to the extent a Creditor or other third party has been specifically released 
from any Cause of Action by the temis of the Plan or by a Final Order of the 
Bankruptcy Court, including the Mediation Settlement Order. The Causes of 
Action shall be pursued by the Liquidating Trustee. Except as otherwise provided 
in the Plan, the Liquidating Trustee will have the rights, powers and privileges, in 
its sole and absohne discretion, to pursue, not pursue, settle, release or enforce 
any Causes of Action without seeking any approval from the Bankruptcy Court. 
The Plan Proponents arc not currently in a position to express an opinion on the 
merits of any of the Causes of Action or on the recoverability of any amounts as a 
result of any such Causes of Action. For purposes of providing notice, the Plan 
Proponents state that any party in interest that engaged in business or other 
transactions with the Debtors Prepetition or that received payments from the 
Debtors Pm-petition may be subject to litigation to the extent that applicable 
bankruptcy or non-banlcruptcy law supports such litigation. In this regard, notice 
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is hereby given that the Causes of Action shall include any avoidance actions 
relating to preferential transfers and possible fraudulent transfers under various 
provisions of the Bankruptcy Code against various trade Creditors and other 
Prcpctition Creditors, as more particularly listed in the Statement of Financial 
Affairs, Part 2, Item 3 (Doc. No. 91]. The Liquidating Trustee Reserve Amount 
will fund the expenses of the Liquidating Trustee to pursue the Causes of Action, 
including fees of counsel for the Liquidating Trustee. 

(b) No Creditor or other party should vote for the Plan or otherwise 
rely on the Confirmation of tbe Plan or the entry of the Confirmation Order in 
order to obtain, or on the belief that it will obtain, any defense to any Cause of 
Action. No Creditor or other party should act or refrain from acting on the belief 
that it will obtain any defense to any Cause of Action. ADDITIONALLY, 
EXCEPT AS OTHERWISE PROVIDED IN ARTICLE 11, THE PLAN DOES 
NOT, AND IS NOT INTENDED TO, RELEASE ANY CAUSES OF ACTION, 
AND ALL SUCH RIGHTS ARE SPECIFICALLY RESERVED IN FAVOR OF 
THE LIQUIDATING TRUSTEE AND THE LIQUIDATING ESTATE. Creditors 
are advised that legal rights, claims and rights of action the Debtors may have 
against them, if they exist, are retained under the Plan for prosecution unless a 
specific order of the Bankruptcy Court authorizes the Debtors to release such 
claims. As such, Creditors are cautioned not to rely on (i) the absence of the 
listing of any legal right, claim or right of action against a particular Creditor in 
the Disclosure Statement, the Plan, or the Schedules, or (ii) the absence of 
litigation or demand prior to the Effective Date of the Plan as any indication that 
the Plan Proponents or the Liquidating Trustee do not possess or do not intend to 
prosecute a particular claim or Cause of Action if a particular Creditor votes to 
accept the Plan. Except as otherwise provided in Article 11, it is the expressed 
intention of the Plan to preserve rights, claims, and rights of action of the Debtors, 
whether now known or unknown, for the benefit of the Liquidating Estate and the 
Debtors Creditors. A Cause of Action shall not, under any circumstances, be 
waived as a result of the failure of the Plan Proponents to describe such Cause of 
Action with specificity in the Plan or the Disclosure Statement; nor shall the 
Liquidating Trustee, as a result of such failure, be estoppcd or precluded under 
any theory from pursuing such Cause of Action. Nothing in the Plan operates as a 
release of any of the Causes of Action, except as expressly provided otherwise. 

(c) The Plan Proponents do not presently know the full extent of the 
Causes of Action, and, for purposes of voting on the Plan, all Creditors are 
advised that the Liquidating Trustcc will have substantially thc same rights that a 
Chapter 7 trustee would have with respect to the Causes of Action. Accordingly, 
except as otherwise provided in Article 11, neither a vote to accept the Plan by 
any Creditor nor the entry of the Confirmation Order will act as a release, waiver, 
bar or estoppel of any Causc of Action against such Creditor or any other Person 
or Entity, unless such Creditor, Person or Entity is specifically identified by name 
as a released party in the Plan, in the Confirmation Order, or in any other Final 
Order of the Bankruptcy Court. Confirmation of the Plan and entry of the 
Confirmation Order is not intended to and shall not be deemed to have any res 
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judicata or collateral estoppel or other prechrsive effect that would precede, 
preclude, or inhibit prosecution of such Causes of Action following Confirmation 
of the Plan. 

(d) The Liquidating Estate shall remain open, even if the Bankruptcy 
Cases shall have been closed, as to any and all Causes of Action until such time as 
the Causes of Action have been fully administered and the assets of the 
Liquidating Estate have been distributed as provided in this Plan. 

8.18 Prosecution and Settlement of Causes of Action. The Liquidating Trustee (a) 
may commence or continue in any appropriate court or tribunal any suit or other proceeding for 
the enforcement of any Cause of Action which the Debtors had or had power to assert 
immediately prior to the Confirmation Date, and (b) may settle or adjust such Cause of Action. 
From and after the Effective Date, the Liquidating Trustee shall be authorized pursuant to 
Bankruptcy Rule 9019(b) and Section 105(a) of the Bankruptcy Code to compromise and settle 
any Cause of Action in accordance with the following procedures, which shall constitute 
sufficient notice in accordance with the Bankmptcy Code and the Bankruptcy Rules for 
compromises and settlements: (i) if the resulting settlement provides for settlement of a Cause of 
Action originally asserted in an amount equal to or less than 525,000.00, then the Liquidating 
Trustee may settle the Cause of Action upon notice to the Notice Parties and execute necessary 
documents, including a stipulation of settlement or release, in its sole discretion and without 
notice to any other patty; and (ii) if the resulting settlement involves a Cause of Action initially 
asserted in an amount exceeding $25,000.00, then the Liquidating Trustee shall, upon written 
notice to the Notice Parties, be authorized and empowered to settle such Cause of Action only 
upon Bankruptcy Court approval in accordance with Bankruptcy Rule 9019. 

8.19 Estabfishment of Liquidating Trustee Reserve Amount As soon as reasonably 
practicable (as determined by the Liquidating Trustee) after the Effective Date, the Liquidating 
Trustee shall deposit the Cash assets of the Liquidating Estate into thc Liquidating Trustee 
Reserve Account. The Liquidating Trustee shall be entitled to always maintain a balance in the 
Liquidating Trustee Reserve Account equal to the Liquidating Trustee Reserve Amount (the 
"Minimum Reserve Balance). 

8.20 Deposits and Disbursements as to Liquidating Trustee Reserve Account. Upon 
thc receipt by the Liquidating Estate of any Cash assets, including any Causes of Action 
Recoveries and any Excluded Assets Recoveries, the Liquidating Trustee shall promptly deposit 
such Cash assets into the Liquidating Trustee Reserve Account. lf, at the end of any calendar 
month following the Closing Date, the balance in the Liquidating Trustee Reserve Account 
exceeds the Minimum Reserve Balance by $25,000.00, the Liquidating Trustee may transfer 
such excess balance to such distribution accounts as the Liquidating Trustee deems appropriate. 
All funds transferred to the Liquidating Trustee pursuant to this Article 8.20 shall be made 
available for Distributions in accordance with the provisions of Article 9.02 of this Plan. 

8.21 Dissolution of the Committees. Upon the Effective Date, the Committees shall 
be dissolved. 
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8.22 Trust Advisory Board On the Effective Date, an advisory board (the "Trust 
Advisory Board") shall be established and, until the Bankruptcy Cases are closed, the 
Liquidating Trustee shall consult regularly with the Tnist Advisory Board when carrying out the 
purpose and intent of this Plan. The Trust Advisory Board shall be initially comprised of five (5) 
members, each of whom shall be Holders of Allowed Claims against the Debtors. Subject to the 
approval of the Bankruptcy Court, three (3) of the initial members of the Trust Advisory Board 
shall be jointly nominated by the Committees, and two (2) of the initial members of the Trust 
Advisory Board shall be jointly nominated by the Holders of Allowed Claims in Classes 2 and 3. 
Until the Bankruptcy Cases are closed, the Liquidating Trustee shall consult regulaity with the 
Trust Advisory Board when carrying out the putpose and intent of this Plan; provided, however, 
that the Liquidating Trustee is not required to abide by any advice or recommendations of the 
Trust Advisory Board. The members of the Tmst Advisory Board shall be entitled to 
compensation and reimbursement of the reasonable and nec&ssary expenses incurred by them in 
carrying out the purposes of the Trust Advisory Board, subject to the approval of the Bankruptcy 
Court and payable as an expense of the Liquidating Estates in the same manner as the expenses 
of the Liquidating Trustee accordance with the provisions of Article 8.14 of this Plan. In the case 
of an inability or unwillingness of any member of the TrUst Advisory Board io serve, such 
member shall be replaced by designation of the remaining members of the Trust Advisory Board. 
Upon certification by the Liquidating Trustee that all.  assets of the Estates have been liquidated, 
distributed, abandoned, or otherwise disposed of, the members of the Tnist Advisory Board shall 
resign their positions, whereupon they shall be discharged from any further duties and 
reiponsibilities. 

Aiticle 9 
PROVISIONS GOVERNING DISTRIBUTIONS 

9.01 Closing Distributions. At the Closing, the Liquidating Trustee shall pay, from the 
Cash Sale Proceeds, (a) Allowed Administrative Expense Claims (including Allowed 
Administrative Expense Claims of Professionals), Allowed Priority Tax Claims, and Allowed 
Priority Claims, and (b) the Allowed Claims in Classes 2, 4, 5, 6, 7, 8, and 9. Thereafter, the 
Liquidating Trustee shall Make additional Distributions to Holders of Allowed Claims and 
Holders of Allowed Equity Interests as and when required by the terms of the Plan. 

9.02 Distributions a.s to Allowid aaims in Class 13 and Class H. 

(a) 	Notwithstanding any provision herein to the contrary, no 
Distribution shall be made to the Holder of a Disputed Claim in Class 13 unless 
and until such Disputed Claim becomes an Allowed Claim. If, on any applicable 
Distribution Date. any Disputed Claims in Class 13 remain, then the Liquidating 
Trustee shall withhold from any Distnbution to the Holders of Allowed Class 13 
Claims the amount of funds that would be necessary to make the same 
proportionate distribution to the Holders of all Class 13 Claims which arc 
Disputed Claims as if each such Disputed Claim wen an Allowed Class 13 Claim. 
At such time that such Disputed Claim becomes an Allowed Class 13 Claim, the 
Holder of such Allowed Class 13 Claim shall receive die Distnbution to which 
such Holder is then entitled under the Plan. 
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(b) Notwithstanding any provision herein to the contrary, no 
Distribution shall lie made to the Holder of a Disputed Claim in Class 14 unless 
and until such Disputed Claim becomes an Allowed Claim. IC on any applicable 
Distribution Date, any Disputed Claims in Class 14 remain, then the Liquidating 
Trustee shall withhold from any Distribution to the Holders of Allowed Class 14 
Claims the amount of funds that would be necessary to make the same 
proportionate distribution to the Holders of all Class 14 Claims which are 
Dispited Claims as if each such Disputed Claim were an Allowed Class 14 Claim. 
At such time that such Disputed Claim becomes an Allowed Class 14 Claiin, the 
Holder of such Allowed Class 14 Claim shall receive the Distribution to which 
such Holder is then entitled under the Plan_ 

(c) Notwithstanding any provision hcrcin to the contrary, if, on any 
applicable Distribution Date, the Holder of a Class 13 Claim or a Clan 14 Claim 
is subject to an Action against it by the Liquidating Trustee, the Liquidating 
Trustee (in its sole discretion) may withhold a Distribution to such Holder until 
the final =solution of suchAction. 

(d) Distnbutions to a Holder of an Allowed Class 13 Claim or an 
Allowed Class 14 Claim shall be made at the address of such Holder set forth in 
the Schedules or on the books and records of the Debtots or the Liquidating 
Trustee at the timc of the Distribution, unless the Liquidating Trustcc /las been 
notified in writing of a change of address, including by the filing of a Proof of 
Claim or statement pursuant to Bankruptcy Rule 3003(e) by such Holder that 
contains an address for such Holder different than the address for such Holder as 
set forth in the Schedules. The Liquidating Trustee shall not be liable for any 
Distribution sent to the address of record of a Holder in the absence of the written 
change thereof as provided herein. 

9.03 Determination of Claims. 

(a) 	Unless otherwise provided in an order of the Banknrptcy Court, the 
Plan Proponents or thc Liquidating Trustee, as applicable, shall have the exclusive 
authority to, and shall, file, settle, compromise, withdraw, or litigate to judgment 
all objections to Claims. Except as to any late-filed Claims and Claims resulting 
from the rejection of executory contracts or unexpired leases, if any, all objections 
to Claims shall be filed with the Bankruptcy Court by no later than the Claims 
Objection Deadline, and the Confirmation Order shall contain appropriate 
language to that effect. Holders of Class 14 Unsecured Claims that have not filed 
such Claims on or before the Bar Date shall serve notice on the Notice Parties of 
any request to the Bankruptcy Court for allowance to file late Unsecured Claims. 
If the BankruptcY Court grants the request to file a late Unsecuted Claim, such 
Unsecured Claim shall be treated in all respects as a Class 14 Unsecured Claim. 
Objections to late-filed Claims and Claims resulting from the rejection of 
executoly contracts or unexpired leases shall be filed on the later of (i) sixty (60) 
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days following the Effective Date or (ii) the date 60 days after the Debtors receive 
actual notice of the filing of such Claim. 

(b) Notwithstanding any authority to the contrary, an objection to a 
Claim shall be deemed properly served on the Holder of the Claim if the Plan 
Proponents or the Liquidating Trustee as applicable effect service in any of the 
following mariners: (i) in accordance with Federal Rule of Civil Procedure 4, as 
modified and made applicable by Bankruptcy Rule 7004, (ii) to the extent counsel 
for the Holder of a Claim is unknown, by first class mail, postage prepaid, on the 
signatoty on the Proof of Claim or other representative identified on the Proof of 
Claim or any attachment thereto, or (iii) by first class mail, postage prepaid, on 
any counsel that has filed a notice of appearance in the Bankruptcy Cases on 
behalf of the Holder of a Claim. 

(c) Disptrted Claims shall be fixed or liquidated in the Bankruptcy 
Court as core proceedings within the meaning of 28 U.S.C. g 157(b)(2)(B) unless 
the Bankruptcy Court orders otherwise. lithe fixing or liquidation of a contingent 
or unliquidated Claim would cause undue delay in the administration of the 
Bankruptcy Cases, such Claim shall be estimated by the Bankruptcy Court for 
purposes of allowance and distribution. The Plan Proponents or the Liquidating 
Trustee as applicable may, at any time, request that the Bankruptcy Court estimate 
any contingent or unliquidated Claim pursuant to Section 502(c) of the 
Bankruptcy Code regardless of whether the Plan Proponents or the Liquidating 
Trustee as applicable previously objected to such Claim or whether the 
Bankruptcy Court has ruled on airy such objection. The Bankruptcy Court shall 
retain jurisdiction to estimate any Claim at any time during litigation concerning 
any objection to any Claim, including during the pendency of any appeal relating 
to any such objection. In the event that the Bankruptcy Court estimates any 
contingent or unliquidated Claim, such estimated amount will constitute cithcr the 
Allowed Amount of such Claim or a maximum limitation on such Claim, as 
determined by the Bankniptcy Court. If the estimated amount constitutes a 
maximum limitation on such Claim, the Plan Ploponents or the Liquidating 
Trustee as applicable may elect to pursue any supplemental proceedings to object 
to any ultimate allowance of such Claim. The determination of Claims in 
Estimation Hearings shall be binding for purposes of establishing thc maximum 
amount of the Claim for purposes of allowance and distribution. All of the 
aforementioned Claims objection, estimation and resolution procedures are 
cumulative and not exclusive of one another. Procedures for specific Estimation 
Hearings, including provisions for discovery, shall be set by the Bankruptcy Coutt 
giving due consideration to applicable Bankruptcy Rules and the need for pmmpt 
determination of the Disputed Claim. 

9.04 Unclaimed Distributions. 

(a) If the Holder of an Allowed Claim fails to negotiate a check for a 
Distribution issued to such Holder within sixty (60) days of the date such check 
was issued, then the Liquidating Trustee shall provide written notice to such 
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Holder stating that, unless such Holder negotiates such check within thirty (30) 
days of the date of such notice, the amount of Cash attributable to such check 
shall be deemed to be unclaimed, such Holder shall be deemed to have no further 
Claim in respect of such check, and such Holder shall not be entitled to participate 
in any further Distributions under the Plan in respect of such Claim. 

(b) If a check for a Distribution made pursuant to the Plan to any 
Holder of an Allowed Claim is returned to the Liquidating Trustee duc to an 
incorrect or incomplete address for the Holder of such Allowed Claim, and no 
claim is tnade in writing to the Liquidating Trustee as to such check within thirty 
(30) days of the date such Distribution was made, then the amount of Cash 
attributable to such check shall be deemed to be unclaimed, such Holder shall be 
deemed to have no further Claim in respect of such check, and such Holder shall 
not be entitled to participate in any further Distributions under the Plan in respect 
of such Claim. 

(c) Any unclaimed Distribution as described above shall be property 
of the Liquidating Trustee available for further Distributions as required by 
Article 9.02 of the Plan. 

9.05 Transfer of Claim. In the event that the Holder of any Claim shall transfer such 
Claim on and after the Effective Date, such Holder shall immediately advise the Liquidating 
Tnistee in writing of such transfer and provide sufficient written evidence of such transfer. The 
Liquidating Trustee shall be entitled to assume,that no ttansfer of any Claim has been made by 
any Holder unless and until the Liquidating Trustee shall have received written notice to the 
contrary. Each transferee of any Claim shall take such Claim subject to the provisions of the 
Plan and to any request made, waiver or consent given or other action taken hereunder and, 
except as otherwise expressly provided in such notice, the Liquidating Trustee shall be entitled to 
assume conclusively that the transferee named in such notice shall thereafter be vested with all 
rights and powers of the transferor under the Plan. 

9.06 One Distribution per Holder. If the Holder of a Clairn holds more than one 
Claim in any one Class, all Claims of such Holder in such Class shall be aggregated and deemed 
to be one Claim for purposes of Distributions hereunder, and only onc Distribution shall be made 
with respect to the single aggregated Claim. 

9.07 Effect of pre-Confinnation Distributions. Nothing in the Plan shall be deemed 
to entitle the Holder of a Claim that received, prior to the Effective Date, full or partial payment 
of such Holder's Claim, by way of settlement or otherwise, pursuant to an order of the 
Bankruptcy Court, provision of the Bankruptcy Code, or other means, to receive a duplicate 
payment in full or in part pursuant to the Plan. All such full or partial payments shall be deemed 
to be payments made under the Plan for purposes of satisfying the obligations of the Debtors or 
the Liquidating Trustee as applicable to such Holder under the Plan. 

9.08 No Interest on Claims. Except as expressly stated in the Plan or otherwise 
Allowed by a Final Order of the Bankruptcy Court, no Holder of an Allowed Claim shall be 
entitled to the accrual of Postpetilion interest or the payment of Postpetition interest, penalties, or 
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late charges on account of such Allowed Claim for any purpose. Additionally, and without 
limiting the folegoing, interest shall not accrue or be paid on any Disputed Claim in respect of 
the period from the Effective Date to the date a Distribution is made when and if such Disputed 
Claim becomes an Allowed Claim 

9.09 Compliance with Tax Requirements. in connection with the Plan, the 
Liquidating Trustee shall comply with all tax withholding and reporting requirements imposed 
by federal, state, local and foreign taxing authorities, and all Distributions hereunder shall be 
subject to such withholding and reporting requirements. Notwithstanding the above, each Holder 
of an Allowed Claim or an Allowed Equity Interest that is to receive a Distribution under the 
Plan shall have the sole and exclusive responsibility for the satisfaction and payment of any tax 
obligations imposed by any Governmental Unit, including income, withholding, and other tax 
obligations, on account of such Distnbution. 

ArliCle 10 
CONDITIONS PRECEDENT TO 

CONFIRMATION OF THE PLAN AND THE EFFECTIVE DATE 

10.01 Condition Precedent to Confamation of the Plan. The following are conditions 
precedent to Confirmation of the Plan: (i) the Bankruptcy Court shall have ntade such findings 
and determinations regarding the Plan as shall enable the entry of the Confirmation Order in a 
manner consistent with the provisions of the Plan; and (ii) the Plan Proponents shall have timely 
filed the Plan Supplement containing, among other things, the Plan Documents. For the 
avoidance of doubt, the approval of the releases and injunctions in Articles 11.05, 11.06, and 
11.08 of the Plan shall not be conditions precedent to Confirmation of the Plan. 

10.02 Conditions Precedent to the Effective Data The Plan shall not be consummated 
and thc Effective Date shall not occur unless (a) the Confirmation Order shall be a Final Order 
and (b) the Additional Lender Documents have been executed by all parties thereto. 

10.03 Waiver. The Plan Proponents retain the right to waive any condition precedent to 
the Confirmation of the Plan or the Effective Date by filing a notice in the Bankruptcy Cases. 
Any such waiver shall be effective immediately. 

10.04 Notice of the Effective .Data Promptly following the satisfaction, or the waiver 
by the Plan Proponents, of all of the conditions set forth in Article 10.02, the Plan Proponents or 
the Liquidating Trustee shall file a notice (the "Effective Date Notice) with the Bankruptcy 
Court designating the Effective Date. The Liquidating Trustee shall serve the Effective Date 
Notice on all of the Notice Parties. 

Article 11 
EXCULPATION FROM LIABILITY, GENERAL INJUNCTION, AND RELEASES 

11.01 Exculpation from Liability. The Debtors and their officers. directors, 
partners, employees, and Professionals (acting in such capacity), the Coinmittees and their 
members and Professionals (acting in such caecity). and the Examiner and kis 
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Professionals Meting in such capacity) (collectively, the "Exculpated Perties") shall neither 
have nor incur any liability whatsoever to any Person or Entity for any act taken or omitted 
to be taken in good faith in connection with or related to the formulation. preparation, 
disseminetion, or Confirmation of the Plan, the Disclosure Statement, the Asset Purchase  
Agreement, or any contract. instrument. release. or other agreement or document created  
or entered into, or any ether act taken or omitted to be taken. in connection with the Plan 
or the Bankruptcy Cases. for the period on and sifter the Petition Date and throneh the 
Effective Date; orovided. however. that this exculpation from liabillit provision shall not be  
applicable to any liability found by a court of comnetent lurisdiction to have resulted from  
fraud or the willful misconduct or eross neglicence of goy such warty or breach of Ray  
contract or any fiduciary duty. Aith mined to Professionals. the foregoing exculpation  
from liability provision shall also include claims of professional nedigence arising from 
the services provided by such Professionals during the Bankruptcy Cases. Any such daims 
shall be governed by the standard of care otherwise applicable to the standard of 
neglieence claims outside of bankruptcy'. The rights eranted tinder this Article 11.01 are  
cumulative with (and not restrictive of) ant and all riehts. remedies. and benefits that the  
Exculpated Parties have or obtain Pursuant to any provision of the Bankruptcy Code or 
other applicable law. In furtherance of the forezoing, tbe Exculpated Parties shall have the  
fulkst protection afforded under Section 1125(e) of the Bankruptcy Code and all applicable  
law from liability for violation of any applicable law, rule or regulation royerning the 
solicitation of acceptance or relection of a Man. This exculpatien from liability Provision is 
sm integral Part of the Plan and is essential to its implementation. This exculpation frOM 
liability provision is not intended to. and does not. release anyireoctition Causes of Action. 

11.02 General Injunction. Pursuant to Sections 105. 1123. 1129 and 1141 of the 
Bankruptcy Code. in order to preserve and implement the various (ransactions 
contemplated by and provided for in the Plan, as of the Effective Bate, except as otherwise  
expressly provided in the Plan or in the Confirmation Order. Eli Persons or Entities that 
have held. currently hold or may hold a Claim. Debt Liability or Equity Interest shall be  
permanently attained and forever barred to (he fullest extent permitted by law from taking 
any of the folionine actions on account of any such Claims, Debts. Liabilities Of Equity  
interests. other than actions brought to enforce any richt, or obligations under the Plan; 
la) commencing or coutinuine in any manner any action or other nroceedine against the 
Debtors. their Assets or thee Estates, or the Buyer or the Purchased Assets, or the 
Liquidating Trustee or the Linvidating Estate; (h) enforeine, attachine, collecfine or 
retoverine in any m nnnnn any ludgment award, decree or order auainst the Debtors. their 
Assets or their Estates. or the Buyer or the Purchased Assets. or the Liquidating Trustee or 
the Liquidating Esta(e: tcl creating. perfecting or enforcing any Lien against the Debtors. 
their Assets or their Estates. or the Buser or the Purchased Assets. or the Liquidating 
Trustee or the Liquidatine Estste; ild) asserting • setoff, right of subrogation or recouement 
of any kind against any debt, liabilitt or ohlieation due to the Debtors or their Estates or 
the Iiquidatine Estate: (el commencine or continuine, in ant manner or in any place. 20Y  
action that does not comply with or is inconsistent with the provisions of the Plan or the 
Confirmation Order; or al interfering with or in any manner whatsoever disturbing the 
debts and remedies of the Debtora or their Estates, the Liquidating Trustee or the 
Linuidatine Estate under the Plan and the documents executed in connedion therewith.  
The Plan Proponents. or the Buyer. the Liquidsting Trastet or the Linuidatine Estate, 
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(q) to detennine all questions and disputes regarding title to the Assets 
of the Debtors or their Estates or the assets of the Liquidating Estate; 

(r) to determine any motions or contestedmatters involving taxes, tax 
refunds, tax attributes, tax benefits and similar or related matters with respcct to 
the Debtors arising on or prior to the Effective Date or irising on account of 
transactions contemplated by the Asset Purchase Agreement or the Plan, including 
any matters, disputes, or proceedings related to homestead exemption liabilities; 

(s) to resolve any determinations which may be requested by the Plan 
Proponents or the Liquidating Trustee as applicable or the Buyer of any unpaid or 
potential tax liability or anymatters relating thereto under Sections 505 and 1146 
of the Bankruptcy Code, including tax liability or such related matters for any ' 
taxable year or portion thereof ending on or before the Effective Date; 

(t) to resolve any disputes concerning any exculpation of or limitation 
of liability as to a nondebtor hereunder or the injunction against acts, employment 
of process or actions against such nondebtor arising hereunder, 

(u) to detennine any and all matters, disputes and proceedings relating 
to the Excluded AsseU or the Cedes of Action, whether arising before or after the 
EffectiveDate; 

(v) to issuc injunctions, enter and implement other orders or take such 
other actions as may be necessary or appropriate to restrain interference by any 
Person or Entity or Governmental Unit with consummation, implementation or 
enforcement of the Plan, the Confirmation Order, or an Asset Purchase 
Agreement; 

(w) to enter and implement such orders as are netessary or appropriate 
if the Confirmation Order is for any reason modified, stayed, reversed, revoked or 
vacated; 

(x) to determine any other matters that may arise in connection With or 
relating to the Plan, the Disclosure Statement, or the Confirmation Order, whether 
arising before or after the Effective Date; 

(y) to enter such orders as are necessary to implement and enforce the 
injunctions described herein., 

(z) to enforce the obligations of any purchaser of any Assets of the 
Debtors under an Asset Purchase Agreement 

(aa) to determine such other matters and for such other purposes as roay 
r be provided for in the Confirmation Order or as may from time to time be 

authorized under the provisions of the BankruptcY Code or any other applicable 
law; 
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(bb) to enter an order concluding and terminating the Bankruptcy 
Cases 

12.03 Closing of the Bankruptcy Cases ln addition to the retention of jurisdiction set 
forth in Articles 12.01 and 12.02, the Bankruptcy Court shall retain jurisdiction uf the 
Rankmptcy Cases to enter an order teopening the Bankruptcy Cases after they have been closed. 

Article 13 
MODIFICATION OF PLAN AND 

CONFIRMATION OVER OBJECTIONS 

13.01 Modification of clan. 

(a) The Plan Proponents retain the exclusive right to amend or modify 
the Plan, and to solicit acceptances of any amendments to or modifications of the 
Plan, through and until the Effective Date, provided that the Plan, as modified, 
and the Disclositre Statement meet applicable Bankruptcy Code and Bankruptcy 
Rules requirements. 

(b) After tbc entry of the Confirmation Order, the Liquidating Trustee 
may modify the Plan to remedy any defect or omission herein, or to reconcile any 
inconsistencies between the Plan and the Confirmation Onler, as may be 
necessary to carry out the purposes and effecti of thc Plan, provided that (i) the 
Liquidating Trustee obtain Bankruptcy Court approval for such modification, 
Mier notice to tbe Notice Parties and a hearing; and (ii) such modification does 
not materially adversely affect the interests, righti, or treatment of any Class of 
Claims under the Plan. 

(c) After the entry of the Confirmation Order and before substantial 
consummation of the Plan, the Liquidating Trustee may modify the Plan in a way 
that materially adversely affects the interests, rights, or treatment of a Class of 
Claims, provided that (i) the Plan, as modified, 'meets applicable Banlcruptcy Code 
requirements; (ii) the Liquidating Trustee obtains Bankruptcy Court approval for 
such modification, after notice to the Notice Parties and a hearing; (iii) such 
mndification is accepted by at least two-thirds in dollar amount, and more than 
one-half in nurnber, of Allowed Claims actually vating in each Class adversely 
affected by such modification; and (iv) the .Liquidating Trustee complies with 
Section 1125 of the Bankruptcy Code with respect to the Plan, as modified. 

(d) Notwithstanding anything to the contrary contained in this Article 
13.01 or elsewhere in the Plan, the Plan may not be altered, amended or modified 
without the written ,consent of the Plan Proponents or the Liquidating Trustee as 
applicable. 

13.02 Confirmation Over Objections. If any Impaired Class of Claims vottl against the 
Plan, the Plan Proponents request, and shall be allowed, to modify thc terms of the Plan to effect 
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a "cramdowe on such dissenting Class by (a) restructuring the treatment of any Class on terms 
consistent with Section 1129(b)(2)(B) of the Bankruptcy Code, or (b) deleting Distributions to all 
Classes at or below the level of the objecting Class, or reallocatMg such Distributions, until such 
Impaired senior Classes are paid in accordance with the absolute priority rule of Section 1129(b) 
of the Bankruptcy Code. The Plan Proponents may make such modifications or amendments to 
the Plan and such modifications or amendments shall be filed with the Bankruptcy Court and 
served on all parties in interest entitled to receive notice prior to the Confirmation Hearing. No 
such modifications shall require any resolicitation of acceptances as to the Plan by any Class of 
Claims unless the Bankruptcy Court shall require otherwise. Notwithstanding any provision of 
the Plan to the contrary, the Plan Proponents reserve any and all rights they may have to 
challenge the validity, perfection, priority, scope and extent of any Liens in respect to any 
Secured Claims and the amount of any Secured Claims, the Holders of which have not accepted 
the Plan. 

Ankle 14 
MISCELLANEOUS PROVISIONS 

14.01 No Admissions. The Plan provides for the resolution, settlement and compromise 
of Claims against and Equity Interests in the Debtors. Nothing herein shall be construed to be an 
admission of any fact or otherwise binding upon the Debtors as applicable in any manner prior to 
the Effective Date. 

14.02 Revocation or Withdrawal of the Plan. Solely to the extent not inconsistent with 
the Asset Purchase Agreement, the Plan Proponents reserve the right to revoke or withdraw the 
Plan prior to the Confirmation Date. lf the Plan Proponents revoke or withdraw the Plan, or if 
Confirmation of the Plan does not occur, then the Plan shall be deemed null and void in all 
respects and nothing contained in the Plan shall be deemed to (a) constitute a waiver or release of 
any Claims against, or Equity Interests in, the Debtors or any other Person, or (b) prejudice in 
any manner the rights of thc Debtors or any other Pelson in any further proceedings involving 
the Debtors. 

14.03 Standard for Approval of the Bankruptcy CourC In Ilse event any of the matters 
described herein are brought for approval before the Bankruptcy Court, then any such approval 
shall mean the entry of an onicr by the Bankruptcy Court approving the matter using tbe 
standards for approval of similar matters by a Chapter 11 debtor in possession. 

14.04 Further Assurancar. Thc plan Proponents agree, and are hereby authorized, to 
execute and deliver any and all papers, documents, contracts, agreements and instruments that 
may be necessary to carry out and implement the terms and conditions of the Plan and the Asset 
Purchase Agrecrnent. 

14.05 Headings. The headings used in the Plan are for convenience and reference only 
and shall not constitute a part of the Plan for any other purpose or in any manner affect the 
construction of the provisions of the Plan. 

14.06 Notices. All notices, requests, or other communications or documents in 
connection with, or required to be served by, the Plan shall be in writing and shall be sent by fust 
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class United States mail, postage prepaid, or by overnight delivery by a recognized courier 
service, to (i) the Debtors, c/o Charles A. Postler and Scott A. Stichter, Stichtcr, Riedel, Blain & 
Postler, P.A., 110 E. Madison Street, Suite 200, Tampa, Florida 33602, 00 Jeffrey Warren, as 
Examiner, c/o Jeffrey W. Warren and Adam Lawton Alpert., Bush Ross, P.A., 1801 N. Highland 
Avenue, Tampa, Florida 33602, (ii) the Official Committee of Resident Creditors, c/o David S. 
Jcnnis, lennis Law Firm, 606 East Madison Street, Tampa, Florida 33602, and (iv) the Ad Hoc 
Committee of Former Residents, c/o Lynn Sherman, Adams and Reese LLP, 101 East Kennedy 
Boulevard, Suite 4000, Tampa, Florida 33602 

14.07 Governing Law. Except to the extent that federal law (including the Bankruptcy 
Code or thc Bankruptcy Rules) is applicable, OT where the Plan or thc provision of any contract, 
instrument, release, indenture or other agreement or document entered into in connection with 
the Plan provides otherwise, the rights and obligations arising under the Plan shall be governed 
by, and construed and enforced in accordance with, the laws of the State of Florida, without 
giving effect to the principles of conflicts of law thereof 

14.08 Limitation on Allowance. No attorneys fees, punitive damages, penalties, 
exemplary damages, or interest shall be paid with respect to any Claim except as otherwise 
specified in the Plan or as Allowed by a Final Order of the Bankruptcy Court. 

14.09 Estimated Claims. To the extent any Claim is estimated for any purpose other 
than for voting on the Plan, then in no event shall such Claim bc Allowed in an amount greater 
than the estimated amount. 

14.10 Consent to Jurisdiction. Upon any default under the Plan, the Plan Proponents 
and the liquidating Trustee, as applicable, consent to the jurisdiction of the Bankruptcy Court 
and agree that the Bankruptcy Court shall be the preferred forum for all proceedings relating to 
any such defaulL By accepting any Distribution or payment under or in connection with the Plan, 
by filing any Proof of Claim, by filing any Administrative Expense Claim, by voting on the Plan, 
by reason of being served with notice of the filing of the Bankruptcy Cases Or the Confirmation 
Hearing, or by entering an appearance in the Bankruptcy Cases, all Creditors, Holders of Equity 
Interests, and other parties in interest, including Governmental Units and foreign Creditors and 
foreign parties in interest, have consented, and shall be deemed to have expressly consented, to 
the jurisdiction of the Bankruptcy Court for all purposes with respect to arty and all matters 
relating to, arising under or in connection with the Plan Proponents or the Liquidating Trustee, as 
applicable, the Plan or the Bankruptcy Cases Of the Asset Purchase Agreement, including the 
matters and purposes set forth in Article 12 hereof. The Bankruptcy Court shall maintain 
jurisdiction to the fullest extent allowed under applicable laW over all matters sct forth in Article 
12 hereof. 

14.11 Setoffs. Subject to the limitations provided in Section 553 of the Bankruptcy 
Code, the Debtors or the Liquidating Trustee, as applicable, may, but shall not be required to, set 
off against any Claim and any Distribution to be made pursuant to the Plan in respect of such 
Claim, claims of any nature whatsoever the Debtors may have against the Holder of such Claim, 
but neither the failure to do so not the allowance of any Claim hereunder shall consritute a 
waiver or release by the Debtors 	or the Liquidating Trustee, as applicable, of any such claim that 
thc Debtors may have against the Holder of such Claim. 
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14.12 Successors and Assigns. The rights, benefits, duties and obligations of any 
Pemon or Entity named or referred to in the Plan shall be binding upon, and shall inure to the 
benefit of, any heir, executor, administrator, successor or assign of such Person or Entity. 

14.13 ModWication of Payment Terms. The Plan Proponents or the Liquidating 
Trustee, as applicable, reserve the right to modify the treatment of any Allowed Claim, as 
provided in Section 1123(aX4) of the Bankruptcy Code, at any time after the Effective Date, 
upon the consent of the Holder of such Allowed Claim. 

14.14 Entire Agreement. Subject to the terms of the Asset Purchase Agreement (which 
are incorporated herein in their entirety), the Plan sets forth the entire agreement and 
undertakings relating to the subject matter hereof and supersedes all prior discussions and 
documents. No Person or Entity shall be bound by any terms, conditions, defmitions, warranties, 
understandings, or representations with respect to the subject matter hereof, other than as 
expressly provided for herein or as may hereafter be agreed to by such Person or Entity in 
writing. 

14.15 Severability of Plan Provisions. lf, prior to Confirmation of the Plan, any term or 
provision of the Plan is held by the Bankruptcy Court to be invalid, void or unenforceable, the 
Bankruptcy Court, at the request of the Plan Proponents, shall have the power to alter or interpret 
such term or provision to make it valid or enforceable to the maximum extent practicable, 
consistent with the original purpose of the term or provision held to be invalid, void or 
unenforceable, and such term or provision shall then be applicable as altered or interpreted. 
Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and 
provisions of the Plan will remain in full force and effect and will in no way be affected, 
impaired or invalidated by such holding, alteration or interpretation. The Confirmation Order 
shall constitute a judicial determination and shall provide that each term or provision of the Plan, 
as it may have been altered or interpreted in accordance with the foregoing, is valid and 
enforceable. 

14.16 Confirmation Order and Plan ControL To the extent the Confirmation Order or 
the Plan is inconsistent with the Disclosure Statement or any agreement entered into between the 
Debtors and any third party, unless otherwise expressly provided in the Plan or the Confirmation 
Order, the Confirmation Order and the Plan shall control over the Disclosure Statement and any 
such agreement. The Confirmation Order (and any other Final Orders of the Bankroptcy Court) 
shall be construed together and consistent with the tenns of the Plan; provided, however, to the 
extent the Confirmation Order is inconsistent with the Plan, the Confirmation Order shall control 
over the Plan. 

14.17 Computation of lime. In computing any period of time prescribed or allowed by 
the Plan, the provisions of Bankruptcy Rule 9006(a) shall apply. 

14.18 Substantial Consummation. The Plan shall be deemed to be substantially 
consummated within the meaning of Section 1101 of the Bankruptcy Code upon the Closing of 
the sale and purchase of the Purchased Assets. 

14.19 No Liability for Solicitation. Pursuant to Section I125(e) of the Bankruptcy 
Code, any Person that solicits acceptances or rejections of the Plan, in good faith and in 
compliance with the applicable provisions of the Bankruptcy Code, shall not be liable, on 
account of such solicitation, for violation of any applicable law, rule, or regulation govctning the 
solicitation of acceptances or rejections of the Plan. 

Tampa, Florida 
Dated as of December 31, 2019. 

WESTPORT HOLDINGS TAMPA, LIMITED 
PARTNERSHIP 

/s/ Jeffrey W. Warren 
Jeffrey W. Warren, as Liquidating Trustee 

WESTPORT HOLDINGS TAMPA II, 
LIMITED PARTNERSHIP 

/s/ Jeffrey W. Warrov  
Jeffrey W. Warren, as Liquidating Trustee 

/s/ Adam LawtonAlpert  
Jeffrey W. Warren 
Florida Bar No. 150024 
iwarren ribushrosscorn 
Adam Lawton Alpert 
Florida Bar No. 0460857 
aalnertraushross.com   
Bush Ross, P.A. 
1801 N. Highland Ave. 
Tarnpa, Florida 33602 
Telephone: (813) 224-9255 
Facsimile: (813) 223-9620 
Attorneys for Jeffrey W Warren, as Liquidating nustee 
for the Debtors 
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Exhibit B  

Third-Park,  Leases _ 

Exhibit A 

List of Assumed Contracts 

1. Current Resident Contracts as of thc Closing Date 

2. Third Party Leases as of the Closing Date 

3. The following Non-Resident Assumed Contracts: 

a. Software License Agreement dated June 30, 2001 between Advanced Answers on 
Demand, Inc. and Westport Holdings Tampa, Limited Partnership d/b/a 
University Village arid all exhibits, schedules, amendments and addendums 
thereto 

b. Master Lease Agreement dated January 13, 2015 between Westport Holdings 
Tampa, Limited Partnership and VAR Resources, Inc., as assigned to Balboa 
Capital Corporation, and all exhibits, schedules, amendrnents and addendurns 
thereto 

c. Independent Contractor Agreement dated August 20, 2004 between Westport 
Holdings Tampa, Limited Partnership d/b/a University Village and Salon Services 
Corporation 

d. System Agreement dated December 20, 2010 between Westport Holdings Tampa, 
Limited Partnership d/h/a University Village and Verizon Select Services, Inc. 

e. 1199 SEIU, United Healthcare Workers East Collective Bargaining Contract with 
an execution date of July 30, 2014, by and between Westport Holdings Tampa, 
Limited Partnership and 1 I99SEIU United Healthcare Workers East Florida 
Healthcare Union 

f. Washer/Dryer Lease Agreement with an execution date of July 24, 2014, by and 
between Westport Holdings Tampa, Lirnited Partnership and Commercial 
Laundries of West Florida, Inc. 
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Unit Ii Last Name ' First Name Contract.  • 
Date 

Contract Name 

C301 Barrer Jean 	. 12/1/2014 Trial Life Agreement 
B104 	r Belisle, Jr. Raymond Paul ' . .9/25/2014 Trial Life Agreement 
D110 	, Brooks Evangeline 5/24/2012 	' Trial Life Agreement 
F105 Catalano & . 

Schwab 
Mary & Virginia 7/12/2016 Unknowri - do not have copy of 	. 

contract 
D606 , Clark Philip 5/4/2016 Occupancy and Use Agreement 

(PLP) 
.A303 :Doyle _ 	• Antoinette 	_i  9/21/2012 	, Trial Life Agreement 
B607 Edwards _ ' Grace 4/6/2015 	' Trial Life Agreement 
D402 Eiler . Marie 	_ 6/30/2014 Trial Life Agreement 
E104 Flackman Martin & Jutta 5/16/2013 Trial Life Agreement 	_ 
B708 Hooten _ Julia . 12/23/2014 Trial Life Agreement 
E204 	1 Hughes Charles, Jr. 8/27/2013 Trial Life Agreement 
D502 ., Jackson ' -Kenneth 8/28/2015 - ' Trial Life Agreement 	

,.. 	. _ 

0407 _ Kenin Marjorie 10/31/2014 Trial Life Agreement 
C501-  - Kirkbak -Barbara 2/2/2016 ' Trial Life Agreement 
C604 Kohake . Jerry 	- : _10/16/2014 .Trial Life Agreement 
C408 Umtata Ralph III & Mary 	1 

Pittman-Lazzara 
6130/2015 Trial Life Agreement  

C610 Lehrer Sandra . _ 8/9/2013 Trial Life Agreement 
A103 Lombardo 	•' Lydia 3/27/2012 Trial Lift Agreement 
C203 - MacMillan . Harold 5/3/2016 Trial Life Agreement 

,A3O4 Maher Margaret 	[ 4/13/2015 Trial Lrfc Agrcement 
0410 	, Manes Robert 	, 7/29/2014_ Trial Life Agreement 
C204 Marrero .Maria 	

— 
5/23/2014 Trial Life Agreement 

D603 Meaza Tem 6130/2015 'Trial Life Agreement 
C103 Michael Joyce 10/13/2015 Trial Life Agreement 
B508 Miller June 12/30/2014 Trial Life Agreement 
D405 Miller Stephen B.,: 7/29/2014 _ Trial Life Agreement 
B502._ Noonan Jane 1/10/2015 Trial Life Agreement 
B205 Rognes 'Ray & Loretta 	-- 8/26/2013 Trial Life Agreement ., 
C407 . Rosen 	- 

, 
Helen 8/26/2016 ' , Occupancy and Use Agreement 	, 

(PLP) 
B702 Salter Jim 10/6/2016 Occupancy and Use Agreenient 

(PLP)  
Trial Life Agreement B305 Silvemail Roger & Evelyn 10/1/2014 . 
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A507 Sperry Eligia 5/18/2016 Premier Program Contract 
A403 Stansell Martha 8/14/2015 Trial Life Agreement 
A102 Taylor Spofford & Nancy 7/2/2016 Occupancy and Use Agreement 

(PLP) 	, 
D303 Trejbal Alta 3/7/2014 Trial Life Agreement 
G603 Vitale James & Gertnide 5/30/2016 Occupancy and Use Agreement 

(PLP) 
C603 Walker Cynthia 8/22/2016 Premier Program Contract 
A703 White H. Elizabeth 6/12/2015 Trial Life Agreement 
C209 Wyche Collier 9/25/2015 Trial Life Agreement 
E407 Zimmcrcr Joseph & Irene 6/3/2014 Trial Life Agreement 

EXHIBIT "C" 
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THIS MASTER TRUST INDENTURE, dated as of 	 I, 2020 (this "Master Trust 

Indenture"), between QS1I/TAMPA. LLC, a Florida limited liability company, as the obligor and the 
initial Obligated Group Member (the "Obligee% and UMB BANK, N.A., a national banking association 
with trust powers, as master trustee (the "Master TTIlsiCe), 

W1TNESSETH: 

WHEREAS, the Obligor is authorized and deems it necessary and desirable to enter into this 
Master Trust Indenture for the purpose of providing for the issuance from time to time by the Obligor or 
other Persons electing to become Obligated Group Members (a.s defined herein) of Master Obligations (as 
defined herein) to finance or refmanee the acquisition or betterment of retirement facilities, including 
independent living, personal care and skilled nursing facilities or other facilities or for other lawful and 
proper purposes; and 

WHEREAS, all acts and things necessary to constitute this Master Trust Indent= a valid 
indenture and agreement according to its terms have been done and performed, the Obligor has duly 
authorized the execution and delivery of this Master Tnist Indenture; and the Obligor, in thc exercise of 
the legal right and power invested in it, executes this Master Trust Indenture and proposcs to make, 
execute, issue and deliver Master Obligations hereunder, and 

WHEREAS, the Master Trustee ogees to accept and admiiiister this Master 'Dust Indenture 
upon the terms set forth herein, 

GRANTING CLAUSES 

NOW, THER.EFORE, THIS MASTER TRUST INDENTURE WITNESSETH that, to 
secure the payment of the principal of (and premium, if any) and interest on the Outstanding Master 
Obligations (defined herein), the obligations to the Master Tnitstee, and the performance of the covenants 
therein and herein contained and to declare the terms and conditions on which the Outstanding Master 
Obligations are secured, and in consideration of the premises, of the acquisition of the Master Obligations 
by the Holden thereof and of the sum of One Dollar ($1.00) to the Obligated Group Membets in hand 
paid by the Master Trustee at or before the execution arid delivery hereof, the receipt and sufficiency of 
which are hereby acimowledged, the Obligated Group Members by these presents do hereby grant, 
bargain, sell, alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set over 
and confirm to the Master Trustee, forever, all and singular the following described properties and grant a 
security interest therein for the purposes herein expressed (the "'Crust Estate"), to wit: 

GRANTING CLAUSE FIRST 

All of the rights, titles, interests and estates, now owned or hereafter acquired by the Obligated 
Group Members, in and to the following as defined herein and any and all other personal property of the 
Obligated Group Members of any kind or character, including the supporting obligations thereof 
proceeds and products of and from any and all of such personal property and any substitutions or 
replacements therefor (collectively, the "Peisonal Property"): 

(a) equipment, 

(b) Accounts, 

(c) General Intangibles, 
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(d) 	Contract Documents, 	 Master Obligations over any OillITT such Master Obligations except as herein or by Supplement otherwise 
expressly provided; 

(e) Gross Revenues and Hedge Receipts, including, without limitation, rights to receive 
payments from third party payors such as Medicare and Mediethd, but except and excluding all such 
items, whether now owned or hereafter acquired by the Obligated Group Members, which by reason of 
applicable law would becorne void or voidable if granted, assigned or pledged hereunder by the 
Obligated Group Members, 

(f) all accessions to. substitutions and replacements for and products and cash and non-
cash proceeds of any or all of the foregoing Personal Property described in (a), (b), (c), (d) and (e) 
above, including, without limitation. all payments of insurance (whether or not the Master nustee is 
the loss payee thereof) and any indemnity. condemnation award, performance, labor and material 
payment bond, warranty or guaranty payable by reason of loss or damage to. OT otherwise with respect 
to, any of ttre Personal Property described in (a), (b), (c), (d) and (e) above or, to the extent pledged 
pursuant to the Mortgage, any real property of the Obligated Group Members, and 

(g) all books and records, including, without limitation, customer lists, credit files, 
computer programs, print-ouls and other computer or electronic materials and records, of the Obligated 
Group Members pertaining to any of the Personal Property described in (a). (b), (c), (d), (e) and (f) 
above. 

The security interest granted hereby is subject to only Permitted Encumbrances and shall 
encumber any and all rights, tilles and interests of the Obligated Group Members in and to any and all the 
aforementioned Personal Property, whether tangible or intangible, and wherever situated; and 

GRANTING CLAUSE SECOND 

Any amounts on deposit from time to time in any fund or account created hereunder, subject to 
the provisions of this Master Tntst Indenture permitting the application thereof for the purposes and on 
the terms and conditions set forth herein; and 

GRANTING CLAUSE THIRD 

Any and all property thar may, from time to rime hereinafter, by delivery or by writing of any 
kind, be subjected to the security interest hcrcof by the Obligated Group Members or by anyone on their 
behalf (and the Master Trustee is hereby authorized to receive the same at any time as additional security 
hereunder), which, subject to the security interest hereof of any such property as additional security, may 
be made subject to any reservations, limitations or conditions which shall be sct forth in a written 
instrument executed by the grantor or the person so acting on its behalf or by the Master Trustee 
respecting the MC and disposition of such property or the proceeds thereof; 

TO HAVE AND TO HOLD, IN TRUST, all said property. rights. privileges and franchises of 
every kind and description hereby and hereafter (by supplemental instrument or otherwise) granted, 
bargained, sold, aliened, rernised, released, conveyed, transferred, hypothecated, pledged. set over or 
confimied as aforesaid, or intended, agreed or covenanted so to be, together with all the appurtenances 
thereto appertaining, unto the Master Trustee end its successors and assigns forever; 

SUBJECT, HOWEVER, to all the Permitted Encumbrances (as defmed herein); 

BUT IN TRUST, NEVERTHELESS, for thc equal and proportionate benefit and security of the 
Holders from time to time of all the Outstanding Master Obligations without arty priority of any such.  

2 

JAX12993021_6 

UPON CONDITION thot, if the Obligated Group Members or their successors or assigns shall 
well and truly pay, or cause to be paid, the principal of (and premium, if any) and interest on the 
Outstanding Master Obligations according to the true intent and meaning thereof, or there shall be 
deposited with the Master Trustee such amounts in such form in order that none of the Master Obligations 
shall remain Outstanding as herein defined and provided, and shall pay or cause to be paid to the Master 
Trustee all sums of money due or to become due to it in accordance with thc terms and provisions hereof. 
then, upon the full and final payment of all such sums and amounts secured hereby or upon such deposit, 
the rights, titles, liens, security interests and assignments herein granted shall ceasc, determine and be 
void and this grant shall be released by the Master Trustee in due forin at the expense of the Obligated 
Group Members, except only as herein provided; otherwise this gmnt to be and shall remain in full force 
and effect; 

UPON FURTHER COND1110N as to any property included in the Trost Estate that, upon 
Request (as defined herein) of the Obligated Group Representative accompanied by an Officees 
Certificate and an Opinion of Counsel (as such terms are defmed herein) to the effect that the conditions 
precedent for the disposition of such property set forth in Section 4.18 hereof have been satisfied, the 
rights, title, liens, security interests and assignments herein granted shall cease, determine and be void as 
to such property only and this grant shall be released by the Master Trustee es to such property in due 
form at the expense of the Obligated Group Members; 

ALL TIHNGS NECESSARY td make this Master Trust Indenture a valid agreement and 
contract for the security of the Master Obligations in accordance with the terms of such Master 
Obligations and this Master Trust Indenture have been donc; 

IT IS HEREBY COVENANTED AND DECLARED that the Trust Estate is to be held and 
applied by the Master Trustee, subject to the further covenants, conditions arid trusts hereinafter set forth, 
and the Obligated Group Members do hereby covenant and agree to and with thc Master Trustee, for the 
equal and proportionate benefit of all Holders of the Master Obligatior, except as herein otherwise 
expressly provided; and 

THIS MASTER TRUST INDENTURE FURTHER WITNESSETH and it is expressly 
declared that all Master Obligations issued and secured hereunder are to be issued, authenticated and 
delivered and all said rights hereby pledged and assigned are to bc dealt with and disposed of under, upon 
and subject to the terms, conditions. stipulations, covenants, agreements, trusts, uses and purposes as 
hereinafter expressed and the Obligated Group Members have agreed and coVenanted, and do hereby 
agree and covenant, with Mc Master Trustee for the equal and proportionate benefit of the respective 
Holders from time to time of the Master Obligations as follows: 

ARTICLE I. 
DEFINITION OF TERM, CONSTRUCTION AND CERTAIN GENERAL PROVISIONS 

Section 1.01. Definition of Terms 

For all purposes of this Master Trust Indenture, except as otherwise expressly provided or unless 
the context Otherwise requires: 
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(a) This "Master Trust Indenture means this instniment as originally executed or as it may 

from tirne to time be supplemented or amended by one or more indentures supplemental hereto entered 
into putsuant to the applicable provisions hereof and shall include the WIDE of the Master Obligations. 

(b) All references in this instrument designated "Articles," "Seetione arid other subdivisions 
are to lire designated Articles, Sections and other subdivisions of this instrument as ori&ally executed 
and as they may from time to time be supplemented or amended by one or more indentwes aupplemental 
hereto entered into pursuant to the applicable provisions hereof and shall include the terms of the Master 
Obligations. The words "herein," "hereof" and "hereunder and other words of similar import refer to 
this Master Trust Indenture as a whole and not to any particular Article, Section or other subdivision. 

(e) 	The tenns defmed in this Article have the meanings assigned to them in this Article and 
include the plural as well as the singular number. 

(d) 	All accounting terms not otherwise defined herein have the meanings assigned to them in 
accordance with GAAP applied in accordance with Secti On 1.02 of this Master Trust indenture. 

"Account Debtor means any Person who is or may become obligated under or on account of an 
Account. 

"Aceountanr means 	 - 	or any other certified public accountant, or a firm 
of certified public accountants, who or which is "independent" as that term is defined in Rule 101 and 
related interpretations of the Code of Professional Ethics of tbe American Institute of Certified Public 
Accountants, of nationally recognized standing, or if not of nationally meognized standing, who or which 
does not devote his or its full time to any Member or its Affiliates (but who or which may be regularly 
retained by a Member. or its Affiliates) and who or which is acceptable to a Majority of Holders. 

"Accounts" means all account:3, contract rights, chattel paper, instruments and documents 
(excluding Contract Documents) received by or on behalf of the Obligated Group Members and all rights 
to receive the same, in each ease, whether now owned or existing or hereafter acquired. created or arising 
and howsoever the Obligated Group Members' interest therein may arise or appear (whether by 
ownership, leasehold, security interest, claim or otherwise); excluding, however, all gifts, grants, 
bequests, donations and contributions that are specifically designated or restricted at the tiine of making 
thereof by the donor or.maker as being for certain specified purposes inconsistent with the application 
thereof tri the payments due under the Master Obligations, and the income derived therefrom but only to 
the extent specifically subject to such designation OT restriction. 

-AcV when used with respect to any Holder of -Master Obligations has the meaning specified in 
Section 1.04. 

"Additioual Indebtedness" means Indebtedness incurred by any Member subsequent to the 
issuance of the Series 2020 Master Obligation. 

"Additional Master Obligatione means any evidence of Indebtedness or evidence of any 
repayment obligation ander any Hedge Agreement, in either case, issued after the issuance of the Series 
2020 Master Obligation, which is authorized to be issued by a Member pursuant to this Master That 
Indenture and which has been authenticated by the Master Trustee pursuant to Section 2.03 hereof. 

"Advanee-Refonded Municipal Bonds" shall mean obligations that arc exempt from federal 
income taxation that have been advance-refunded prior to their maturity, that are &Hy and irrevocably 
secured as to principal and interest try Government Obligations held in trust for the payment thereof, that 
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are serial bonds or terra bonds not callable prior to maturity except at the option of the holder thereof, and 
that are rated in the highest Rating Category by each Rating Agency then rating such obligations. 

"Affiliate of any specified Person means any other Person directly or indirectly controlling or 
controlled try or under direct or indirect common control with such specified Person. For purposes of this 
definition, "contror when used with respect to any specified Person means the power to direct the 
policies of such.  Person, directly or indirectly, whether through the power to appoint and remove its 
directors (or other members of its Governing Body), the ownership of voting securities, by contract or 
otherwise; and the terms "controlline and "controlled" have meanings correlative to the foregoing. 

"Annual Rodger means the annual budget of the Obligated Group required to be provided by 
the Obligated Group Reptesentative pursuant to Section 4.15 hereof, which annual budget, and any 
amendment thereto, shall be approved by a Consultant and shall inClude a calculation of the projected 
Historical Debt Service Coverage Ratio as of the end of each fiscal quarter during the year coVered try 
such budget. 

"Assisted Living Units" means assisted living units, if any, that are or become patt of the 
Facilities end are offered for occupancy on en Entrance Fee basis. 

"Authortred Obligor Representative means, with respect to the Obligated Group 
Representative and each Obligated Group Member, the Chairman or Vice Chairman of its Governing 
Body, the President or any Vice President, Secretary or Assistant Secretary OT the Treasurer or Assistant 
Tremurer, or any other person or -persons at the tirne designated by an Officer's Certificate of the 
Obligated Group Representative or the Obligated Group Member arid delivered to the Master Trustee. 

"Balloon Indebtednese means Long-Term Indebtedness 25 percent or more of the original 
principal of which rnatures during any consecutive 12-month period, if such maturing principal amount is 
not required to be amortized below such percentage by mandatory redemption or prepayment prior to 
such 12-asentli period. Balloon Indebtedness does not include Indebtedness which othowise would be 
classified hereunder as Put Indebtedness. 

"Board Resolution" of any specified Person means a copy of a resolution certified by the Person 
responsible for maintaining the organizational records of the Governing Body of such Person to have 
been duly adopted by the Governing Body of such Person and to be in full force and effect on the date of 
such certification and delivered to the Master Trustee. 

"Bond Connser names Rogers Towers, P.A., or any other attorney at law or firm of attorneys of 
nationally recognized experience in matters pertaining to the validity o{ and exclusion from gross income 
for federal income tax psuposes of interest on, the obligations of states and their political subdivisions as 
may be selected by the Obligated Group Representative, and which if the opinion is as to matters 
affecting Related Bonds, is reasonably acceptable to the issuer of the applicable Related Bonds. 

"Book Value" when used with respect to Property of a Metnber means the value of such 
Properly, net of accumulated depreciation and amortization, as reflected in the most reoent audited 
fmancial statements of such Member prepared in accordance aids GAAP, and when used with respect to 
Properly of all Members means the aggregate of the values of such Property, net of accumulated 
depreciation and amonimtion, as reflected in the most recent audited combined fmancial Statements of 
the Obligated Group prepared in accordance with GAAP; provided. that such aggregate shall be 
calculated in such a manner that no portion of the value of any Property of any Member is included more 
than once. 
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"Business Dar means any day other than a Saturday, a Sunday or, in the location of the 

designated corporate trust office of the Related Bond Trustee, a legal holiday or day upon which banking 
institutions are authorized by law to close. 

"Capital Additioe means any addition, rehabilitation, improvements, extensions, alterations, 
relocations, enlargements, expansions, modifications or replacement of or to the Facilities and the cost of 
which is properly capitalized under GAAP applied in accordance with Section 1.02 hereoL 

"Capital Expenditure Fund" means the Capital Expenditure Fund created by Section 3.09 
hereof. 

Capital Expenditure Fund Requiremenr ineans thc amount therefor included in the Annual 
Budget. ff such amount is not funded in a Fiscal Year, it shall canyover to the next Fiscal Year and shall 
be added to the amoum in the then current Fiscal Year. 

"Capitalized Lease" means any lease of real or personal property which, in accordance with 
GAAP, is required to bc capitalized on the balance sheet of the lessee. 

"Capitalized Rentale means, as of the date of detennination, (he amount at which the aggregate 
Net Rentals due and to become due under a Capitalized Lease under which a Person is a lessee would be 
reflected as a liability on a balance sheet of such Person. 

"Cash and Investinente means the sum of unrestricted or board-designated assets of the 
Obligated Group Members consisting of cash, cash equivalents, marketable securities including, without 
limitation, amounts, if any, on deposit in any Operating Reserve Fund, Casualty and Condemnation Fund, 
Entrance Fee Fund, Minimum Liquid Reserve AC40111115, and any other funds created pursuant to any 
Supplement, but at all times excluding (a) any Related Bonds Debt Service Reserve Fund and other 
trustee-held funds (including Entrance Fees held in escrow or otherwise set asidc pursuant to the 
requirements of thc Residency Agreements and Chapter 651. Florida Statutes) other than those described 
above in this definition, (b) funds restricted by the donor to a use that would not permit the use of such 
funds to pay debt service on Indebtedness of the Obligated Group and (c) any funds pledged or otheiwise 
subject to a security interest for debt other than the Master Obligations, as shown on the most recent 
audited or unaudited financial statements of the Obligated Group. 

"Casualty and Condemnntion Fund" means thc Casualty and Condemnation Fund created by 
Section 3.07 hereof. 

"Chapter 651 Escrow Agent" means initially U.S. Bank National Association, or its successors 
and assigns, as escrow agent for the Minimum Liquid Reserve Accounts required to bc maintained 
pursuant to Chapter 651, Florida Statutes, as amended. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time, including. 
when appropriate, the statutory predecessor thereof, or any applicable corresponding provisions of any 
future laws of the United States of America relating to federal incomc taxation, and except as otherwise 
provided herein or required by the context hereof, includes intermetations thereof contained or set forth in 
the applicable regulations of the Department of the Treasury (including applicable final or temporary 
regulations and also including regulations issued pursuant to the statutory predecessor of the Code), the 
applicable rulings of the Internal Revenue Service (including published Revenue Rulings and private 
letter rulings) end applicable court decisions. 
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"Commitment Indebtedness" means the obligation of any Member to repay amounts disbursed 

pursuant to a commitment from a financial irtstitution to refinance or purchase when due, when tendered 
or when required to be purchased (a) other Indebtedness of such Member or (b) Indebtedness of a Person 
who is not a Member, which Indebtednes.s is guaranteed by a Guaranty of such Member or secured hy or 
payable from amounts paid on Indebtedness of such Member, in either case which Indebtedness or 
Guaranty of such Member was incurred in accordance with the provisions of Section 4.16 hereof, and the 
obligation of any Member to pay interest payable on amounts disbursed for such purposes, plus any fees, 
costs or expenses payable to such financial institution for, under or in connection with such commitment, 
in the event of disbursement pursuant to such commitment or in connection with enforcement thereof 
including, without limitation, any penalties payable in the event of such enforcement. 

"Completion Long-Term Indebtedness" means any Long-Term Indebtedness for bormwed 
money: (a) incurred for the purpose of fmancing the completion of the acquisition, construction, 
remodeling, renovation or equipping of Facilities or a Capital Addition thereto or marketing or other pre-
opening expenses of such Facilities with respect to which Long-Tenn Indebtedness has been incurred in 
accordance with the provisions hereof; and (b) with a principal amount not in excess of the amount which 
is required to provide completed and equipped Facilities or a Capital Addition thereto of substantially the 
same type and scope conteroplated at the time such prior Long-Term Indebtedness was originally 
incurred, to provide for Funded Interest during the period of construction, to provide any reserve fund 
relating to such Completion Long-Terni Indebtedness and to pay the costs and expenses of issuing such 
Completion Long-Term Indebtedness. 

"Consent" or Ilcquesr of any specified Person mean, respectively, a written consent or request 
signed in the name of such Person by the Chairman of the Governing Body, the Chief Executive Officer, 
the President, a Vice President, the Treasurer, an Assistant Treasurer or the Chief Financial Officer of 
such Person or any other person or persons designated by an Officer's Certificate and delivered to the 
Master Trustee. 

"Construction Index" means the most recent publication of the "RSMears Construction Cost 
Indere' with reference to the city in which the subject property is located (or, if such Index is not available 
for such city, with reference to the city located closest geographically to the city in which the subject 
property is located), or, if such Index is no longer published or used by the federal government in 
measuring costs under Medicare or Medicaid programs, such other index which is certified to be 
comparable and appropriate by thc Obligated Group Representative in an Officer's Certificate delivered 
to the Master Trustee. 

"Consultanr means a professional consulting, accounting, investment banking or comrnercial 
banking firm or individual engaged by the Obligated Group Representative having the skill and 
experience necessary to render the particular report required and having a favorable reputation for such 
skill and experience, which finn or individual does not control any Obligated Group Member or any 
Affiliate thereof, is not controlled by or under common control with any Obligated Group Member or an 
Affiliate thereof, is acceptable to a Majority of Holders and is engaged Pursuant to an agreement as to 
scope of services (which may include evaluation of whether a change in Manager is warranted) that is 
acceptable to a Majority of Holders. 

"Contract Documents" means any and all resident contracts, rental agreements, franchise 
agreements, management contracts, construction contracts, renovation agreements, development 
agreements, project management agreements, architect's agreements, plans and specifications, Hedge 
Agreements and other contracts, licenses and permits now or hereafter affecting any Property (as the same 
may be supplemented from time to time), together with all rights and privileges of any nature thereimder 
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accruing, together with any changes, renewals, supplements,, addenda, amendments, consolidations, 
extensions, revisions, modifications or guarantees of performance of obligations to the Obligated Group 
Members under the foregoing contracts, all of the Obligated Group Members rights and title to modify, 
alter or amend the foregoing contracts, to terminate the foregoing contracts and to waive or release the 
perfonnance or ohservance of any obligation or condition of the foregoing contracts, in each ease, 
whether now owned or existing or hereafter acquired, created or arising and howsoever the Obligated 
Gmup Members' interest therein may anse or appear (whether by ownership, leasehold, security interest, 
claim or otherwise). 

"Contrftrotions" MCZTIZ the aggregate amount of all contributions, grants, gifts, bequests and 
devises actually received in cash or marketable securities by any Person in the applicable fiscal year of 
such Person and any such contributions, grants, gifts, bequests and devises originally received in a form 
other than cash or marketable securities by any Person which are converted in such fiscal year to cash or 
marketable securities and deposited into the accounts of thc Obligated Group. 

"Corporate Trust Office of the Master Trustee means the office of the Master Trustee at which 
this Master Trust Indenture shall be principally administered, which at the date hereof is 1JMB Bank, 
N.A., 5910 N. Central Expressway, Suite 1900, Dallas, Texas 75206, Attention: Corporate Trust 
Department, or such other address as to which the Master Trustee may give notice to the Obligated 
Group. 

"Credit Facility" means any Liquidity Facility, letter of credit, bond insurance policy, standby 
purchase agreement, guaranty, line of credit, surety bond or similar credit or liquidity facility securing way 
Indebtedness of any Obligated Group Member, that, during the Initial Bondholder Period, is approved by 
a Majority of Holders. 

"Current Value' means (a) with respect to Property, Plant and Equipment (i) thc aggregate fair 
mattet value of such Property. Plant and Equipment as reflected in the most recent written report of an 
appraiset selected by the Obligated Group Representative (whicb report shall be dated not more than one 
year prior to the date as of which Current Value is to be calculated) increased or decreased by a 
percentage equal to the aggregate percentage increase or decrease in the Construction Indes from the date 
of such rcport to the date as of which Current Value is to be calculated, minus the fair market value (as 
reflected in the most recent appraiser's report) of any Property, Plant and Equipmeot included in such 
report but disposed of since the last such report increased or decreased by a percentage equal to thc 
aggregate percentage increase or decrease in the Constmction Index from the date of such report to thc 
date as of which Current Value is to be calculated; plus (ii) the Book Value of any Property, Plant and 
Equipment acquired since the last such report increased or decreased by a percentage equal to the 
aggregate percentage increase or decrease in the Construction Index from the date of such acquisition to 
the date es nf which Current value is to be calculated; minus (iii) the Book Value of any such Propetty, 
Plant and Equipment acquired since the last sueh report but disposed of; and (b) with respect to any other 
Property, the fair market value of such Property. 

"Days Cash on Rand' means, as of the date of calculation, the amount determined by dividing 
(a) the amount of Cash and Investments on sucb date by (b) the quotient obtained by dividing (i) (A) 
Expenses (including interest on Indebtedness but excluding provisions for bad debt amortization, 
depreciation or any other non-cash expenses) plus (B) principal on Indebtedness paid during the 
applicable period, in each case for the 12-month period ending as of the end of each fiscal quarter es 
shown on the most recent unaudited financial statements delivered pursuant to Section 4.15(a) hereof , or 
in the case of thc period ending December 31, on the most recent unaudited or audited fmancial 
statements delivered pursuant to Section 4.15(a) or 4.15(b) hereof by (0365. 
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"Debt Service Requirements" means, with respect to the period of time far which calculated, lhe 
aggregate of the payments required to be made during such period in respect of principal (whether at 
maturity, as a result of mandatory sinking fund redemption, mandatory prepayment or otherwise) and 
interest on outstanding Indebtedness of each Person or a group of PC1140IIS with respect to which such 
requirement are calculated; provided, that: (a) the amount of such payrnents for a future period sball be 
calculated in accordance with the assumptions contained in Sections 4.16 and 4.17 hereof; (b) interest 
shall be excluded from the determination of the Debt Service Requirements to the extent that Funded 
interest is available to pay such interest; (c) principal of Indebtedness shall be excluded from the 
determination of Debt Service Requirements to the extent that amounts are on deposit in an &evocable 
escrow that provides, or upon its establishment provided, for payment of all or a portion of the principal 
on such Indebtedness until its maturity date or earlier optional redemption or prepayment date and such 
amounts (including, where appropriate, the earnings or other increment to accrue thereon) arc required to 
bc applied to pay such principal and such amounts so required to be applied are sufficient to pay such 
principal; (d) principal of Indebtedness due in its final year shall be excluded front the detennination of 
Debt Service Requirements to the extent moneys were initially deposited and are on deposit as o ['the date 
of calculation in a debt service reserve fund which required that moneys on deposit in the debt service 
reserve fsmd bc used to pay a principal payment in the final year of such thdebtedness and, except for the 
payment to be received from such debt service reserve fund, the indebtedness would have had 
approximately level debt service and; (e) any annual fees payable in respect of s Credit Facility (other 
than annual fees to be paid from proceeds ofs bond issue escrowed for such purpose) shall be included in 
• tho determination of Debt Service Requirements. 

"Defanlr means any event that is, or with the passage of time or the giving of notice or both 
would be, an Event of Defanft. 

"Defeasance Obligation?' means: 

(a) Guyette:nerd Obligations; and 

(b) Obligations issued or guaranteed by the following instrumentalities or agencies of the 
United States of America, in each case rated the highest rating available for obligations of such term by at 
least one Rating Agency: 

Federal Home Loan Bank System; 

Export-Import Bank of the United States; 

Federal Financing Bank; 

Government National Mortgage Association: 

Farmers Home Administration: 

Federal Home Loan Mortgage Company; 

Federal Housing Administration; 

(viii) Federal National Mortgage Association; 
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(ix) Any other agency or instrumentality of the United States of America created by 
an Act of Congress which is substantially similar to the foregoing in its legal 
relationship to the United States of America; and 

(c) 	Obligations described in Section 103(a) of the Code, provision for the payment of the 
principal of (and premium, if any) and interest on which shall have been made by the irrevocable deposit 
at least 123 days preceding the dnte of determination with a bank or tnnt company acting as a trustee or 
escrow agent for holders of such obligations of money, or obligations deseribed in clause (1) above, the 
maturing principal of and interest on which, when clue and payable, without reinvestment will provide 
money sufficient to pay when due the principal of (and premium, if any) and interest on such obligations, 
and which money, or obligations described in clause ( above, are not available to satisfy any other 
claim, including arty claim of the trustee or escrow agent or any claim of any Person claiming through the 
trustee or escrow agent or any claim of any Person to whom the Person on whose behalf such irrevocable 
deposit was made, the trustee or the escrow agent may be obligated, whether arising out of the insolvency 
of the Person on whose behalf such irrevocable deposit was made, the trustee or the escrow agent or 
otherwise, and in any event rated the highest rating available for obligations of such term by at least one 
Rating Agency. 

'Deposit Account Control Agreement" means a Deposit Account Control Agreement, in form 
satisfactory to the Initial Bondholder (during the Initial Bondholder Period) or a Majority of Holders 
entered into by and among the Master Trustee, the Obligated Group Representative and a depository bank 
relating to the Operating Account and the Gross Revenue Account, respectively. 

"EMMA" means the Electronic Municipal Market Access System, or any successor depository or 
system, designated and/or maintained by the Municipal Securities Rulemaking Board and its successors. 

"Entrance Fee Funtr means any entrance fee fund or account established by a Supplement in 
connection with the financing of any Capital Addition. 

"Entrance Fete means fees, other than security deposits, monthly rentals or monthly service 
charges, paid to a Member by residems of Independent Living Units and Assisted Living Units for the 
purpose of obtaining the right to reside in those units including any refundable resident deposits described 
in any lease or similar Residency Agreement with respect to those Independent Living Units or Assisted 
Living Units, but shall not include any such amounts held in escrow or otherwise set aside pursuant to the 
requirements of any such agreement prior to the occupancy of the unit covered by such Residency 
Agreement (which amounts shall be included if and when occupancy occurs and such set-aside is no 
longer required). 

"Environmental Lime means the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980, Public Law No. 96-510, 94 Stat. 1613, the Resource Conservation and Recovery 
Act, the National Environmental Policy Act of 1969 (42 U.S.C. § 4321 et seq.), the Solid Waste Disposal 
Act (42 U.S.C. §§ 6901 et seq.), the Hazardous Material Transportation Act (49 U.S.C. §§ 1801 et seq.), 
the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §§ 136 et seq.), the Toxic Substance 
Control Act (15 U.S.C. §§ 2601 et seq.), the Clean Water Act, the Clean Air Act (42 U.S.C. §§ 7401 et 
.seq.). the Federal Water Pollution Control Act (33 U.S.C. §§ 1251 et seq.). the Federal Coastal Zone 
Management Act (16 U.S.C. §§ 1451 et seq.), the Occupational Safety and Health Act (29 U.S.C. §§ 651 
et seq.), the Safe Drinking Water Act (42 U.S.C. §§ 300(1) et seq.) and any other federal, state or local 
LW, statute, ordinance and regulation, now or hereafter in effect, and in each case as amended or 
supplemented from time to time, and any applicable judicial or administrative interpretation thereof, 
including, without limitation, any applicable judicial or administrative order, consent decree or judgment 
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applicable to the Prernises relating to the regulation and protection of humun health and safety and/or the 
environment and natural resources (including, without limitation, ambient air, surface water, groundwater, 
wetlands, land surface or subsurface strata, wildlife, aquatic species and/or vegetation), including aft 
amendments to such Acts, and any and all regulations promulgated thereunder, and all analogous local or 
state counterparts or equivalents, and any transfer of ownership notification or approval statutes, and any 
federal, state or local statute, law, ordinance, code, rule, regulation, order or decree, regulating, relating to 
or irnposing liability or standards of conduct concerning any petroleum, petroleum byproduct (including, 
but not limited to, crude oil, diesel oil, fuel oil, gasoline, lubrication oil, oft refuse, oil mixed with other 
waste, oil sludge and all other liquid hydrocarbons, regardless of specific gravity), natural or synthetic 
gas, products and/or hazardous substance or material, toxic or dangerous waste, substance or material, 
pollutant or contaminant, as may now or at any time hereafter be in effect. 

"Equipmenr means all machinery, apparatus, equipment, fittings, furniture, furnishings, fixtures 
(whether actually or constructively attached or affixed to the Premises or the Facilities or other 
improvements located thereon and including all trade, domestic and ornamental fixtures) and other 
articles of tangible personal property of every kind, description and nature whatsoever now or hereafter 
owned by a Member, and aft parts, accessories and special tools and all increases, additions and 
accessions thereto and substitutions and replacements therefor, including, without limiting the generality 
of the foregoing, all building materials, supplies, goods, machinery, fixtures and equipment now or 
hereafter delivered to the Premises and placed on the Premises for the putpose of being affixed to or 
installed or incorporated or otherwise used in the Facilities or other improvements, including, but not 
limited to, lumber, plaster, cement, shingles, roofing, plumbing, pipe, lath, wallboard, cabinets, nails, 
sinks, toilets, furnaces, heaters, brick, tile, water heaters, screens, window frames, glass, doors, flooring, 
paint, lighting fixtures and unattached refrigerating, cooking, heating and ventilating appliances and 
equipment, in each case, whether now owned or existin or hereafter acquired, created or arising and 
howsoever the Obligated Group Members interest therein may arise or appear (whether by ownership, 
leasehold, security interest, claim or otherwise). 

"Event of Defaule has the meaning set forth in Section 7.01 hereof. 

"Examination Report" means a compilation, review or audit resulting from an activity 
conducted by an Accountant in conformity with generally accepted standards for accountants' services on 
prospective fmancial information prepared in accordance with GAAP. 

"Expensee means, for any period, the aggregate of all expenses calculated under GAAP, 
including, without limitation, the Home Office Support Fee and any accrual for taxes, assessments and 
insurance, incurred by the Person or group of Persons involved during such period, plus, whether or not 
included in expenses under GAAP, refunds of Entrance Fees (other than Pre-Acquisition Residency 
Agreement Refimds) and deposits to thc Minimum Liquid Reserve Accounts, [Working Capital Fund,] 
Capital Expenditure Fund and any Related Bonds Debt Service Reserve Fund during such period, but 
excluding (a) interest on Long-Term Indebtedness, (b) depreciation and amortization, (c) extraordinary 
expenses, losses on the sale of assets other than in the ordinary course of business and losses on the 
extinguishment of debt or termination of pension plans, (d) [any expenses resulting from a forgiveness of 
or the establishment of reserves against Indebtedness of an Affiliate which does not constitute an 
extraordinary expense, (e)] losses resulting from any reappraisal, revaluation or write down of assets other 
than bad debts, (f) non-cash expenses or losses, and [(g) any expenses paid with proceeds of any Related 
Bonds other than proceeds in the Working Capital Fund]. If such calculation of Expenses is being made 
with respect to the Obligated Group, any such expenses attributable to transactions between any Member 
and any other Member shall be excluded. 
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"Facilitres means the retirement facilities, including Independent Living Units, Assisted Living 

Units (if any), and skilled nursing facilities (if any) and related facilities owned or leased by the Obligated 
Group Members, all necessary and useful furnishings, equipment and machinery and such interests in 
land as may be necessary or suitable for the foregoing, including roads and rights of access, utilities and 
other necessary site preparation facilities. 

"Feasibility Report" means a feasibility study prepared and signed by a Consultant, who is an 
Accountant, setting forth for a forecast period of five Fiscal Years from the later of the date of the 
issuance of the indebtedness in question or the completion of the Capital Additions financed with such 
indebtedness: (a) forecasted financial statements prepared on the same basis as the Obligated Group's 
audited financial naternene and (b) an explanation of the assumptions and rationale used in preparing 
such forecasts, including that such forecasts have taken into account the projected utilization of the 
Facilities, the rates and charges to patients and residents and such other data and information as may bc 
necessary to support the forecasted financial statements; such report shall ,be accompanied by an 
Examination Report. 

"Federal Subsidy Payments means the direct payments made hy the United States Department 
of Treasury or other federal governmental agency or entity authorized to make such payments to the 
issuer or conduit borrower for any Related Bonds whiet constitute Subsidy Bonds, 

"Fiscal Year" means the 12-month period beginning on January 1 of any calendar year and 
ending on December 31 of that same calendar year or sod.' other consecutive l 2-month period selected by 
the Obligated ()roup Representative as the fiscal year for the Members. 

"net? means Fitch Ratings, Inc, a comoration organized and existing under the laws of the 
State of Delaware, its successom and assigns, and if such corporation shall be dissolved or liquidated or 
shall no longer perform the functions of a securities rating agency, "Fitch" shall be deemed to refer to any 
other nationally recognized securities rating agency designated by the Obligated Group, with written 
notice to the Master Titmice. 

"Funded Interesr moms amounts irrevocably deposited in an escrow or other trust account 
(other than a Related Bonds Debt Service Reserve Fund) at the time of issuance of Long-Term 
Indebtedness to pay Interest on such Long-Term Indebtedness or Related Bonds and interest earned on 
such amounts to the extent such interest earned is required to be applied to pay interest on I./mg-Tenn 
Indebtedness or Related Bonds. 

GAAP" means those prinuiples of accounting set forth in pronouncements of the Financial 
Accotmting Standards Board and its predecessors or pronouncements of the American Institute of 
Certified Public Accountants or those principles of accounting which have other substantial authoritative 
support and are applicable in the circumstances as of the date of application, as such principles are from 
time to time supplemented or amended. 

"General Intangibles means all general intangibles received by .ot on behalf of the Obligated 
Group Members and all rights to receive the same, including, without limitation, all choses in action, 
causes of action, corporate or other business records, deposit accounts, inventions, designs, patents, patent 
applications, tradematics, trade names, trade secrets, goodwill, copyrights, registrations, licenses, 
franchises, customer lists, tax refund claims. computer progams, software, all claims under guaranties, 
security interests or other security held by or granted to the Obligated Group Members to secure payment 
of any of the Accounts by an Account Debtor, all rights to indemnification, all supporting obligations, all 
letter of credit rights and all other intangible property of every kind and nature (other than Accounts and 
Contract Documents), in each ease, whether now owned or existing or hereafter acquired, created or 
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arising and howsoever the Obligated Group Members interest therein may arise or appear (whether by 
ownership, leasehold, security interest, claim or otherwise); excluding, however, all gifts, grants, 
bequests, donations and contributions that are specifically designated or restricted at the time of making 
thereof by the donor or maker as being for certain specified purposes inconsistent with the application 
thereof to the payments due under the Master Obligations, and the income derived therefrom but only TO 
the extent so specifically designated or restricted by such designation or restriction. 

"Governing Bodr means, with respect to a Member, the manager or member, board of 
directors, the board of trustees, board of managets or similar group in whictt the right to exercise the 
powers of corporate or organizational directom or trustees is vested. 

'Government Obligationa means direct obligations of the United States of America or 
obligations the full and timely payrnent of the principal of and interest on which is unconditionally 
guaranteed by the United States of America. 

"Gross Revenue Account" means a demand deposit bank account maintained by each Member 
into which such Metnher deposits Gross Revenues of such Member upon receipt and prior to transfer 
thereof to the Revenue Ftmd, which account is subject to a Deposit Account Control Agreement. 

'Gross Revenuez means all money, receipts, revenues. rentals, income, insurance proceeds 
(including, without 'limitation, all Medicaid. Medicare and other third party payments), condemnation 
awards, Entrance Fees, Federal Subsidy Payments and other moneys received or receivable by or on 
behalf of any Obligated Group Member and all rights to receive the same (other dun the rights to receive 
Medicaid and Medicare payments), whether in the fonn of accounts, general intangibles or other tights, 
and the proceeds of such accounts, general intangibles and other rights, whether now existing or hereafter 
coming into existence or whether now owned or held or hereafter acquired, including, without limitation, 
revenues derived from (a) the ownership, operation or leasing of any portion of the Facilitice (mcluding, 
without limitation, fees payable by or on behalf of residents of the Facilities). (b) proceeds received from 
(i) accounts, (ii) securities and other investments, (iii) inventory and other tangible and intanmble 
property and (iv) accounts receivable, general intangibles, contract rights, chattel paper, instruments and 
other rights and assets now existing or hereafter coming into existence or whether now owned or held or 
hereafter acquired and (c) gifts, grants, bequests, donations and contributions heretofore or hereafter made 
that are legally available to meet any of the obligations of the Obligated Group Member incurred in the 
financing, operation, maintenance or repair of any portion of the Facilities; provided, however, that there 
shall be excluded from Gross Revenues (i) all such items, whether now owned or hereafter an:pared by 
the Obligated Group Members, which by reason of applicable law cannot be granted, assigned or pledged 
hereunder or which would become void or voidable if granted, assigned or pledged hereunder by the 
Obligated Group Members (but only to the extent applicable law precludes the grant, assignment and/or 
pledge), (ii) any amounts received by an Obligated Group Member as a billing agent for another entity, 
except for fees received for serving as billing agent, (iii) gifts, grants, bequests, donations and 
contributions to an Obligated Group Member heretofore or hereafter made, and the income and gains 
derived therefrom, to the extent specifically restricted by the donor or grantor to a particular purpose 
which is inconsistent with their use as payments required under this Master Trust Indenture, ftv) any 
moneys received by any Obligated Group Member from prospective residents or contmercial tenants in 
order to pay for customized improvements to those Independent Living Units or other areas of the 
Facilities to be occupied or leased to such residents or tenants, (v) until release of such deposits from 
escrow to an Obligated Group Member, all deposits made pursuant to Residency Agreements to be held 
in escrow until construction of any Facilities is completed, a certificate of occupancy has been issucd and 
appropriate licenses, if required, have been issued and (vi) all deposits and/or advance payments made in 
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connection with any leases of the Independent Living Units and received prior to receipt of such 
certificate and licenses. 

"Guaranty" means all obligations of a Parson guaranteeing, or in effect guaranteeing, any 
Indebtedness, dividend or other obligation of any Primary Obligor in any manner, whether directly or 
indirectly, including, but not limited to, obligations incurred through an agreement, contingent or 
ntherwise, by such Person (a) to purchase such Indebtedness or obligation or any Property constituting 
security therefor, (b) to advance or supply funds (i) for the purchase or payment of such Indebtedness or 
obligation, or (ii) to maintain working capital or other balance sheet condition, (c) to purchase securities 
or other Properly or services primarily for the purpose of assuring the owner of such Indebtedness or 
obligation of the ability of the Primary Obligor to make payment of the indebtedness or obligation. or (d) 
otherwise to assure the owner of such Indebtedness or obligation against loss in respect thereof. 

"Hazardous Materials" means petroleum, petroleum byproducts (including, but not limited to, 
crude oil, diesel oil, fuel oil, gasoline, lubrication oil, MI refuse, oil mixed with other waste, oil sludge and 
all other liquid hydrocarbons, regardless of specific gravity), natural nr synthetic gas products and/or any 
hazardous substance or material, waste, pollutaut or contaminant, defined as such in (or for the purposes 
of) the Environmental Laws. 

"Hedge Agreemenr means, without limitation, (a) any contract known as or referred to or which 
performs the function of an interest rate swap agreement, currency swap agreement, forward payment 
conversion agreement or futures contract; (b) any contract providing for payrnents based on levels of, or 
changes or differences in, interest rates, currency exchange rates, or stock or other indices; (c) any 
contract to exchange cash flows or payments or series of payments; (d) any type of contract called, or 
designed to perform the function of, interest rate floors, collars, caps, options. puts or calls to hedge or 
minimize any type of financial risk, including, without limitation, payment, currency, rate or other 
financial risk; and (e) any other type of contract or arrangement that the Obligated Group Members 
determine is to be used. or is intended to be used, to manage or reduce the cost of any bonds issued under 
a Related Bond Indennue, to convert any element of any such bonds from one form to another, to 
maximize or increase investment return, to IlliffhT1171 investment return risk or to protcct against any type 
of financial risk or uncertainty; provided, that during the Initial Bondholder Period, any such agreement 
shall be subject to approval by a Majority of Holders. 

"Hedge Receipts" means amounts payable by any provider of a Hedge Agreement pursuant to 
such Fledge Agtecuient, other than termination payments, fees, expenses and indemnity payments. 

"Historical Debt Service Coverage Ratte means, for any period of time, the ratio consisting of 
a numerator equal to the runount determined try dividing Income Available for Debt Service for that 
period by the Maxim-min Annual Debt Service Requirement and a denominator of one; provided, however, 
that in making such calculation, (a) the principal amoum of any Indebtedness included in such calculation 
shall be excluded to the extent such principal amount is paid from the proceeds of other Indebtedness 
incurred in ocean:lance with the provisions of this Master Trust Indenture, (b) to the extent a Hedge 
Agreement has been entered into in connection with any particular Indebtedness, the actual debt service 
paid after the effect of payments made to or received from the provider of the Hedge Agreement shall be 
used in the calculation, (c) any Subordinated Indebtedness Mall bc excluded except when making such 
calculation for the purpose of determining whether payments on Subordinated Indebtedness can be made 
pursuant to Section 3.12 hereof and (d) such calculation shall be based on unaudited financial statements 
(and adjusted retroactively for any material changes reflected in audited financial statements for the fourth 
quarter of a Fiscal Year) for the four consecutive quarters ending for the period of time tested. 
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"Historical Pro Forma Debt Service Covirage Retie means, for any period of tirne, the ratio 
consisting of a numerator equal to the amount determined by dividing income Available for Debt Service 
for that period by the Maximum Annual Debt Service Requirement for the Indebtedness then outstanding 
(other than any Indebtedness being refunded with the Indebtedness then proposed to be issued) and the 
Indebtedness then proposed to bc issued and a denominator of one. 

"lIolder means a bearer of any Master Obligation issued in bearer form, and the registered 
owner of any Master Obligation issued in registered form. 

"Holder Consenr means the written consent of the Holders of a Majority of Holders. 

"Home Oflice Support Fee" means the fee payable by the Obligor to QCFI for administrative 
overhead and related expenses not to exceed SI 0,000 per month, increasing by three percent per year 
commencing January 1, 2021. ha addition, QUI shall be paid 5100,000 from the proceeds of the Series 
2020 Bonds. 

income Available for Debt Service means, for any period, the excess of Revenues over 
Expenses of the Person or group of Persons involved. 

Indebtedness" means, for any Person, (a) all Guaranties by such Person, (b) all liabilities for 
borrowed money recorded or required to be recorded as such on the audited fmancial statements of mch 
Person in accordance with GAAP, and (c) all obligations kw the payment of money incurred or assumed 
by such Pcrson (i) duc and payable in all events, or (ii) if incurred or assumed primarily to assure the 
repayment of money borrowed or credit extended, due and payable upon the occurrence of a condition 
precedent or upon the performance of work, possession of Property as lessee, rendering of services by 
others or otherwise; provided, that Indebtedness shall not include Indebtedness of one Member to another 
Member, any Guaranty by any Member of Indebtedness of any other Member, the joint and several 
liability of any Member on Indebtedness issued by another Member, Hedge Agreements or any obligation 
to repay Entrance Fees or moneys deposited by patients or others with a Member as security for or as 
prepayment of the cost of patient care or any rights of residents of life care, senior living facilities or 
similar facilities to endowment or similar fimds deposited by or CM behalf of such residents. 

'Independent Counsel" means an attorney duly admitted to practice law in any state and, 
without limitation, may include independent legal counsel for any Member. 

"Independent Living Units" means the independent living units that are or become part of the 
Facilities. 

"Initial Bondholder" means beneficial owners of Related Bonds for which Rosemawr 
Management LLC acts as investment advisor. 

'Initial Bondholder Period" means the period beginning on the date of issuance of the Series 
2020 Bonds and ending on the date, if any, on which the Initial Bondholder does not beneficially own at 
least 50 percent plus S l in principal amount of the outstanding Related Bonds. 

"Initial Supplemental Indenture means Supplemental Indenture Number I dated as of 
	 1, 2020, between the Obligated Group Representative and the Master Trustee, related to 
the issuance of the Series 2020 Master Obligation. 

'Insurance and Tax Escrow Fund" means the Insurance and Tax Escrow Fund created by 
Section 3.06 hereof. 

15 

JAX \2993021_6 
	 JAX1.2993021_6 

6C064502.DOCX 
	 6CY764502.DOCX 



Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 85 Of 185 	 Case 8:16-bk-08167-MGW Dac 1586 Filed 12/31/19 Page 86 of 185 

DRAFT - 12/31/2019 10:06 AM 
"Insurance Consultanr means a person or furn (i) who in the case of an individual is not an 

employee or officer of any Meinber and which, in the case of s firm, does not control any Obligated 
Group Member or any Affiliate thereof and is not controlled by or under cornmon control With any 
Obligated Group Member or an Affiliate thereof appointed by the Obligated Group Representative, 
qualified to survey risks and to recommend insurance cevetage for senior living facilities or health care 
facilities and services of the type involved and having a favorable reputation for skill and experience in 
such surveys and such recommendations, and which may include a broker or agent with whom any 
Member transacts business and (ii) is acceptable to a Majority of Holders. 

"Lien" means any mortgage, pledge or lease of, sccurity interest in or lien, charge or 
encumbrance on any Property of the Person involved ita favor of, or which secures any obligation to, any 
Person. 

"Liquidity Facility" means a written agreement to provide money to purchase or retire any 
Indebtedness if (a) on the date of delivery of such Liquidity Facility the unsecured Long-Term 
Indebtedness or claims-paying ability of the provider of such Liquidity Facility or its parent holding 
company or other controlling entity is rated at least "A" by a least one of the Rating Agencies, and (h) as 
of any particular date of determination no amount realized under such Liquidity Facility for the payment 
of the principal or the purchase or redemption price of such indebtedness (exclusive of arnounts realized 
for the payment of accrued interest on such Indebtedness) shall be required to be repaid by the obligor on 
such Long-Term Indebtedness for a period of at least one year. 

"Liquidity RequIremenr has the meaning given such term in Section 4.20 hereof. 

"Long-Term Indebtedness" means, with respect to any Person, (a) all Indebtedness of such 
Person for money borrowed or credit extended, incurred or assumed which is not Short Term; (b) all 
Short Tenn Indebtedness incutred by the Person which is of the type described in Section 4.16(b) hereof; 
(c) the Person's Guaranties of Indebtedness which are not Short Tenn (but including Guaranties of Short 
Tenn Indebtedness described in Section 4.16(b) hereof); and (d) Capitalized Rentals tutder Capitalized 
Leases entered into by the Person; provided, however, that Indebtedness that could be described by mom 
than one of the foregoing categories shall not in any case be considered more than once for the purpose of 
any calculation made pursuant to this Master Trust Indenture. 

"Majority of Holdere means Holders of a majority in aggregate principal amount of the total 
amount of Master Obligations then Outstanding. 

"Management Agreemenr means (a) that certain Management Agreement dated 
2020 between the Obligor and the Manager as the same may be amended and 

supplemented such amendment or supplement to be approved by the Initial Bondholder during the Initial 
Bondholder Period and (b) any other management agreement between any Member of the Obligated 
Group and a Manager with respect to the Facilities. 

"Management Feee means the fees and expenses due the Manager pursuant to the Management 
Agreement, subject to the provisions of Section 3.02. 

"Manager' means BRP Senior Housing Management, LLC, a Delaware limited liability 
company, and its successors and assigns or any other manager selected by the Obligated Group 
Representative with Consent tty a Majority of Holders as provided herein. 

16 

JAXN2993021_6 

DRAFT - 12131/2019 10:06 AM 
"Master Obligation"' means any promissory note, guaranty, lease, contractual agreement to pay 

money or other obligation of any Obligated Group Member which is authenticated and delivered pursuant 
to this Master Tnist Indenture and which is entitled to the benefits of this Master Trust Indenture. 

"Master Trost Indenture' means this Master Trust Indenthre dated as of 	 1, 2020, 
between the Obligor and the Master Trustee, as supplemented by the Initial Supplemental Indenture and 
any supplements or amendments thereto and modifications thereof. 

"Master Trustee" means UMB Bank, National Association, a national banking association with 
trust powers, in its capacity as trustee hereunder, until a successor replaces it in accordance with the 
applicable provisions of Article VIII hereof and thereafter means the successor serving hereunder. 

"Maturity" means, when used with respect to any Indebtedness, the date on which the principal 
of such Indebtedness or any installment thereof becomes due and payable as therein provided, whether at 
the Staled Maturity thereof or by declaration of acceleration, call fot redemption or otherwise. 

"Maximum Annual Debt Service Requiremenr Means the highest annual Debt Service 
Requirements for the curient or any succeeding Fiscal Year of the Series 2020 Master Obligation and any 
other Master Obligation or other Indebtedness. 

"Minimum liquid Reserve Accounts" MUMS the accounts, including the Operating Reserve 
Fund and the Repair and Replacement Reserve Fund, maintained pursuant to the Continuing Care Escrow 
Agreement, dated as of 	 . 2020, as amended and supplemented, arnong the Obligor and 
the Chapter 651 Escrow Agent, as acknowledged by the Flotida Office of Insurance Regulation, in order 
to satisfy the minimum liquid reserve requirements of Section 651.035, Florida Statutes. Any front on 
deposit in such accounts shall not be subject to any liens, charges, judgetnents, garnishments or creditors' 
claims against the Obligor including, not limited to, holders of Master Obligations issued hereunder, 
except as provided in or permitted by Section 651.033(1)(d), Florida Statutes, as it may be amended from 
time to time. 

"Moody's" means Moody's Investors Service, a comoration organized and existing under the 
laws of the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or 
liquidated or shall no longer perfoim the fimetions of a securities rating agency, "Moody's" shall be 
deemed to refer to any other nationally recognized securities feting agency designated by the Obligated 
Group with written notice to the Master Trustee. 

"Mortgage' means the Mortgage, Security Agreement and Fixture Filing, dated as of 
	 1, 2020, from the Obligor in favor of the Master Trustee. 

"Mortgaged Property" means the real property and personal property of the Members which is 
subject to the Lien and security interest of this Master Trust indenture and the Mortgage. 

'Needs Assessment Analyste means the analysis and report required as set forth in Section 4.27 
hereof. 

"Net Proceeds" means, when used with respect to any insurance (other than the proceeds of 
business interruption insurance) or condemnation award or sale consummated under threat of 
condemnation. Me gross proceeds front the insurance or condenination award or sale with respect to 
which that term is used less all expenses (including attorneys' fees, adjuster's fees and any expenses of 
the Obligated (3roup or the Master Trustee) incurred in the collection of such gross proceeds. 
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"Net Rentale means all fixed rents (including as such all payments which the lessee is obligated 

to make to the lessor on termination of the lease or surrender of the leased Property other than upon 
termination of the lease for a default thereunder) payable under a lease or sublease of real or personal 
Property excluding any amounts required to be paid by the lessee (whether or not designated as resits or 
additional rents) on account of maintenance, repairs, insurance, taxes and similar charges. Net  Rentals for 
any future period under any so called "pementage lease shall be computed on the basis of the amount 
reasonably estimated to be payable thereunder for such period, but in any event not less than the amount 
paid or payable thereunder during the immediately preceding period of the same duration as such future 
period; provided, that the amount estimated to be payable under any such percentage lease shall in all 
cases recognize any change in the applicable percentage called for by the terms of such lease. 

"Obligated Group" rneaus, collectively, all of the Obligated Group Members. 

"Obligated Group Membee or "Membee means the Obligor and any other Person who has 
satisfied the requirements set forth in this Master Trust Indenture for becoming an Obligated Group 
Member and its successors until any such Person or a successor or transferee Person satisfies the 
requirements set forth in this Master Trust Indenture for wasing to be art Obligated Group Member. 

"Obligated Group Representative rneans the Obligor or any successor Obligated Group 
R.epresentative appointed purulent to Section 6.04 hereof. 

"Obligated Grimm Representative Request" means a written order or request of the Obligated 
Group or any Member, signed fry an Authorized Obligor Representative, and delivered to the Master 
Trustee. 

'Obligation Register" means the register of ownership of thc Master Obligations to be 
maintained pursuant to this Master Trust Indenture. 

"Obligor" means QM-I/Tampa, LLC, a Florida limited liability company, and any and all 
successors thereto in accordance with this Master Trust Indenture. 

"Officer's Certificate means a certificate signed, in the case of a certificate delivered by an 
Obligated Group Member, by an Authorized Obligor Representative of the Obligated Group Member or, 
in the case of a certificate delivered by any other entity, by the President, any Vice President, the Chief 
Operating Officer, the Chief Financial Officer, the Dircctor of Finance or any other officer or agent 
authorized to sign by resolution of the Governing Body of such entity or, in the case of a certificate 
delivered by any other Person, the chief executive or chief financial officer of such other Person. 

'Operating Account'' means a demand deposit bank account maintained by each Member from 
which such Member pays cash operating expenses of such Member, which account is subject to a Deposit 
Account Control Agreement. 

'Operating Reserve Fund" means the Operating Reserve Fund described in Section 3.03 hereof. 

"Operating Reserve Fund Requirement" means the amount required in the operating reserve 
pursuant to Section 651.035(1) (c), Florida Statutes or its SUCCeSsef provision. The Authorized Obligor 
Representative stiall provide to the Master Trustee and the Chapter 651 Escrow Agent an Officer's 
Certificate specifying the amount of the Operating Reserve Fund Requirement upon each change in the 
Operating Reserve Fund Requirement or draw on such operating reserve. Absent the provision of such 
certificate, the Master Tnistee and the Chapter 651 Escrow Agent may conclusively presume that the 
Operating Reserve Fund Requirement has not changed. 
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"Opinion of Bond Counser means an opinion in writing signed by Bond Counsel. 

'Opinion of Cormser means a written opinion of Independent Counsel who may (except as 
otherwise expressly provided herein)be counsel to any Obligated Group Member. 

"Outstanding" means, when used with respect to Master Obligations, as of the date of 
determination, all Master Obligations theretofore authenticated and delivered under this Master Trust 
Indenture, except: 

(a) Master Obligations theretofore cancelled and delivered to thc Master Trustee or 
delivered to the Master Trustee for cancellation; 

(b) Master Obligations for whose payment or redemption money (or Defeasance 
Obligations to the extent permitted by Section 10.02 of this Master Trust Indenture) shall have 
theretofore been deposited with the Master Trustee or any Paying Agent for such Master 
Obligations in bust for the Holders of such Master Obligations pursuant to this Master Trust 
Indenture; provided, that, if such Master Obligations are to be redeemed, notice of such 
redemption has been duly given or waived pursuant to this Master Trust Indenture or irrevocable 
provision for the giving of such notice satisfactory to the Master Trustee has been made pursuant 
to this Master Trust Indenture; and 

(e) 	Master Obligations upon transfer of or in exchange for or in lieu of which other 
blaster Obligations have been authenticated and delivered pursuant to this Master Dust 
Indenture; 

provided, however, that in determining whether the Holders of the requisite principal amount of 
Outstanding Master Obligations have given any request, demand, authorization, direction, notice, consent 
or waiver hereunder, Mastcr Obligations owned by any Obligated Group Member or any Affiliate of any 
Obligated Group Member shall be disregarded and deemed not to bc Outstanding, except that, in 
determining whether the Master Trustee shall be protected in relying upon any such request, demand, 
authorization, direction, notice, consent or waiver, only Master Obligations that a Responsible Officer of 
the Master Trustee actually Imows to be so owned shall be so disregarded. Master Obligations so owned 
that have been pledged in good faith may be regarded as Outstanding if the pledgee establishes to the 
satisfaction of the Master Trustee the pledgee's right so to act with respect tn such Master Obligations and 
that thc pledgee is not an Obligated Group Member or an Affiliate of any Obligated Group Member. 

"Paying Agenr means any Person authorized by the Obligated Group Representative to pay the 
principal of (and premium, if any) or interest on any Master Obligations on behalf of the Obligated 
Group. 

"Permitted Encumbrances" means this Master Trust Indenture, any Relaied Loan Agreement, 
any Related Bond Indenture and, as of any particular date: 

(1) Any lien or encumbrance, other than a mortgage or deed of trust on real property, 
created or incurred in the ordinary course of business which does not seem, directly or 
indirectly, the repayment of borrowed money or the payment of installment sales contracts of 
capital leases individually or in the aggregate or the payment of a judgment or liability to a 
federal, state or local agency, and which does not materially impair the value or the utility of the 
property subject to such lien or encumbrance. 

(2) Liens arising by reason of good faith deposits with an Obligated Group Member 
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in connection with tenders, leases or real estate, bid or contracts (other than contrasts for the 
payment of money), deposits by an Obligated Group Member to secure public or statutory 
obligations, or to secure, or in lieu of, surety, stay or appeal bonds. and deposits as security for 
thc payment of taxes or assessments or other similar charges. 

(3) Subjcct to the approval of the Initial Bondholder duriug the Initial Bondholder 
Period, statutory rights of the United Slates of America to recover against an Obligated Group 
Member by reason of any fedend loan, grant or subsidy made available to the Obligated Group 
and similar rights under state statutes. 

(4) Subject to the approval of the Initial Bondholder during the Initial Bondholder 
Period, any lien arising by reason of deposits to enable an Obligated Group Member to maintain 
self-insurance or to participate in any funds established to cover any insurance risks or in 
connection with workers compensation, unemployment insurance, pension or profit-sharing 
plans, or other social security, or to sham in the privileges or benefits required for companies 
participating in such anangements. 

(5) Subject to the approval of the Initial Bondholder during the Initial Bondholder 
Period, any judgment lien against an Obligated Group Member so long as such judgment is being 
contested and execution thereon is stayed and so long as such judgment lien will not materially 
interfere with or impair the operations of the Obligated Group and for which, if requested by a 
Majority of the Holders, the Obligated Group has deposited with the Master Trustee a Surety bond 
or cash in an antoUnt equal to the amount of such judgment or such lesser amount as shall bc 
acceptable to the Master Thrace or the Initial Bondholder during the Initial Bondholder Pcriod. 

(6) (i) Rights reserved to or vested in any municipality or public authority by the 
terms of any right, power, franchise, grant, license, pcmtit or provision of law, affecting any 
property; (ii) any liens on any property for taxes, assessments, levies, fees, water and sewer rents, 
and other governmental and similar charges artd any liens of mechanics, materialmen, laborers, 
suppliers or vendors for work or services performed or materials furnished in connection with 
such property, which are not due and payable or which are being contested and execution thereon 
is stayed or which have been due for less than 45 days; and (iii) easements, rights-of-way, 
servitudes, restrictions and other minor defects, encumbrances and inegularities in the title of any 
property that either (x) are described in the Title Policy on the date of execution of the Master 
Indenture or (y) do not impair the use of such Property in any material manner. 

(7) Any lien on the property of an Obligated Group Member that is existing on the 
date of execution of the Master Indenture and is described in the Title Policy; provided, that no 
hien so described may be extended, renewed or replaeed by another lien, nor may it be modified 
to apply to arty property of an Obligated Group Member not subject to such lien on the date of 
execution, unless the lien otherwise qualifies as a Permitted Encumbrance; provided, ferther, that 
no Additional Indebtedness may be incurred that is secured by such lien unless the foregoing 
conditions are met. 

(8) Subject to the approval of the Initial Bondholder during the Initial Bondholder 
Period, any liens on Gross Revemres which secure payment of Short-Term Indebtedness incurred 
in accordance with the Master Indenture and which are parity with the lien of this Master 
Indenture. 

(9) Subject to the approval of the Initial Bondholder during the Initial Bondholder 
Period, liens other than liens securing Indebtedness to which Property of an entity is subject at the 
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time (the "Effective Date") either (a) such entity is merged into or consolidated with an Obligated 
Group Member, or (b) all or substantially all of its assets are sold or otherwise conveyed to an 
Obligated Group Member; provided, that (i) no lien so described may be extended or renewed, 
nor may it be modified, to apply to any Property not subject to such lien on the Effective Date, 
unless the lien as so extended, renewed or modified, or the rwlacement lien, otherwise qualifies 
as a Permitted Encumbrance; and (ii) no lien so described was created in order to avoid the 
limitations contained herein on the impositions of liens on the Property of an Obligated Group 
Member. 

(10) Subject to the approval of the Initial Bondholder during the Initial Bondholder 
Period, any lease end leaseback entered into by the Obligated Group with a governmental issuer 
of municipal bonds, to the extent that such arrangement is required by law in connection with the 
issuance by such authority of bonded indebtedness to be secured by a Master Obligation under 
dre Master Indenture and provided that the issuer's interest in such pnmerty is pledged on a parity 
to the Master Trustee to secure all Master Obligations. 

(11) Any lien with respect to tangible personal property acquired after the closMg date 
of the Bond transaction, which lien either secures the purchase price of such property or is a lien 
to which such property is aubject at the time of its acquisition; provided, that the Indebtedness 
secured by such lien constitutes permitted Indebtedness of the Obligated Group 

(12) Any lien on property received by.the Obligated Group through gifts, grants, or 
bequests, or ort the income therefrom, as a result of restrictions arising from the terms of such 
gjft, grant, or bequest that preclude the application of related principal or income to the payment 
of operating expenses or debt service. 

(13) Liens of the depositor on moneys deposited by residents, patients or others with 
an Obligated Group Member as security for, or as prepayment for, the cost of residency or patient 
care; or arty rights of residenu of life care or similar facilities to endowment or similar fluids 
deposited by or on behalf of such residents. 

(14) Subject to the approval of the Initial Bondholder during the initial Bondholder 
Period, operating leases whereunder an Obligated Group Member is the lessor relating to services 
provided in the ordinaty course to residents at the Facilities, or any Residency Agreement, license 
or other use agreanent made with respect to property where revenues generated inurc to the 
benefit of an Obligated Group MeMber; provided, that no Initial Bondholder approval of a 
specific Residency Agreement shall be required if the Residency Agreement is substantially 
identical to a form of Residency Agreement that has been reviewed and approved by the Initial 
Bondholder. 

(15) Any lien on money (or the investment made with such money) held in any debt 
service reserve, construction, debt service or similar fund and granted by 311 Obligated Group 
Member to secure payment of Indebtedness (including any commitment indebtedness, whether or 
not then drawn upon); and any lien ern money (or the investment made with such money) held in 
any escrow or similar fund to defease Indebtedness; provided, that the transfer of the applicable 
money to such fund or escrow did not cause a Default hereunder. 

(16) Subject to dre approval of the Initial Bondholder during the Initial Bondholder 
Period, any lien on property (other titan real estate) in the nature of a purchase money security 
interest resulting from installment sale agreements or borrowings, financing leases, or similar 
agreements relating to the acquisition of property; or liens of a lessor or a vendor on the property 

21 

IA.M2993021_6 

6CY764502.1XXX 
	

601764502.DOCX 



Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 91 of 185 

DRAVF - 12/31/2019 10:06 AM 

being leased or sold under a lease, installment sale or Similar agreement. 

(17) Such easements, covenants and restrictions. matters shown on recorded 
subdivision plats, governmental and zoning use restrictions, utility agreements, minor defects and 
irregularities of title as normally exist with respect to property similar in character to the property 
involved, and which do not materially adversely affect the value of or materially impair the 
property involved. 

(18) Any lien securing all Master Obligations on a parity basis. 

"Permitied Investmente shall mean and include any of thc following: 

(a) Government Obligations; 

(b) Government Obligations which have been stripped of their unmatured interest coupons 
and interest coupons stripped lions Government Obligations and receipts, certificates or other similar 
documents evidencing ownership of future principal or interest payments due an Government Obligations 
which are held in a custody or trust account by a commercial bank which is a member of dm Federal 
Deposit Insurance Corporation and which has combined capital, surplus and undivided profits of not less 
than $20,000,000; 

(c) Bonds, debentures, notes or other evidences of indebtedness issued by any of the 
following: Federal Home Loan Banks; Federal Home Loan Mortgage Corporation (including 
participation certificates); Federal National Mortgage Association Crovernmem National Mortgage 
Association; Bank for Cooperatives; Federal intermeditue Credit Banks: Federal Financing Bank; Export-
Import Bank of the United States; or Federal Land Banks; 

(d) All other obligations issued or unconditionally guaranteed as to the timely payment of 
principal and interest by an agency or person controlled or supervised by and acting as an instrumentality 
of the United States government pursuant to authority granted by Congress; 

(e) (i) Intereit-bearing time or demand deposits, certificates of deposit. or other similar 
banking arrangements with any government securities dealer, bank, trust company, savings and loan 
association, national banking association or other savings institution (including any Related Bond Trustee 
or any affiliate thereof); provided, that such deposits, certificates and other arrangements are fully insured 
by the Federal Deposit Insurance Corporation or (ii) interest-bearing time or demand deposits or 
certificates of deposit with any bank, tnist company, national banking association or other savings 
institution (including any Related Bond Trustee or any affiliate thereof); provided, such deposits and 
certificates are in or with a bank, trust company, national banking association or other savings institution 
whose (or whose parent's) long-term unsecured debt at the time of the making of such deposit or the 
entering into such banking arrangement is rated in one of the three highest long term Rating Categories by 
at least two of Moody's. Fitch and S&P (or by at least one such Rating Agency if only two such Rating 
Agencies provide such ratings); provided, further, that with respect to (i) and (ii) any such obligations are 
held by any Related Bond Trustee or a bank. trust company or national banking association (other than 
the issuer of such obligations); 

(f) Repurchase agreements collateralized by securities described in subparagraphs (a), (b), 
(c) or (d) above with any registered broker/dealer subject to the Securities Investors Protection 
Corporation which et the time of entering into such repurchase agreement has an uninsured, unsecured 
and unguaranteed obligation rated in one of the three highest rating categories by at least two of Moody's, 
Fitch and by S&P (or by at least one such rating agency if only two such rating agencies provide such 
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ratings) (including any affiliate of any Related Bond Tnistee), or with any commercial bank (including 
any Related Bond Trustee or any affiliate thereof) with such ratings; provided, that (I) a speciftc written 
repurchase agreement governs the transaction. (2) the securities are held. free and clear of any lien, by any 
Related Bond Trustee or an independent third party acting solely as agent for such R.elated Bond Trustee, 
and such third party is (a) a Federal Reserve Bank, or (b) a bank which is a member of the Federal 
Deposit Insurance Corporation and which has combined capital, surplus and undivided profits of not less 
than $25 million, and the Related Bond Trustee shall have received written confirmation from such third 
party that it holds such securities, free and clear of any lien, as agent for the Bond Trustee, (3) a perfected 
first steurity interest under the Uniform Commercial Code of the State, or book entry procedures 
prescribed at 31 CFR 306.1 el seq. or 31 CFR 350.0 et seq. in such securities is created for the benefit of 
the Related Bond Trustee, (4) the terms of such repurchase agreement will require the provider of such 
repurchase agreemerd to value the collateral securities no less frequently than weekly and will liquidate 
the collateral securities and disburse moneys as a irsult of such liquidation to the Master Trustee or the 
Related Bond Trustee (as applicable) if any deficiency in the required collateral percentage is not restored 
within two business days of such valuation, and (5) the fair market value of the collatend securities in 
relation to the amount of the repurchase obligation, including principal and interest, is required to be 
equal to at least 102 percent; 

(g) Money market accounts which at the rime of initial deposit are rated in one of the three 
highest long term Rating Categories by at least two of S&P, Fitch and Moody's (or by at least one such 
Rating Agency if only two such Rating Agencies provide mch ratings) or an investment agreement with a 
financial institution (including any Related Bond Tnistee or any affiliate thereof) whine long term debt 

- (or the long-term debt of such institution's parent company) at the timc of entering into such investment 
agreement is rated in one of the three highest long term Rating Categories by S&P. Fitch and Moody's (or 
by at least one such R.ating Agency if only two such Rating Agencies provide such ratings); 

(h) Commercial paper rated at the time of puithase at least P-1 by Moodys and at least A-1 
by S&P; 

(i) Shares of investnsent cornpanics rated at the time of purchase in one of the three highcst 
long term Rating Categories by at least two of S&P, Fitch and Moody's (or by at least one such Rating 
Agency if only two such Rating Agencies provide such ratings) or cash equivalent investments which are 
authorized to invest only in assets or securities described in subparagraphs (a), (b), (c). (d) and (1) above; 

(j) Advance-Refunded Municipal Bonds; 

(k) Obligations of political subdivisions of any state of the United States, whether or not such 
are exempt from federal income taxation; provided, such obligations are rated at the time of purchase in 
one of the thrcc highest Rating Categories by at least two of Moody's, Fitch and S&P (or by at least one 
such Rating Agency if only two such Rating Agencies provide such ratings); 

(1) 	Guaranteed investment contracts or investment agreements for the investment of moneys 
held by any Related Bond Tnistee pursuant to this Bond Indenture with a finrmcial institution (that may 
include the Bond Trustee) that is a domestic corpoiation, a bank, a trust company, a national banking 
association, a comoration subject to registration with the Board of Governors of the Federal Reserve 
System under the Bank Holding Company Act of 1956 or any successor provisions of law, a federal 
branch pursuant to the International Banking Act of 1978 or any successor provisions of law, a foreign 
bank acting through a domestic bninch or agency which branch or agency is duly licensed or authorized 
to do business under the laws of any state or territory of the United States of America, a savings bank, a 
savings and loan association, or an insurance company or association chartered or organized under the 
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laws of any state of the United States of America; provided, that for each such entity its unsecured or 
uneollateralized long term debt obligations, ur obligations secured or supported by a letter of credit, 
contract, guarantee, agreement or surety bond issued by any such organization, or whose claims paying 
ability, directly or by virtue of a guarantee of a corporate parent thereof, have been assigned a credit 
rating at the time of execution of such guaranteed investment contract or investment agreement in one of 
the three highest Rating Categories by at least two of Moody's, Fitch and S&P (or by at least one such 
Rating Agency if only two such Rating Agencies provide mch ratings) (i.e., at the time the inveshnent 
agreement is entered into); provided, that the terms of such guaranteed investment contract or investment 
agreement shall require that at any time that such credit rating shall cease to be in one of the three highest 
Rating Categories of at least two such Rating Agencies (or of at least one such Rating Agency if only two 
such Rating Agencies provide such ratings), such contract or agreement shall, within 20 days of such 
occurrence, be collateralized as though it were a repurchase agreement under clause (f) above or, if not so 
collateralized, shall be terminable by the Master Trustee without penalty, and 

(m) 	Debt obligations of domestic or foreign corporations rated at the time of purchase in one 
of the three highest Rating Categories by at least two of Moody's, Fitch and S&P (or by at least one such 
Rating Agency if only two such Rating Agencies provide such ratings). 

"Persare means any individual, corporation, partnership, limited liability company, firm, joint 
venture, association, joint stock company, trust, unincorporated organization or government or any 
agency or political subdivision thereof or any other entity. 

Personal Properly" means the Property described in GRANTING CLAUSE FIRST hereof, 

"Place of Paymenr for a series of Master Obligations means a city or political subdivision 
designated as such pursuant to this Master Trost Indenture or a Supplement. 

"Pre-Acquisition Residency Agreement" means each and every contract, including, without 
limitation, any "reservation agreement" or residency agreement, as amended from time to time, between a 
former owner of the Facilities and a resident or former resident of the Facilities that was assumed by the 
Obligor upon the acquisition of the Facilities giving such resident certain rights of occupancy in the 
Facilities, providing for certain services to such resident and providing for the payment and refunds, if 
any, of entrance fees. 

Pre-Acquisition Residency Agreement Refuncr means an entrance fec refund payable under a 
Pre-Acquisition Residency Agreement, as such refund obligation has been modified by order of the 
federal bankruptcy court approving the sale of the Facilities to the Obligor. 

"Premlsee means the Real Estate, as such term is defined in the Mortgage. 

"Primary Obligor" means the Person who is primarily obligated on an obligation which is 
guaranteed by another Person. 

"Projected Debt Service Coverage Retie means, far any future period, the ratio consisting of a 
numerator equal to the amount determined by dividing the projected Income Available for Debt Service 
for that period by the Maximum Annual Debt Service.R.equirement for the Long-Term indebtedness 
expected to be outstanding during such period and a denominator of one. 

"Projected Rate means the projected yield at par of an obligation as set forth in the report of a 
Consultant. Such report shall statc that in determining the Projected Rate such Consultant reviewed (he 
yield evaluations at par of not less than three obligations (or such lesser number as the Consultant shall 
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deem appropriate for reasons stated by such Consultant, but in no event less than one) selected by such 
Consultant the interest on which is entitled to the exemption from federal income tax afforded by Section 
103(a) of the Code or Bay successor thereto (or, if it is not expected that it will be reasonably possible to 
issue such tax-exempt obligations, or if the interest on the Indebtedness for which the Projected Rate is 
being calculated is not entitled to such exemption, then obligations the interest Oil which is subject to 
federal income taxation), which obligations such Consultant states in its report are reasonable 
comparators to utilize in developing such Projected Rate and which obligations (a) were outstanding on a 
date selected by the Consultant, which date so selected occurred during the 90 day period preceding thc 
date of the calculation utilizing the Projected Rate in question, (b) to the extent practicable, are 
obligations of Persons engaged in operations similar to those of the Obligated Group and having a credit 
rating similar to that of the Obligated Group, (c) are not entitled to the benefits of any credit enhancement 
(including, without limitation, any letter or line of credit or iosurance policy) if the obligation for which 
the Projected Rate is being determined is not benefited by any credit enhancement and (d) to the extent 
practicable, have a remaining term and amortization schedule saboaraially the same as the obligation 
with respect to which such Projected Rate is being developed. 

"Property" means any and all rights, titles and interests in and to any and all property, whether 
real or personal, tangible (including cash) or intangible, wherever situated and whether now owned or 
hereafter acquired by a Person. 

"Property, Plant and Equipment" means all Property of each Member which is classified as 
property, plant and equipment under GAAP. 

"Pot Indebtedness" means Indebtedness which is (a) payable or required to be purchased or 
redeemed by or on behalf of the underlying obligor, at the option of the owner thereof, prior to its stated 
maturity date or (b) payable or required to be purchased or redeemed from the owner by or on behalf of 
the underlying obligor (other than at the option of the owner) prior to its stated maturity date, other than 
pursuant to any mandatory sinking fund or other similar fund or other than by reason of acceleration upon 
the occurrence of an event of default. 

"QCFF means QCF/I, Inc., a Georgia nonprofit corporation. 

"Rating Agencf means, as applicable, Moody's, S&P OT Fitch. 

"Rating Category" means a generic securities rating category, without regard to any refinement 
or gradation of such rating category by a numerical modifier or otherwise. 

"Related Band Indenture" means any indenture, bond resolution, loan agreement, credit 
agreement or other comparable instrument pursuant to which a series of Related Bonds is issued 
including, without limitation, the Series 2020 Bond Indenture. 

"Related Bond Trustee means the bond trustee and its successor in the mist created under any 
R.elated Bond Indenture, including, without limitarion, the Series 2020 Bond Trustee, or, if the Related 
Bonds are not issued by a governmental issuer, the applicable lender or the agent or trustee for the 
applicable lenders. 

"Related Ronde means the Series 2020 Bonds and (i) any other revenue bonds or other 
obligations issued by any state, territory or possession of the United States or any municipal corporation 
or political subdivision formed wider the laws thereof or any constituted authority or agency or 
instrumentality of any of the foregoing empowered to issue obligations on behalf thereof ("governmental 
issuer") pursuant to a single Related Bond Indenture, the proceeds of which are loaned or otherwise made 
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available to any Obligated Group Member in consideration of the execution, authentication and delivery 
of a Master Obligation to or for the order of such governmental issuer or (ii) any other bonds, notes or 
loans, the proceeds of which arc loaned or otherwise made available to any Obligated Group Member in 
consideration of the execution, authentication and delivery of a Master Obligation to or for the applicable 
lender or an agent or trustee for the applicable lenders. 

"Related Bonds Debt Service Reserve Funcr means a debt service reserve fund established 
pursuant to a Related Bond Indenture to secure payment on any Related Bonds. 

"R.elated Loan Agreement" means the Series 2020 Loan Agreement and any other loan 
agreement, lease agreement, fmancing agreement, credit agreement nr other comparable instrument 
entered into in connection with a series of Related Bonds. 

"Repair and Replacement Resetve Rine means the fund desctibed in Section 3.04 hereof. 

"Repair and Replacement Reserve Fund Requirement" means the amount required in the 
Repair and Replacement Reserve Fund pursuant to Section 651.035(1)(d), Florida Statutes or its 
successor provision. The Authorized Obligor Representative shall provide to the Master Trustee and the 
Chapter 651 Escrow Agent an Officer's Certificate specifying the amount of the Repair and Replacement 
Reserve Fund Requirernent upon each change in the Repair and Replacement Reserve Fund Requirement 
or draw upon the Repair and Replacement Ftmd. Absent the provision of such certificate, the Master 
Trustee and the Chapter 651 Escrow Agent may conclusively presume that the Repair and Replacement 
Reserve Fund Requirernent has not changed. 

"Required information Recipienr means the Master Trustee, each Related Bond Trustee, each 
provider of a Credit Facility so long as such Credit Facility is in effect, the Underwriter, the EMMA 
service provided by the Municipal Securities Rulemaking Board, or any successor service provided by the 
Municipal Securities Rulemaking Board or any successor entity authorized and approved by the 
Securities and Exchange Commission from time to time to act as a recognized municipal securities 
repository and all holders of Related Bonds who hold 5500,000 or more irr principal amount of Related 
Bonds and request such reports in writing (which written request shall include a certification as to such 
ownership). 

"Residency Agreemenr means each and every contract, including, without limitation, any 
"reservation agreemenr or residency agreement, as amended from rime to time, between an Obligated 
Group Member (or its predecessor in interest) and a resident of the Facilities giving the resident certain 
rights of occupancy in the Facilities, including, without limitation, the Independent Living Units, Assisted 
Living Units, skilled nursing beds or specialty care (dementia) beds and providing for certain services to 
such resident. 

'Responsible Officee means, when used with respect to the Master Trustee, the officer of the 
Master Trustee at its Corporate Trust Office having direct responsibility for administration of this Master 
Trust Indenture and also means, with respect to a particular corporate trust matter, any other officer of the 
Master Trustee to whom such matter is referred because of such person's knowledge of and familiarity 
with the particular subject. 

"Revenue Funtr means the Revenue Fund created by Section 3.01 hereof. 

"Revenues" means, fin any period, (a) in the case of any Person providing health care services 
and/or senior living services, the sum of (i) net patient service revenues and resident service revenues, 
plus (ii) other operating revenues, plus (iii) non-operating revenues (other than Contributions, income 
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derived from die sale of assets not in die ordinary course of business, any gain from the extinguishment of 
debt or other extraordinary item, earnings which constitute Funded Interest or earnings on amounts which 
are irrevocably deposited in escrow to pay the principal of or interest on Indebtedness, but otherwise 
including investment income), plus (iv) Unrestricted Contributions (other than Contributions from 
Affiliates), plus (v) Entrance Fees received minus Ennance Fees amortized during such period; and (b) in 
the case of any other Person, gross revenues less sale discounts and sale returns and allowances, as 
determined in accordance with GAAP; but excluding in either case (i) any unrealized gain or loss 
resulting from changes in the valuation of investment securities or unrealized changes in the value of 
derivative investments or Hedge Agreements, (ii) any gains on the sale or other disposition of fixed or 
capital assets not in the ordinary course, (iii) earnings resulting from any reappraisal, revaluation or write 
up of fixed or capital assets, (iv) any revenues recognized from deferred revenues related to Entrance 
Fees, and (v) insurance (other than business interruption) and condemnation proceeds; provided, however, 
that if such calculation is being made with respect to the Obligated Group, such calculation shall be made 
in such a manner so as to exclude any revenues attributable to transactions between any Member and any 
other Member. For purposes of calculations under this Master Trust Indenture, an Unrestricted 
Contribution from an Affiliate shall be treated as being made during the period of such calculation so long 
as the Unrestricted Contribution is made prior to the date the applicable certificate is required to be 
delivered with respect b3 such calculation, 

"S&F' means S&P Global Ratings, a business unit of Standard & Poor's Financial Services 
LLC, a limited liability company organized and existing under the laws of the State of Delaware, its 
successors and assigns, and, if such entity shall be dissolved or liquidated or shall no longer perform the 
functions of a securities rating agency, "s&r shad be deerned to refer to any other nationally recognized 
securities rating agency designated by the Obligated Group Representative with written notice to tbe 
Master Trustee. 

"Series 2020 Bond Indenture means the Bond Trust indenture, dated as of 	 1 
2020, between the Series 2020 Related Bond Issuer and the Series 2020 Bond Trustee, relating to the 
Series 2020 Bonds. 

"Series 2020 Bond Trustee means UMB Bank, National Association, as bond trustee under the 
Series 2020 Bond Indenture. 

"Series 2020 Bonde means the Florida Development Finance Corporation Senior Living 
Revenue Bonds (QSFUTampa Project) Series 2010A and Series 2010B (Taxable), issued pursuant to the 
Series 2020 Bond indenture and said Authority's Resolution No. 	adopted 	, 2020. 

"Series 2020 Loan Agreemenr means the Loan Agreement, dated as of 	 1, 2020, 
between the Series 2020 Related Bond Issuer and the Obligor, relating to the Series 2020 Bonds. 

"Series 2020 Master Obligatiorr means the QSH/fampa, LLC Series 2020 Note, being the 
initial Master Obligation issued by the Obligated Group Representative pursuant to the terms hereof and 
the Initial Supplemental Indenture to secure repayment of the Series 2020 Bonds. 

"Series 2120 Related Bond Issuee means the Florida Development Finance Corporation, a 
public body corporate and politic and a public instnimentality of the State of Florida. 

"Short Terme means, when used in connection with Indebtedness, payable on demand or having 
an original maturity less than or equal to one year and not renewable al the option of the debtor for a term 
greater than one year beyond the date of original issuance. 
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'Stated Maturity" means, when used with respect to any Indebtedness or any installment of 

interest thereon, any date specified in the instrumem evidencing such Indebtedness or suet' installment of 
interest as a fixed date on which the principal of such Indebtedness or any installment thereof or dm fixed 
date on which such installment of interest is due and payable. 

"Subordinated Indebtedness-  MOM any unsecured promissory note, guaranty, lease, 
contractual agreement or other obligation to pay money, the terms of the documents providing for the 
issuance of which expressly provide (i) that all payments on such indebtedness shall be subordinated to 
the timely payment of all Master Obligations, whether currently Outstanding or subsequently issued, and 
that payments thereon shall only be upon satisfaction of the conditions in Section 3.12 of this Master 
Indenture and (ii) that the Master Trustee is an intended third party beneficiary of the provisions in clause 

"Subsidy Bonde means any Related Bonds for which the issuer or conduit borrower is entitled 
to receive Federal Subsidy Payments directly from the United States Department of Treanny or other 
federal governmental agency or entity authorized to make such payments under the Code. 

"Supplemenr means an indenture supplemental to, and authorized and executed pursuant to the 
terms of, this Master Tnist Indenture. 

“Surphis Distribution Conditions' means that (i) the Historical Debt Service Coverage Ratio 
for the period ending on the last day of the immediately preceding calendar quarter was at least 1.50:1; 
(ii) Days Cash on Hand as of the last day of the immediately preceding calendar quarter, dedusting from 
Cash and Investments the amount of the proposed withdrawal and of any Subonfinate Indebtedness 
payments to be made on the same day, would have been at least 275; ,and (ui) no Event of Default shall 
have occurred and be continuing. 

"Surpins Funir means Um Surplus Fund created by Section 3.05 hereof. 

'Tax-Exempt OrganizatImr means a Person organized under the laws of the United States of 
America or any state thereof that is exempt from federal ineome taxes under Section 501(a) of thc Code 
as an organization described in Section 501(0(3) of the Code or conesponding provisions of federal 
income tax laws from time to time in effect. 

'Testing Date shall have the meaning ascribed to it in Sedi011 4.20 hereof. 

'Threshold Amounr means 3 percent of Book Value of the PlupCt 	ty, Plant and Equipment of 
the Obligated Group, as shown on the most recent audited financial statements of the Obligated Group. 

"Title Policy" means title insurance in the form of an ALTA mortgagees title policy issued by a 
titininsurance coinpany in favor of thc Master Trustee in thc face amount of S_,000,000 (as increased by 
the amount of any Additional Indebtedness secured by the Mortgaged Property), insuring that the Master 
Trustee has a valid lien in the Mortgaged Property subject only to Permitted Encumbrances. 

'Total Cash Operating Expenser means, with respect to the Obligated Group, as of any dote of 
determination, and for the applicable period of determination, total cash operating expenses for such 
period, as determined in accordance with GAAP consistently applied, including legal and accomting fccs 
and expenses of the Master Trustee and the Related Bond Tnistee, the Homo Office Support Fee, the fees 
and expenses and any indemnity payment owing the Related Bonds issuers, plus, whether or not so 
treated in accordance with GAAP, Entrance Fee refunds for such period (other than Pre-Acquisition 
Residency Agreement RefUnds), but excluding (0 non-cash expenses such as depreciation, amortization 
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and other non-cash operating expenses, (ii) deposits to the Minimum Liquid Reserve Accounts 07 to any 
fund held by the Master Trustee or any Related Bond Trustee, and (Hi) amounts owed or paid between 
Members 

"Tritst Estate' has the meaning given such tcrm in the Granting Clauses hereof. 

"Uniform Commerdal Code" shall nlean, Florida's Uniform Commercial Code, as amended 
from time to time. 

"Underwriter" means B.C. Ziegler and Company, as managing underwriter of the Series 2020 
Bonds. 

"Unrestricted Contributione means Contributions which are not restricted in any way that 
would prevent their application to the payment of debt service on Indebtedness of the Person receiving 
such Contributions. 

'Weekly Disbursement nate means the first Rosiness Day of each calendar week 

"Working Capital Fond" means thc fund described in Section 3.08 hereof. 

rWorking Capital Fund RequIremenr means 

Section 1.02. Compliance Certificates and Reports 

Whenever the amount or date of any of the following is a condition to the taking of any action 
permitted hereby: 

(a) 	Estimated Revenues, Expenses, Cash and Investments and Income Available for 
Debt Service of any Person for any figure Fiscal Year shall be established by a certificate or 
report of a Consultant staling the amount of such estimated item based upon assumptions 
provided by such Person and stating that such assumptions are, in the opinion of the Consultant, 
rcusonable; 

(b) 	my of: 

(i) Revenues, Expenses, Cash and Investments and income Available for 
Debt Service of any Person for any prior Fiscal Year or period, 

(ii) Maxirnum Annual Debt Service Requirement of any Person, and 

(iii) principal of and interest on any Indebtedness 

shall be established by an Officer's CedifiCete of the Obligated GT011p Representative stating the 
amount of such item and that such amounts have bccn derived from either the mast recent 
financial statements of the Obligated Group delivered to the Master Tnistee pursuant to Section 
4.15 hereof or, for any period other than a prior Fiscal Year, from the internally prepared 
fmancial statements of thc Obligated Group for such period; 

(c) 	the anticipated date of completion of any Construction project of any Person shall 
be established by an Officer's Certificate of thc Obligated Group Representative; and 
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(d) 	securities shall include any amounts invested in marketable sectnities, whether 

classified as short term or long term assets. 

All calculations required to be made hereunder with respect to the Obligated Group shall be made 
after elimination of intercompany items on a combined basis. The character or amount of any asset, 
liability or item of income or expense required to be determined or any consolidation, combination or 
other accounting computation required to be made far the purposes hereof shall be determined or made in 

' accordance with GAAP in effect on the date hereof or, at the option of the Obligated Group 
Representative, at the time in effect (provided that GAAP is applied consistently with the requirements 
existing either on the date hereof or at the time in effect), except that assets. liabilities, items of income 
and expenses of Affiliates which are not included in the Obligated Group shall not be taken into account, 
and except where such principles are inconsistent with the requirements of this Master Trust Indenture; 
provided, however, that there shall not be included in any calculation any item otherwise required to be 
included in such calculation with respect to any Person which has withdrawn or is withdrawing from the 
Obligated Group. 

Section 1.03. Form of Documents Delivered to Master Trustee 

Upon any request or application by the Obligated Group to the Master Trustee to take any action 
under this Ma.ster Trust Indenture, and if requested by the Master Trustee, the Obligated Group shall 
furnish to the Master Trustee (a) an Officer's Certificate stating that, in the opinion of the signer, all 
conditions precedent end covenants, if any, provided for in this Master Trust indenture relating to the 
proposed action have been satisfied; attd (b) en Opinion of Counsel stating that, in tbe opinion of such 
counsel (who may rely upon an Officer's Certificate as to matte's of fact), all such conditions precedent 
and covenants have been satisfied. 

In any case where several matters are required to be certified by. or covered by an opinion of, any 
specified Person, it is not necessary that all such matters be certified by. or covered by the opinion of, 
only one such Person or that they be so certified or covered by only one document. but one such Person 
may certify or give an opinion with respect to some matters and one or more other such Persons as to 
other matters, and any such Person may certify or give an opinion as to such matters in one Or several 
documents. 

Any certificate or opinion of any officer of a Person may be based, insofar as it relates to legal 
matters, upon a certificate or opinion of, or representations by, counsel, unless such officer knows, or in 
the exercise of reasonable care should know. that the certificate or opinion or representations with respect 
to the matters upon which his certificate or opinion is based are erroneous. Any such certificate or 
Opinion of Counsel or Opinion of Bond Counsel may be based, insofar as it relates to factual matters, 
upon a certificate or opinion of, or representations by, an officer or officers of a specified Person stating 
that the information with respect to such factual matters is in the possession of such Person, unless such 
counsel blows, or in the exercise of reasonable care should know, that the cettificate or opinion or 
representations with respect M such matters are erroneous. 

Where any Persott is required to make, give or execute two or more applications, requests, 
consents. certificates, statements. opinions or other instruments under this Master Trust Indenture, they 
may, but need not, be consolidated and form one instrument. 

Section 1.04. Aels of Holders of Master ObllgallOns 

(a) 	Any request, demand, authorizstion, direction, notice, consent, waiver or other action 
provided by this Master Trust Indenture to be given or taken by Holders of Master Obligations may be 
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embodied in and evidenced by one or more instruments of substantially similar tenor signed by such 
Holders of Master Obligations in person or by an agent duly appointed in writing; and, except as herein 
otherwise expressly provided, such action Shall become effective when such instrument or instruments are 
delivered to the Master Trustee and, where it is hereby expressly required, to the Obligated Group 
Representative. Such instrument or instnunents (and the action embodied therein end evidenced thereby) 
are herein sometimes refermd to as the "Acr of the Holders of Master Obligations signing such 
instnnnent or instruments. Proof of execution of any such instniment or of a writing appointing any such 
agent, or of the holding by any Person of unregisteted Master Obligations, shall be sufficient for any 
purpose of this Master Trust Indenture and conclusive in favor of thc Master Trustee and the Obligated 
Group Members, if madc in the manner provided in this Section. The Obligated Group rnay establish a 
record date for purposes of detennining the identity of Holders entitled to vote or consent to any action by 
vote or consent authorized or perrnitted under this Master Trust Indenture. 

(b) The fact and date of the execution by any Person of any such instrument or writing may 
be proved by thc affidavit of a witness of such execution or by the certificate of any notary public 
certifying that the individual signing such instrument or writing acknowledged to him the execution 
thereof. Where such execution is by an officer of a corporation or a member of a partnership, on behalf of 
such cotporation or parmership, such certificate or affidavit shall also constitute SUIECiern proof of his 
authority. 

The amount of Master Obligations held in bearer form by any Person executing any such 
instrument or writing as a Holder of Master Obligations, the numbers of such Master Obligations and the 
date of his holding the same may be proved by the production of such Master Obligations or by a 
certificate executed, as depositary. by any trust company, bank, banker or member of a national securities 
exchange (wherever situated), if such certificate is in forrn satisfactory to the Master' Tnistee, showing 
that at the date therein 'mentioned such Person had on deposit with such depositary, or exhibited to it, the 
Master Obligations held in bearer form therein described; or such facts may be proved by the certificate 
or affidavit of the Person executing such instrument or writing as a Holder of Master Obligations, if such 
certificate or affidavit is in form satisfactory to the Master Trustee. The Master Trustee and the Obligated 
Group Members may assume that such ownership of any Master Obligation held in bearer form continues 
until (i) another certificate bearing a later date issued In respect of the same Master Obligation is 
produced, or (ii) such Master Obligation is produced by some other Person, or (iii) such Master 
Obligation is registered as to principal or is surrendered in exchange for a Master Obligation in registered 
form, or (iv) such Master Obligation is no longer Outstanding. 

(c) The fact and date of execution of any such instrument or writing and the amount and 
numbers of Master Obligations held in bearer form by the Person so executing such instrument or writing 
may also be proved in any other manner which the Master Trustee deems sufficient; and the Master 
Trustee may in any instance require further proof with respect to any of the matters referred to in this 
Section. 

(d) The ownership of Master Obligations in registered form shall be proved by the 
Obligation Register. 

(e) Any request, demand, authorization, direction, notice, consent, waiver or other action by 
the Holder of any Master Obligation shall bind every future Holder of the same Master Obligation and the 
Holder of every Master Obligation issued upon the transfer thereof or in exchange therefor or in lieu 
thereof, in respect of anything done or suffered to be done by the Master Trustee or the Obligated Group 
Members in reliance thereon, whether or not notation of such action is made upon such Master 
Obligation. 
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Section 1.05. Notices, Etc. to Master Trustee and Obligated Group Members 

Any request, demand, authorizetion, direction, notice, consent, wniver or Act of Holders of 
Master Obligations or other document provided or permitted by this Master Trust Indenture to be made 
upon, given or furnished to 13T filed wide 

(a) the Master Trnetee by any Holder of Master Obligations Of by any specified 
Person shall be sufficient for every purpose hereunder if actually received by the Master Trustee 
at the Corporate Trust Office, or at any other address previously furnished in writing to the 
Obligated Group Members and tho Holders of Master Obligations by the Master Trustee; 

(b) the Obligated Group Members by the Master Trustee or by any Holder of Master 
Obligstions shall be sufficient for every purpose hereunder if in writing and mailed, first class 
postage prepaid, to the Obligated Group Representative addressed to it at QSHITampa, LLC, 
1201 West Peachtree Street NW, Suite 3250, Atlanta, Georgia 30309, Attention: President, or at 
any other address previously furnished in writing to the Master Trustee by the Obligated Group 
Representative; or 

(e) 	any Obligated Group Member by die Master Trustee or by any Holder of Master 
Obligations shall be sufficient for every purpose hereunder if in writing and mailed, registered or 
certified first class postage prepaid, to thc Obligated Group Member addressed to it at the address 
specified in the Supplement executed by such Obligated Group Member or at any other address 
previously furnished in writing to the Master Trustee by such Obligated Group Member. 

Notwithstanding the above, in the case of any notice given by the Master Trustee by electronic 
mail pursuant to the provisions of this Master Trust Indenture, the Master Trustee shall have no duty or 
obligation to verify or confum receipt by the Person to whom the notice is directed; provided, however, 
the Master Trustee shall (i) verify that the electronic mail address rnatches an electronic mail address 
previously provided to the Master Trnstee by such recipient in writing other than by electronic mail, and 
(ii) ensure that no error message is received by the Master Trustee indicating a delivery delay or failure 
has resulted, in which case the notice shall be given by means other than electronic mail. Further, thc 
Master Trustee shall have no duty or obligation to verify or confirm that the person who sent any 
instructions or directions to the Master Trustee by electronic mail is, in fact, a person authorized to give 
instructions or directions on behalf of the sender (other than to verify that the sender purports to be a 
person authorizod to give instructions and directions OD behalf of the entity); and the Master Tnistee shall 
have no liability for any losses, liabilities, costs or expenses incurred or sustained by the Obligated Group 
as a result of such reliance upon or compliance with such instructions or directions. Tbc Obligated Group 
agrees lo assume all risks arising out of the use of electronic mail or facsimile transmission to submit 
instmetions and directions to the Master Tritstee, including, without limitation, the risk of the Master 
Trustee acting on unauthorized instnrctions and thc risk of interception and misuse by third parties. 

Section 1.06. Notices to Holders of Master Obligations; Waiver 

Where this Master Trust indenture provides for notice to Holders of Master Obligations of any 
event, such notice shall be sufficiently given (unless otherwise herein expressly provided) if in writing 
and mailed, first class postage prepaid, to each Holder of such Master Obligations, at its address as it 
appears on the Obligation Register, not later than the latest date, and not earlier than the earliest date. 
prescribed for the transmission of such notice; provided, however, if notice is permitted by the terms of 
this Master Trust Indenture to bc sent by electronic mail, the provisions of Section 1.05 hereof shall 
apply. Where this Master Trust Indenture provides for notice in arty manner, such notice may be waived 
in writing by thc Person entitled to receive such notice, either before or after the event, and such waiver 
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shall be the equivalent of such notice. Waivers of notice by Holders of Master Obligations shall be filed 
with the Master Trustee, but such filing shall not be a condition precedent to the validity of airy action 
taken in reliance upon such waiver. 

Section 1.07. Notices to Rating Agencies 

If any Related Bonds arc then rated by a Rating Agency, the Obligated Group Representative 
shall give prompt notice to such Rating Agency of any of the following events: 

(a) any Event of Default hereunder; 

(b) thc inCILITCIICC by any Obligated Group Member of any Long-Term Indebtedness 
in principal amount greater than 52,500,000; and 

(e) 	any addition to or orithdrawal from the Obligated Group. 

Section 1.03. Effect of Headinvi and Table of Contents 

Thc Article and Section headings herein and the Table of Contents are for convenience only and 
shall not affect the construction hereof. 

Section 1.09. Successors and Assigns 

All covenants and agreements in this Master Trust Indenture by the Obligated Group Members 
shall bind their respective successors and assigns, whether so expressed or not. 

Section 1.10. Separability aause 

In case any provision in this Master Trust indenture or in the Master Obligations shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in 
any way he affected or impaired thereby. 

Section 1.11. U.S.A. PATRIOT Act 

The Obligated Group acknowledges that in accordance with Section 326 of the U.S.A. PATRIOT 
Act, the Master Trustee, like all financial institutions and in order to help fight the funding of ternxism 
and money laundering, is required to obtain, verify and record information that identities each person or 
legal entity that establishes a relationship or opens an account with the Master Trustee. The parties to this 
Master Trust Indenture agree that they will provide the Master Trustee with such information as it may 
request in order for the Mester Trustee to satisfy the requirements of the 1J.S.A. PATRIOT Act. 

ARTICLE II. 
THE MASTER OBLIGATIONS 

Section 2.01. Series and Amount of Master Obligations 

(a) 	Master Obligations shall he issued under this Master Trust Indenture in series created by 
Supplements permitted hereunder. Each series shall be designated to differentiate the Master Obligations 
of such series from the Master Obligations of any other series. No Master Obligations issued hereunder 
shall be secured on a basis senior to other Master Obligations; provided, however, that the provision of a 
Hedge Agreement or Credit Facility or the establishment of a debt service reserve fund or account for the 
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sole benefit of the Holders of certain Master Obligations shall be permitted. The number of series of 
Master Obligations that may be created under this Master Trust Indenture is riot limited. The aggregate 
principal amount of Master Obligations of each series that may be created under this Master Tnist 
Indenture is not limited except as restricted by Supplement and the provisions of Article IV of this Master 
Trust Indenture. 

(b) 	Any Obligated Group Member proposing to incur Indebtedness other than the Series 
2020 Master Obligation, whether evidenced by Master Obligations issued pursuant to a Supplement or by 
evidences of indebtedness issued pursuant to documents other than this Master Trust Indenture, shall give 
written notice of its intention to incur such Indebtedness, including in such notice the amount of 
Indebtedness to be incurred, to the Obligated Group Representative and the other Obligated Group 
Members. The Obligated Group Representative shall provide the Master Trustee with a copy of any such 
notice it receives prior to the date such Indebtedness is to be incurred. Any such Obligated Group 
Member, other than the Obligated Group Representative, proposing to incur mch Indebtedness other than 
the Series 2020 Master Obligation, shall obtain the written consent of the Obligated Group 
Representative, which consent shall be evidenced by an Officer's Certificate of the Obligated Group 
Representative filed with the Master Trustee or an endorsement to such Indebtedness signed by the 
Obligated Group Representative, stating compliance of such Indebtedness with this Master nest 
Indenture. The Series 2020 Master Obligation is being issued simultaneously with the execution and 
delivery hereof. 

Section 2.02. Appointment of Obligated Group Representative 

Each Obligated Group Member, by becoming an Obligated Group Member, irrevocably appoints 
the Obligated Group Representative as its agent and true and lawful attorney in fact and grants to the 
Obligated Group Representative (a) full and exclusive power to execute Supplements authorizing the 
issuance of Master Obligations or series of Master Obligations, (b) fall and exclusive power to execute 
Master Obligations for and on behalf of the Obligated Group and each Obligated Group Member, (c) full 
and exclusive power to execute Supplements on behalf of the Obligated Group and each Obligated Group 
Member pursuant to Sections 9.01 and 9.02 hereof, and (d) full power to prcpare, or authorize the 
preparation of, any and all documents, certificates or disclosure materials reasonably and ordinarily 
prepared in connection with the issuance of Master Obligations hereunder or Related Bonds associated 
therewith and to execute and deliver such items to the appropriate parties in connection therewith. 

Section 2.03. Execution and Authentication of Master Obligadons 

All Master Obligations shall be executed for and on behalf of the Obligated Group and the 
Obligated Group Members by an Authorized Obligor Representative of the Obligated Group 
Representative. The signature of any such Authorized Obligor Representative may be manual or may be 
mechanically or photographically reproduced on the Master Obligation. If any Authorized Obligor 
Representative whose signature appears on any Master Obligation ceases to be such Authorized Obligor 
Representative before delivery thereg such signature 512211 remain valid and sufficient for all purposes as 
if such Authorized Obligor Representative had remained in office until such delivery. Each Master 
Obligation shall be manually authenticated by an authorized officer of the Master Trustee, without which 
authentication no Master Obligation shall be entitled to the benefits hereof, and shall be dated the date of 
its authentication. 

The Master Trustees authentication catificate shall be substantially in the following form: 

MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE 

34 

MI02993021_6 

Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 104 of 185 

DRAFT - 12/31/2019 10:06 AM 
This [Master Obligation] is one of the Master Obligations referred to in thc aforementioned 

Master Trust Indenture. 

Date of Authentication: 	 UMB BANK, N.A., 
as Master Tnistee 

By: 

Secdon 2.04. Supplement Creating Master Obligations 

The Obligated Group Representative (on behalf of the Obligated Group Members) and the Master 
Trustee may from time to time enter into a Supplement in order to create Master Obligations hereunder. 
Each Supplement authorizing the issuance of Master Obligations shall specify and determine the date of 
the Master Obligations, the principal amount thereof, the purposes for which such Master Obligations are 
being issued, the form, title, designation and manner of numbering or denominations, if applicable, of 
such Master Obligations, the date or dates of maturity of such Master Obligations, the rate or rates of 
interest (or method of determining the rate or rates of interest) and premium, if any, borne by such Master 
Obligations, the arrangement for place and mediuni of payment and any other provisions deemed 
advisable or necessary, and any of thc foregoing terms may be incorporated into such Supplement by 
reference. Each Master Obligation shall be issuable, shall be transferable and exchangeable and Mall be 
subject to redemption as specified in this Master Trust Indenture and in the Supplement. Any Master 
Obligation to be held by a Related Bond Trustee in connection with the issuance of Related Bonds shall 
be in the principal amount equal to the aggregate principal amount of such Related Bonds and shall be 
registered in the name of the Related Bond Trustee as assignee of the issuer of the Related Bonds. Unless 
a Master Obligation has been registered undcr the Securities Act of 1933, as amended (or similar 
legislation subsequently enacted), each such Master Obligation shall be endorsed with a legend which 
shall read substantially as follows: "This [describe Master Obligation] has not been registered under the 
Securities Act of 1933 or any state securities law"; provided, however, such legend shall not be required if 
the Master Trustee is provided with an Opinion of Counsel to the effect that such legend is not required. 

A Supplement and the Master Obligations issued thereunder may contain, as applicable, 
provisions relating to a Credit Facility, as well as any and all compatible provisions necessary in order to 
make the Master Obligations meet the requirements of an issuer of such Credit Facility. Similarly, a 
Supplement may provide for Master Obligations to be issued in fixed or variable rate forms, as the case 
may be, with such tender and redemption provisions as may be deemed necessary for the issuance thereof 
and pmvide for the execution of required documents necessary for such purposes, and may specifically 
subordinate payment, rernedies and any other provisions of the Master Obligations issued thereunder to 
the provisions of any other Master Obligations. 

Section 2.05. Conditions to issuance of Master Obligations Hereunder 

With respect to Master Obligations created hereunder other than the Series 2020 Master 
Obligation, simultaneously with or prior to the execution, authentication and delivery of Master 
Obligations pursuant to this Master Trust Indenture: 

(a) 	The Obligated Group Representative (on behalf of the Oblipted Group 
Members) shall deliver to the Master Trustee (i) an Obligated Group Representative Request for 

35 

JAX \2993021_6 

Authorized Signatory 

6CY764502.DOCX 
	 6CY764302.DOCX 



Case 8:16-bk-08167-MGW Doc 1586 Rled 12/31/19 Page 105 of 1.85 

DRAFT -12/31/2019 10:06 AM 
the authentication of any such Master Obligations and (ii) an Officer's Certificate of the 
Obligated Group 11,1.u...dative stating that all covenants, requiremems and conditions to the 
issuance and authentication of such Master Obligations set forth in the related Supplement and in 
this Master Trust Indenture (including, without limitation, the provisions of Section 4.16 and 9.01 
hereof, provided, that such provisions shall not be applicable to the Series 2020 Master 
Obligation) shall have been complied with and satisfied, and the Obligated Group Representative 
(on behalf of the Obligated Group Members) and the Master Trustee shall have entered into a 
Supplement as provided in Section 2.04 hereof; 

(b) The Obligated Group Representative shall have delivered to the Master Trustee 
an Opinion of Counsel to the effect that (i) registration of such Master Obligations under the 
Securities Act of 1933, as amended. and qualification of this Master Trust Indenture or the 
Supplement under the Trust Indenture Act of 1939, as amended, is not required or, if such 
registration or qualification is required, that a11 applicable registration and qualification provisions 
of said acts have been complied with; (ii) this Master Trust Indenture, as amended and 
supplemented by such Supplement, and the Master Obligations are valid. binding and enforceable 
obligations of each of the Obligated Group Members in accordance with their terms, except as 
enforceebility may be limited by bankruptcy, insolvency, fraudulent conveyance and other laws 
affecting creditom rights generally, usual equity principles and other reasonable exclusions, (iii) 
all covenants, requirements and conditions to the execution and delivery of the Supplement and 
issuance and authentication of such Master Obligations set forth in the Supplement and in this 
Master Trust Indenture have been complied with and satisfied; and (iv) documents necessary to 
caue the Lien of the Master Trustee in the Trust Estate to be perfected or recorded in accordance 
with this Master Trust Indenture and applicable law have been filed or recorded, as applicable, or 
are in proper form for filing or recording, as applicable and arrangements have been made for the 
prompt filing and recording thereoft 

(c) If Master Obligations are issued with respect to tax-exempt Related Bonds, the 
Obligated Group Representative shall have delivered to the Master Trustee an Opinion of Bond 
Counsel to the effect that iSSuail“ of such Master Obligations will not adversely affect the 
exclusion from gross income of interest on such Related Bonds; 

(d) Copies of Florida Unifonu Commercial Code financing statements filed pursuant 
to Section 4.03 shall have been delivered to the Master Trustee; 

Section 2.06. IAst of fielders of Master OblIgatione 

The Master Trustee shall keep on file at its office the Obligation Register which shall consist of a 
list of the names and addresses of the Holders of all Master Obligations. At reasonable times and under 
reasonable regulations established by the Master Trustee, the Obligation Register may be inspected and 
copied by any Obligated Group Member, the Holder of any Master Obligation or the Authorized Obligor 
Representative; provided, that the ownership by such Holder and the authority of any such designated 
representative shall be evidenced to the satisfaction of the Master Trustee. 

Section 2.07. OptIonsil and Mendatory Redemption 

Muster Obligations of each series may be subject to optional and mandatory redemption in whole 
or in part and may be redeemed prior to maturity, as provided in the Supplement creating such series, but 
not otherwise. 

Section 2.08. Mutilated, Destroyed, Lost and Stolen Master Obligations 
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If (a) any mutilated Master Obligation is surrendered to the Master Trustee, or the Master Trustee 

receives evidence to its satisfaction of the destruction, loss or theft of any Master Obligation, and (b) there 
is delivered to the Master Trustee and the Obligated Group Representative such security or indemnity as 
may be required by the Master Trustee and thc Obligated Group Representative to save it and the 
Obligated Group harmlessohen, in the absence of notice to the Obligated Group Representative or Ibc 
Master Trustee that such Master Obligation has been acquired by a bona fide purchaser, the Obligated 
Group Representative shall execute and upon its request the Master Tnistee shall authenticate and deliver 
in exchange for or in lieu of any such mutilated, destroyed, lost or stolen Master Obligation a new Master 
Obligation of like tenor, series, interest ratc and principal amount, beating a number not 
contemporaneously outstanding. 

In ease any such mutilated, destroyed, lost or stolen Master Obligation hag become or is about to 
become due and payable, the Obligated Gtnup Representative in its discretion may, instead of issuing a 
new Master Obligation, pay such Master Obligation. 

Upon the issuance of any new Master Obligation under this Section. the Obligated Group 
Representative end the Master Trustee may require the payment of a sum sufficient to cover any tax or 
other governmental charge that may be imposed in relation thereto and any other expenses (including the 
(ees and expenses of the Master Trustee) connected therewith. 

Every new Master Obligation issued pursuant to this Section in lieu of any destroyed, lost or 
stolen Master Obligation shall constitute an original additional contractual obligation of the maker 
thereof whether or not the destroyed, lost or stolen Master Obligation shall be at any tinie enforceable by 
anyone and shall be entitled to all the beneftts and security of this Master Trust Indenture equally and 
proportionately with any and all other Master Obligations duly issued hereunder. 

The provisions of this Stalin arc exclusive and shall preclude (to the extent lawful) all other 
rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or stolen 
Master Obligations. 

Section 2.09. Cancellation 

All Master Obligations surrendered for payment, redemption, transfer or exchange shall. if 
delivered to any Person other than the Master Trustee, be delivered to the Master Trustee and, if not 
already canceled or requited to be otherwise delivered by the terms of the Supplement authorizing thc 
series of Master Obligations of which such Master Obligation is a part, shall be promptly canceled by it. 
The Obligated Group Representative may at any time deliver to the Master Trustee for cancellation any 
Master Obligations previously authenticated and delivered hereunder, which the Obligated Group 
Representative may have acquired in any nsanner whatsoever, and all Master Obligations so delivered 
shall be promptly canceled by the Master Trustee. No Muter Obligations shall be authenticated in lieu of 
or in exchange for any Master Obligations canceled as provided in this Section, except as expressly 
permitted by this Master Trust indenture. All canceled Master Obligations held by the Master Trustee 
shall be treated by the Master Tnistee in accordance with its current document retention policies. 

ARTICLE III. 
FUNDS AM/ ACCOUNTS 

Sectioa 3.01. Gross Revenue Account; Itevenue Fund. 

(a) 	Each Obligated Group Member covenanta and agrees that it shall cause all Gross 
Revenues to be deposited upon receipt into the Gross Revenue Account. 
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(b) 	There is hereby established with the Master Trustee a trust fund to be designated 

"QSH/Tampa, LLC — Revenue Fund" and all Obligated Group Members covenant that promptly on 
the last Business Day of each calendar week commencing on the first week after the week in which 
this Master Trust Indenture is executed and delivered they shall transmit all Gross Revemus received 
prior to such Business Day to the Master Tiustee or cause all Gross Revenues to be transmitted to the 
Master Trustee for deposit into the Revenue Fund. 

Section 3.02. Use of Moneys in Revenue Fond. On each Weekly Disbursement Date beginning the 
first week after which moneys are deposited in the Revenue Fund and thereafter-, the Master Trustee shall 
make the following transfers from the Revenue Fund; provided, that (i) in the event funds on any Weekly 
Disbursement Date shall be insufficient to make any one or more of such transfers, any and all of such 
deficiencies in amounts required to be transferred shall be remedied prior to making any transfers to any 
funds of lower priority (based on (he following order of priority) in such month or any future month, (ii) 
although funds in the Revenue Fund will be applied cm a weekly basis on each Weekly Disbunement 
Date, the order of priority for application of funds in the Revenue Fund shall be calculated and applied on 
a monthly basis, as described below (ie., funds will be applied to each item until the amosmt required for 
the current month is achieved, and thc amount required for each item will bc reset on the first day of each 
calendar month) and (iii) during any occurrence of an Event of Default, moneys shall be applied in 
accordance with Section 7.08 hereof: 

FIRST: 	the Operating Account held by the Obligated Group Representative, the amount 
necessary to fund, during the month during which the transfer is made, the 
amount equal to (a) Total Cash Operating Expenses (excluding insurance and 
taxes and the Management Fee for the month. as set forth in the then-current 
Annual BudgM or, if the Authorized Obligor Representative provides BA 
Officer's Certificate to the Master Trustee that a lesser or greater amount than 
that set forth in the Annual Budget is required during the applicable month to pay 
Total Cash Operating Expenses and the reason(s) for any such variance, such 
other amount as is specified in such Officer's Certificate, and (b) unpaid Total 
Cash Operating Expenses (excluding insurance and taxes and the Management 
Fee) from any prior month: provided. that the Obligated Group Representative 
shall not cause to be transferred to the Operating Account in any month an 
aggregate amount in excess of 110 percent of the amount of Total Cash 
Operating Expenses (excluding insurance and taxes and the Managentern Fee) set 
forth for such month in the Annual Budget or an amount which, together with 
amounts transferred to the Operating Account in any prior month of the 
applicable Fiscal Year, would exceed 105 percent of the aggregate amount of 
Total Cash Operating Expenses (excluding insurance and taxes and the 
Management Fec set forth in the Annual Budget for the period from the 
beginning of such Fiscal Year to thc end of the applicable month (such monthly 
and year-to-date limits, the "Budget Variance Limits"), and the Master Trustee 
shall not transfer in any month to the Operating Accotmt an amount in excess of 
(a) above unless it shall have received from the Authorized Obligor 
Representative an Officer's Certificate that any such transfer will not exceed the 
Budget Variance Limint which certificate shall include or attach calculations 
supporting such certification; 

SECOND: 	to the Insurance and Tax Esemw Fund, an amount equal to (a) lite of the 
arnount for the current ycar for mutual premiums for property insurance required 
to be maintained pursuant to Section 4.10 hereof and for annual real estate taxes, 
or other charges for governmental services for the current year, as provided in the 
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Annual Budget and (b) unpaid insurance premiums, real estate or other ptoperty 
taxes, or other governmental services charges from any prior month; 

THIRD: 	to the payment of interest on all Master Obligations in the amount necessary to 
accumulate, during the month during which the transfer is made, the amount 
equal to (a) an amount equal to one-sixth of the interest on such Master 
Obligations bearing interest payable semiannually due on the next succeeding 
interest payment date with respect to such Indebtedness, so that there shall be 
accumulated an such interest payment due taking into account interest earnings 
on amounts held in any such account for interest on Master Obligations an 
amount not less than the interest on such Master Obligations, an amount not less 
than the interest on such Master Obligations coming due on the immediately 
succeeding interest payment date for such Master Obligations, (b) an amount 
equal to one-fourth (1/4th) of the interest on such Master Obligations bearing 
interest payable quarterly due on the next succeeding interest payment date with 
respect to such Indebtedness, so that there shall be accumulated on such interest 
payment date taking into account interest earnings on amounts held in any sucli 
account for interest on Master Obligations, an amount not less than the interest 
on such Master Obligations coming due on the immediately succeeding interest 
payment date for such Master Obligations, or (c) en amount equal to the interest 
on all such Master Obligations bearing interest payable monthly, and (d) unpaid 
interest on all Master Obligations; 

FOURTH: 	to the payment of principal for any Master Obligations, (a) payable annually, the 
amount necessary to accumulate, during the month during which the transfer is 
made, an amount equal to I/126  of the principal amount of such Master 
Obligations, coming due by maturity or mandatory redemption on the next 
principal payment, maturity or mandatory redemption date, so that there shall be 
accumulated in the such fund or account, taking into account interest earnings on 
amounts held in such fund or account, an amount not hiss than the principal of 
such Master Obligations. coming due by maturity or mandatory redemption on 
the immediately succeeding principal payment, maturity or mandatory 
redemption date, (b) payable semiannually, the amount necessary to accutnulate, 
during the month during which the transfer is made, an amount equal to one-sixth 
of the principal amount of such Master Obligations, coming due by maturity or 
mandatory redemption on the next principal payment, maturity or mandatory 
redemption date, so that them shall be accumulated in such fund or accomt, 
taking into account interest earnings OD amounts held in such fund or account, an 
amount not less than the principal of such Master Obligations, coming due by 
maturity or mandatory redemption on the immediately succeeding principal 
payment, inability or mandatory redemption date, (e) payable quarterly, the 
amount necessary to accumulate, during the month during which the transfer is 
made an amount equal to one-fourth of the principal amount of such Master 
Obligations, coming due by maturity or mandatory redemption on the next 
principal payment, maturity or mandatory redemption date, so that there shall be 
accumulated in the such fluid or account, taking into account interest earnings on 
amounts held in such fund or account, an amount not less than the principal of 
such Master Obligations, coming due by maturity or mandatory redemption on 
the immediately succeeding principal payment, maturity or mandatory 
redemption date. or (d) an amount equal to the principal on all such Master 

39 

JAX2993021_6 

6CY764502.DOCX 	 6CY764502.DOCX 



Case 8:16-bk-08167-MGW Doc 1586 Rled 12/31/19 Page 109 of 1.85 

DRAFT - 12/31/2019 10:06 AM 
Obligations corning clue by maturity or mandatory redemption on the next 
principal payment matutity or mandatory redemption date; 

FIFTH: 	to the Related Bonds Debt Service Reserve Fund for any Related Bonds, any 
mnount required to be paid pursuant to the Related Bond Indenture until such 
requiretnent is satisfied; 

SIXTH: 	to the Manager to pay the Management Fee and any unpaid Management Fce 
frotn any prior month; 

SEVENTH: to the Operating Reserve Fund, any amount certified by the Obligated Group 
Representative in an Officer's Certificate delivered to the Master Trustee as the 
minimum amount required to be transferred thereto and deposited therein to meet 
the replenishment or incremental deposit requirements for the Operating Reserve 
Fund under Section 651.035, Florida Statutes; 

EIGHTH 	to the Repair and Replacement Fund, any amount certifier' by the Obligated 
Group Representative in an Officer's Certificate delivered to the Master Trustee 
as the minimum amount re.quired to be transferred thereto and deposited therein 
to meet alio replenishment or incremental dcposit requirements for the Repair and 
Replacement Fund under Section 651.035, Florida Statutes; 

NINTH: 	to the Capital Emenditure Fmd an arnount equal to the amount required such 
that the amount on deposit therein shall equal the Capital Expenditure Fund 
Requirement 

TENTH: 	to the Working Capital Fund the amount required such that the amount on 
deposit therein shall equal the Working Capital Fund Requirement; 

ELEVENTH: to pay debt service then due on Subordinated Indebtedness, subject to satisfaction 
of the requirements of Section 3.13; and 

TWELFTH: to thc Surplus Fund the balance (if arty) remaining after the payments identified 
above have been made. 

Section 3.03. . Operating Reserve Fund. There has been established with the Chapter 651 Escrow 
Agent in the name of the Ohligor all escrow fund designated "QSH/Tampa, LLC — Operating Reserve 
Fund," which shall be used by the Obligated Group solely for the putposes set forth in the applicable 
escrow agreemmit and Section 651.035(1)(c), Florida Statutes. 

The Master Trustee shall transfer the amounts specified in Section 3.02; clause [SEVENTH] 
hereof as and when received to the Chapter 651 Escrow Agent for deposit by the Chapter 651 Escrow 
Agent to the Operating Reserve Fund. 

The Obligated Group Representative agrees and covenants that it shall requeal withchawal of any 
excess funds from the Operating Reserve Ftrnd when and as permitted by the Continuing Care ESCIOW 
Agreement referenced in thc definition of "Minimum Liquid Reset:ye Accounts" (which amounts shall be 
deposited in the Revenue Fund) and that it shall request withdrnwals from the Operating Reserve Fund 
when amounts available in the Revenue Fund and thc Surplus Pend are insufficient to make doe transfers 
to the Operating Account described under Section 3.02 FIRST. Upon the occurience arid during the 
continuance of an Event of Default, to the maximum extent permitted by law, the Master Trustee shall 
have and le hereby irrevocably granted by the Obligor power of attorney to make such requests on behalf 
of the Obligre. 

Section 3.04. Repair and Replacement Reserve Fund. There has been established with the Chapter 
651 Escrow Agent in the name of the Obligor an escrow fund designated the "QSH/Tampa, LLC — Repair 
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and Replacement Fund," which shall be used by the Obligated Group solely for the purposes set forth in 
the applicable esellAY agreement and Section 651.035(1)(d) of the Florida Statutes. 

The Istaster Trustee shall transfer the amounts specified in Section 3.02, clouse [EIGHTH] hereof 
as and whim received to the Chaptcr 651 Escrow Agmt for deposit to the Repair and Replacement Fund. 

The Obligated Group Representative agrees and covenants that it shall request withdrawal of any 
excess funds from Repair and Replacement Reserve Fund as permitted by the Contimring Care Escrow 
Agreement referenced in the definition of "Minimum Liquid Reserve Accounte (which amounts shall be 
deposited in the Revenue Fund) and that it shall request withdrawals from the Repair and Replacement 
Reserve Fund to pay for expenditures permitted under such Continuing Care Escrow Agreernent, and 
apply any amounts received in response to such request, prior to making any withdrawals finm the 
Capital Expenditure Fmd for thc applicable expenses. Upon the occurrence and during the continuttnee 
of an Evmt of Default, to the maximum extent pemoitted by law. the Master Tmstee shall have and is. 
hereby irrevocably granted by the Obligor power of attorney to make such requests on behalf of the 
Obligor. 

Section 3.05. Surplus Fund. There is hereby established with the Master liestee a nest fund to be 
designated "QSH/Tarnpa, LLC — Surplus Fund," which shall be used solely for thc purposes set fonh in 
this Section. There shall be deposited in the Surphis Fund the excess of Gross Revenues after the deposits 
required in items FIRST through ELEVENTH of Section 3.02 hereof. 

Moneys in the Suiphis Fund shall be uteri on the Weekly Disbursement Date to make the 
following payments in the following order of priority: 

(a) to pay (or make transfers to the Operating Account to pay) arty of the Total Cash 
°panting Expenses for the month in which such payment is made if there are insufficient amounts held 
in the Operating Account to fulfill sueh paynients on such date; then 

(b) to make the transfers specifted in Section 3.02 SECOND through TENTH. in such order, 
to the extent amounts available in the Revenue Fund are insufficient to make such transfers. 

To the extent that the moneys are available to make a partial payment of any of the items in this 
Section, the Master Trustee shall make such partial payment to the extent moneys are available. 

Notwithstanding the foregoing, at any time that interest on or principal of or premium, if any on 
any Master Obligations is due and unpaid or would be unpaid but for such transfer, the Master Tnistee 
shall transfer to the applicable Holder(s) any amounts available in the Surplus Fund first, in the amount 
required to pay any deficiency in the amounts otherwise available for interest (and if the amounts in the 
Surphts Fund are insufficient to make all such payments, pro rata to cach applicable Holder) and second, 
in the amount required to pay any deficiency in the amounts otherwise available for principal and 
premium interest (and if the amounts available in the Surplus Fund are insufficient to make all such 
payments, pro rata to each applicable Holder). 

On the fest Weekly Distribution Date in February, May, August and November, amounts 
remaining in the Surplus Fimd afier the distributions set forth above shall be applied as follows: provided, 
that the Sutplus Distribution Conditions are satisfied: ( 	.] 

Section 3.06. Insurance and Tax Escrow Fund. There is hereby established with the Master Trustee 
a trust fund to be designated "QSH/Tampa, LLC — Insurance and Tax Escrow Fund," which shall be used 
solely for the pa/poses set forth in this Section. 

The Master Trustee shall deposit in the insurance and Tox Escrow Fmd (i) money transferred 
from the Revenue Fund in the amounts and on the dates described in Section 3.02 hereof, and (ii) any 
other amounts required to bc deposited into the Insurance and Tax Escrow Fund hereunder or under the 
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Mortgage or with respect to any Related Bond Indenture and delivered to the Master Trustee with 
instructions to deposit the same therein. Money on dcposit in the Insurance and Tax Escrow Fund shall 
be disbursed by the Master Trustee to the Obligated Group Representative to pay, or as reimbursement for 
the payment of, taxes, assessments and 'insurance premiums with respect to the Project, aa hereinafter 
provided. On an annual basis, excess amounts may bc disbursed to the Revenue Fund if actual costs are 
below budgeted amounts upon the written direction of thc Obligated Group Representative. 

Upon presentation to the Master Trustee by the Obligated Group Representative of a requisition 
in the form attached hereto as Exhibit A accompanied, if requested by the Master Tnistee, by copies of 
bills or statements for the payment of such taxes, assessments, and insurance premiums, when due, the 
Master Trustee will, not mare frequently than once a month, pay to the Obligated Group Representative to 
provide for the payment of, or as reimbursement for payment oL such taxes, assessments, and insurance 
premiums, from money then on deposit in the Insurance and Tax Escrow Fund. Upon the occurrence and 
continuance of an Event of Default hereunder or if so requested by the Obligated Group Representative, 
the Master Trustee shall makc such payments from the Insurance and Tax Escrow Fund to the designated 
payee and not to the Obligated Group Representative. If the total amount on deposit in the Insurance and 
Tax Escrow Fund shall not be sufficient to pay to or to pay or reimburse the Obligated Group 
Representative in MI for the payment of such taxes, assexsments, and insurance premiums. then the 
Obligated Group Representative shall pay the excess amount of such taxes, assessments, and insurance 
premiums directly. 

Notwithstanding the foregoing, at any time that intcrcst on or principal of or premium, if any on 
any Master Obligations is due and unpaid or would be unpaid but for such transfer and after transfers 
from any other fund held by the Master Trustee, the Master Trustee shall, unless directed in writing not to 
do so try a Majority of Holders, transfer to the applicable Holder(s) any amounts available in the 
Insurance and Tax Escrow Fund first, in the amount required to pay any deficiency in the amounts 
otherwise available for interest (and if the amounts in the insurance and Tax Escrow Fund are insufficient 
to make all such payments, pro rata to each applicable Holder) and second, in the amount required to pay 
any deficiency in the amounts otherwise available for principal and prenthun interest (and if the amounts 
available in thc Insurance and Tax Escrow Fund are insufficient to make all such payments, pro rata to 
each applicable Holder). 

Section 3.07. Casualty and Condemnation Fund 

(i) There is hereby established with the Master Trustee a trust fund designated as 
"QSH/Tampa, LLC—Casuatry and Condemnation Fund." 

(ii) Each Obligated Group Member shall deposit or cause to be deposited into the Casualty 
and Condemnation Fund any Net Proceeds in excess of the Threshold Amount as further described in 
Section 4.12 or Section 4.13 hereof for usc as described in such sections. 

Section 3.08. Worldng Capital Fund 

Arnounts deposited into the Working Capital Fund shall be used to pay Total Cash Operating 
Expenses in excess of amounts available in the Operating Account. Upon the delivery of an Obligated 
Group Representative Request certifying that the amount requested is required to pay Total Cash 
Operating Expenses payable in die applicable month in excess of amounts available in the Operatiog 
Account (after transfens from the Revenue Fund), the Master Trustee shall, within five Business Days, 
make payment from the Working Capital Fund in accordance with such Obligated Group Representative 
Request. The Trustee may rely conclusively upon any such Obligated Group Representative Request 
received and shall have no obligation to make an independent investigation in connection therewith. All 
such payarents shall be made by cheek or draft or wire payable either (i) directly to the person, finn or 
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corporation to be paid, as set forth in the Obligated Group Representative Request or (ii) to the Operating 
Account. 

Notwithstanding the foregoing, at any time that interest on 0/ princ ipa I of or premium, if any on 
any Master Obligations is due and unpaid or would be unpaid but for such transfer and after transfers 
from the Sutptus Fund, the Master Trustee shall, unless directed in writing not to do so by a Majority of 
Holders, transfer to the applicable Holdet(s) any amounts available in the Woiking Capital Fund first, in 
the amount required to pay any deficiency in the amounts otherwise available for interest (and if the 
amounts in the Working Capital Fund are insufficient to make all such payments, pro rata to each 
applicable Holder) and second, in the amount required to pay any deficiency in the amounts otherwise 
available for principal and premium interest (and if the amounts available in the Working Capital Fund 
are insufficient to make all such payments, pro rata to each applicable Holder). 

Section 3.09. Capital Expenditure Fund 

Amounts deposited into the Capital Expenditure Fund shall be used to pay capital expenditures of 
the ObLigor. Upon delivery of an Obligated Group Representative Request certifying the amount 
requested is required to pay for a capital expenditure of the Obligor, the Master Trustee shall, within five 
Business Days, make payment from the Capital Expenditure Fund in accordance with such Obligated 
Group Representative Request. 

Notwithstanding the foregoing, at any time that interest on or principal of or premium, if any on 
any Master Obligations is due and unpaid or would be unpaid but for such transfer and after transfers 
from the Surplus Fund and the Working Capital Fund, the Master Trustee shall, unless directed in writing 
not to do so by a Majority of Ilolders, transfer to the applicable Holder(s) any amounts available in the 
Capital Expenditure Fund first, in the amount required to pay any deficiency in the amounts otherwise 
available for interest (and if the amounts in the Capital Expenditure Fund ore insufficient to make all such 
payments, pro rata to each applicable Holder) and second, in tbe amount required to pay any deficiency in 
the amounts otherwise available for principal and premium interest (and if the amounts available in the 
Capital Expenditure Fund are insufficient to make all such payments, pro rata to each applicable Holder). 

Section 3.10. Investment of Funds 

Any moneys held by the Master Tmstee hereunder, including any fund or aecount established 
pursuant to any Supplement, shall be invested or reinvested by the Master Trustee in Permitted 
Investments upon the receipt of an Obligated Group Representative Request (upon which the Master 
Trustee is entitled to rely). Any such investments shall be held by or ander the control of the Master 
Trustee and shall mature, or bc redeemable at the option of the Master Thula., at such times as it is 
anticipated by the Obligated Group Representative that moneys from the particular fund will be required 
for the purposes of this Master Trust Indenture. For the purpose of any investment or reinvestment under 
this Section. investrnents shall be deemed to mature at the earliest date on which the obligor under such 
investment is, on demand, obligated to pay a fixed sum in discharge of the whole of such obligation. Any 
Permitted Investments may be purchased from or sold to the Master Trustee or any of its affiliates. The 
Master Trustee shall have no responsibility to monitor the ratings of investments after the initial purchase 
of such investments. The Master Trustee niay make any and all such investments through its own 
investment department or that of its affiliates or subsidiaries and may tharge its ordinary and customary 
fees for such trades. In the absence of written investment instructions from the Obligated Group 
Representative, the Master Trustee shall hold funds on deposit wi(hout investment and without liability 
for interest or other compensation thereon, and shall not be responsible or liable for keeping the moneys 
held by it hereunder fully invested. Confirmations of investments are not required to bc issued by the 
Master Tnntee for each month in which a monthly statement is rendered. 
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The Master Trustee shall keep or cause to be kept proper and detailed books of record and 

account containing complete and correct entries of all transactions ielating to the receipt, investment, 
disbursement, allocation and application of the moneys held under this Master Trust Indenture. The 
Master Trustee shall make copies of such records available to the Obligated Group Representative upon 
its reasonable written request_ 

Section 3.11. Allocation and Transfers of Investment Income 

Any investments in any fund or account shall be held by or under the control of the Master 
Trustee and shall be doomed at all tirnes a part of the fund or account from which the investinent was 
made. Any loss resulting from such investments shall be charged to such fwid or account. 

Section 3.12. Master Trustee Relieved From Responsibility 

The Master Trustee shall be fully protected in conclusively relying upon any Obligated Group 
Representative Request relating to investments in any fund, shall not be liable for any losses or 
prepayment penalties as a result of coniplying with any such Obligated Group Representative Request and 
shall 110t be required to ascertain any facts with respect to such Request. 

Section 3.13. Subordinated Indebtedness 

(a) 	An Obligated Group Member will not make payrnents on Subordinated Indebtedness 
unless the Obligated Group Representative delivers an Officer's Certificate to the Master Trustee (upon 
which the Master Trustee shall conclusively rely) prior to any persica on Subordinated Indebtedness to 
an Affiliate certifying that the following conditions are satisfied: 

(1) if the proposed payment on Subordinated indebtedness and on any other 
Subordinated Indebtedness to be paid on the same day had occurred as of the last day of the two 
most recent Testing Dates under Section 4.20, the Obirgated Group would have had 300 Days 
Cash on Hand, after deducing such payment, as of each such date; 

(2) if the proposcd payment on Subordinated Indebtedness and on any other 
Subordinated Indebtedness to be paid on the same day had occurred during the four most recent 
fiscal quatters for which fmancial statements have been delivered under Section 4.15 hereof or 
otherwise posted to EMMA, the 'Historical Debt Service Coverage Ratio for each of the fiscal 
quarters would have been not less than 1.50: ; and 

(3) there is no event existing that constitutes, or with the giving of notice or the 
passing of time or both would constitute, an Event of Default under this Master Trust Indenture 
arid such payment shall not cause a Default to occur under this Master Indenture. 

(b) 	All payments on Subordinated Indebtedness in a fiscal period shall be subordinated to all 
payments due on any Master Obligations Outstanding in such period. 

(c) 	Subordinated Indebtedness may not be accelerated without the prior written cansent of 
the Holder of each Master Obligation Outstanding that does not constitute Subordinated Indebtedness, 
and the documents under which Subordinated Indebtedness shall so state and shall provide that the Master 
Trustee is a third party beneficiary of such provisions. 
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Section 4.01. Title to Trust EuTilte; Title Insurance 

Each of the Obligated Group Members warrants that it has good and indefeasible title to the Trust 
listate free and clear of any liens, charges, encumbrances, security iriterests and adverse claims 
whatsoever except PermittedEncumbrances. Each of the Obligated Group Members represents that it has 
the right to grant a Lien on the Mottgaged Property and to enter into this Master Trust Indenture and will 
warrant and defend to the Master Tnistee the title and the lien of this Master Trust Indenture as a valid 
and enforceable Lien thereon end lien on the Trust Estate, including the Mortgaged Property, and a 
security interest therein, subject to Permitted Enctmibrances. This Master Trust Indenture constitutes a 
valid and subsisting lien on and security interest in the Trust Estate, all in accordance with the terms 
hereof and thereof. subject to Permitted Encumbrances. 

The Obligor, prior to or simultaneously with the issuance of the Series 2020 Bonds, will fumish 
the Title Policy. The Obligor will funiish within the tiMC limit specified in any binder an original of the 
Title Policy. The mortgagees tide policy will insure that the Master Trustee has a valid lien on the 
Premises, subject only to Pornitted Encumbrances. There will be deleted from the Title Policy the 
standard exceptions for discrepancies, encroachments, overlaps, cinflicts in boundsry lines, servitudes, 
shortages in area or other matters which would be disclosed by an am:taste survey and inspection of the 
Premises, mechanics and materialmen's liens, OT rights OT claims of parties in possession and easements 
or claims of easements not shown by the public records, arid the Title Policy shall be subject to such 
endorsements as shall be required by the Initial Bondholder, including svithout limitation a zoning 
endorsement. Simultaneously with the issuance of any Additional Master Obligations, or any amendment 
to the description of the Premises in Exhibit A to the Mortgage, the Obligated Group Members will 
furnish an appropriate endorsement tn the Title Policy to the Master Tnistee. Any Net Proceeds payable 
to the Obligated Group Members under the Title Policy will be subject to the lien of this Master Trust 
Indenture, will be paid to the Master Tnistee, will be held by the Master Trustee in a special trust account, 
wilt be invested or reinvested by the Master Trustee as directed in writing by the Obligated Group 
Representative in Permitted Investments (or in the absence of such written investment direction, invest in 
Morgan Stanley Government Money MarIcet Fund 68352) and, at the Obligated Group Representatives 
written direction, wllI bc used (a) subject to Holder Consent and any.  procedures and conditions required 
in connection with any such approval, to acquire or construct replacement or substitute properly that is 
subject to the Mortgage and insured by the Title Policy or (b) tri prepay Master Obligations. Any 
proceeds of the Title Policy remaining after the Master Obligations are no longer Outstanding will be paid 
to the Obligated Group Repiesentative. 

Section 4.02, Farther Assurances 

The Obligated Group Members, upon the request of the Master Trustee or any Related Bond 
Tnistee, will execute, acknowledge, deliver and record and/or file such further instruments and do such 
further acts as may be necessary, desirable or proper to carry out more effectively the purpose of this 
Master Trust Indenture and to subject the Trust Estate to the liens and security interests hereof. 

Each Obligated Group Member, to the extent that Gross Revenues are not on deposit with the 
Master Trustee pursuant to the provisions of this Master Trust Indenture, shall cause the Master Trustee to 
have and maintain "coniror (within the meaning of Sections 678.1061 and 679.1041, Florida Statutes) of 
all deposit accounts with any depository institution maintaining such accounts wherein any Gross 
Reveintes are on deposit such that the security interests granted by this Master Trust Indenture herein will 
constitute valid and perfected security interests in such Gross Revenues in favor of the Master Trustee. 

ARTICLE IV. 
COVENAP1TS OF THE OBLIGATED GROUP MEMBERS 
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The Obligated Group Members shall cause the Mortgage and all other instruments necessary to ' 

create and/or preserve the liens and security interests granted hereunder and thereunder and all 
amendments and supplemenm thereto and substitutions therefor to be recorded, filed, re-recorded and 
reffied in such manner and in such places as are necessary to protect the lien on and security interests in 
the Trost Estate and will pay all such recording, filing, re-recording and refiling taxes, fees and other 
charges. Subject to Section 11.06 hereof, the Obligated Group Members hereby authorize the Master 
Trustee at any lime and from time to time to fde any fmancing statements, amendments thereto and 
continuation statements with or without the signature of the Obligated Group Members as authorized by 
applicable law, as applicable to all or part of the Property of the Obligated Group Members, for the 
purpose of securing the lien on and security interest in the Trust Estate created pursuant to this Master 
Trust Indenture and the Mortgage. For purposes of such filings, thc Obligated Group Members agree to 
furnish any information requested try the Master Tmstee promptly upon request by the Master Trustee_ 
The Obligated Group Members hereby irrevocably constitute and appoint the Master Trustee and any 
officer or agent of the Master Trustee, with full power of substitution, as its true and lawful attorneys in 
fact with full irrevocable power end authority in the place and stead of the Obligated Group Members or 
in the Obligated Group Members own name to execute in the Obligated Group Members' came any 
documents and otherwise to carry out the purposes of this Section 4.03, to the extent that the Obligated 
Group Members' authorization above is not sufficient. To the extent permitted by law, thc Obligated 
Group Members hereby ratify all acts said attorneys in fact have lawfully done in the past or shall 
lawfully do or cause to be done in the finure by virtue hereof This power of attorney is coupled with an 
interest and shall be irrevocable. Furthermore, the Mortgagc shall also constitute a "fixture filing" for the 
purpose of Section 679.1021. Florida Statutes against all of thc Trust Estate which is or to become 
fixtures. Information concaning the security interest herein granted may be obtained from the Obligated 

-Group Members at the addresses of the Obligated Gm-lap Members as set forth in Section 1.05 of this 
Master Trust Indenture. The Obligor's identification number assigmed by its state of incorporation is 
correctly sct forth in Section 4.07 of this Master Trust Indenture. The Obligor shall promptly notify the 
Master Trustee of any change in its organizational identification nurnber. 	• 

Section 4.04. Payment of Principal, Premium and Interest 

The Obligated Group will duly and punctually pay the principal of (and premium, if any) and 
interest on the Master Obligations in accordance with the terms of the Master Obligations and this Master 
Trnst Indenture. 

Each Obligated Group Member hereby jointly and severally unconditionally guarantees the full 
and timely payment of the principal of, and premium, if any, and interest on all Outstanding Master 
Obligations which such Person has not created or otherwise made (and on which such Person is not 
otherwise primarily liable) in accordance with the terms thereof whether at Stated Maturity, declaration 
of acceleration, call for redemption or otherwise. Such guaranty shall not bc affected, modified or 
impaired upon the happening from time to time of any event, other than the payment of such Master 
Obligations (or provision therefor), including, without limitation, any of the following, whether or not 
with notice to, or the consent of, the guarantor: 

(a) the waiver, compromise, settlement, release or termination by any Person of the 
obligations evidenced by such Master Obligations or any covenant or security in support thereof; 

(b) the failure to give notice to the guarantor of the occurrence of an event of default 
under the 7E17M and provisions of this Master Trust Indennwe or any agreement under which such 
Master Obligations are created, assumed, guaranteed or secured; 

• 
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(c) any failure, omission, or delay on the part of the Master Trnstce or the I folder of 

such Master Obligations to enforce, assert or exercise any right, power or remedy conferred on 
the Master Trustee or such Holder in this Indenture or any other ageement under which such 
Master Obligations are created, assumed, guaranteed or secured; 

(d) the voluntary or involuntary liquidation, dissolution, sale or other disposition of 
or substantially all the assets, marsharmg of assets and liabilities. receivership, insolvency, 

bankruptcy, assignment for the benefit of creditors, reorganization or arrangement under 
bankruptcy or similar laws, composition with creditors or readjustment of, or other similar 
proceedings affecting any such guarantor or any other obligor on Master Obligations; 

(e) the invalidity, irregularity, illegality, unenforceability, or lack of value of, or any 
defect in any of the Master Obligations so guaranteed ar any collateral security therefor, or 

(f) to the extent permitted by law, any event or acdon that would, in the absence of 
this Section, result in the release or discharge by operation of laws of such guarantor from the 
performance or observance of any obligation, covenant, or agreement contained in this Master 
Trust Indenture. 

Section 4.05. Payment of Tale, and Other Claims 

Each Obligated Group Member will pay or discharge or cause to be paid or discharged before the 
sante shall become delinquent (a) all taxes, assessments and other governmental charges lawfully levied 
or assessed or imposed upon it or upon its income, profits or property and (b) all lawful claims for labor, 
materials and supplies which, if unpaid, might by law become a lien upon its property; provided, 
however, that no such Person shall be required to pay and discharge or cause to be paid and discharged 
any such tax, assessment, governmental charge or claim to the extent that the amount, applicability or 
validity thereof shall currently be contested in good faith by appropriate proceedings, such Person shall 
have established and shall maintain adequate reserves on its books, or. if requested by a Majority of 
Holders, shall have funded an escrow with the Master Trustee for the contested amount and interest or 
penalties payable thereon if such contest is determined adversely to such Person or such lesser amount es 
shall be acceptable to a Majority of Holders, for the payment of the sante and such property is not 
jeopardized as a rnsult of nonpayment. 

Section 4.06. Maintenance of Properties 

Each Obligated Group Member will cause all its properties used or useful in the conduct of its 
business to be maintained and kept in good condition, repair and working ordcr and supplied with all 
necessary equipment, ordinary wear and tear, casualty, condemnation and acts of God excepted. Each 
Obligated Group Member will cause to be made all necessary repairs, renewals, replacements, 
bettemaents and improvements thereof, all as in the judgment of the Obligated Group Representative may 
be necessary so that the business carried on in connection therewith may be properly and advantageously 
conducted at all times; provided, however, that nothing in this Section shall prevent any such Person from 
discontinuing the operation and maintenance of any of its properties if such discontinuance is, in the 
judgment of such Person (and in the opinion of the Governing Body of such Person if the property 
involved is any substantial part of the properties of such Person taken in the aggregate), desirable in the 
conduct of its business and not disadvantageous in any material respect to the Holders of the Master 
Obligations. 

Section 4.07. Corporate/Entity Existence; Status of Obligated Group Members 
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(a) Subject to Section 5.01 hereof, each Obligated Group Member will do or cause to be 

done all things necessary to preserve and keep in full force and effect its corporate or entity existence (as 
applicable), rights (charter and statutory) and fianchlscs; provided, however, that no Person shall be 
required to preserve any right or franchise if the Governing Body of such Person shalt determine that the 
preservation thereof is no longer desirable in the conduct of its business arid that the loss thereof is not 
disadvantageous in any material respect to the 14olders of the Master Obligations. The Obligor shall not 
engage in any business activity not related to the normal course of business of owning and operating one 
or more continuing care retirement facilities. Unless otherwise approved by a Majority of Holders, no 
other Obligated Group Member shall engage in any business activity not related to the normal course of 
business of owning and operating one or more continuing care retirement facilities. 

(b) The Obligor's exact legal name is correctly set forth at the beginning of this Master Trust 
Indenture, and the Obligor is an organization of the type specified in the first paragraph of this Master 
Tmst Indenture. The Obligor.  is formed or incorporated in or organized under tho laws of the State of 
Florida, and has an organizational ID number of L19000036748 assigned by the Department of State of 
the State of Florida. Die Obligor will not cause or permit any change to be made in its name or identity 
unless the Obligor shall have first notified the Master Trustee in writing of such change at least 30 days 
prior to the effective date of such change and shall have first taken all action required for the purpose of 
perfecting or protecting the lien and scanity interest of the Master Trustee taking into account such 
change. The Obligor's principal place of busincss and chief executive office, and the place where the 
Obligor kceps its books and records, including recorded data of any kind or nature. regardless of the 
medium or recording. including software, writings, plans, specifications and schematics, has been for the 
preceding two months and sill continue to be the address of the Obligor set forth in Section 1.05 hereof 
(unless the Obligor notifies the Master Trunec in writing at least 30 days prior to tbe date of such 
change). 

Section 4.08. Preservation of Qualifications 

Each Obligated Group Meniber will tiot allow any permit, right, license, franchise or privilege so 
long as it is ner,ssary for the ownership or operation of the Facilities as one or more continuing care 
retirement communities to lapse or be forfeited; providet4 however, that as Obligated Group Member 
may mortify, amend or forfeit any permit, right, licensing, franchise or privilege, in whole or in part, as 
long as such modification, amendment or forfeiture dots not adversely affect the operation of the 
Facilities as one or more continuing cate retirement commtmities. If an Obligated Group Member is or 
becomes a provider of services under and a participant in the Medicare program or any successor program 
thereto or any program try a federal, state or local government providing for payment or reimburse:neat 
for services rendered for health care, such Obligated Group Member shall remain fully qualified as a 
provider of services and a participant in such program; provided, however, that no Obligated Group 
Member shalt be required to maintain any such qualification if (a) the Governing Board of such Person 
Shall determine that the maintenance of such qmlification is not in thc best economic interest of such 
Person and (b) such Person shall deliver a Consultant's report to the Master Trustee that the failure to 
maintain such qualification shall not adversely affect the operations and finances of such Person. 

Section 4.09. Additions to Facilities 

Any additions, improvanents and extensions to the Facilities and rcpairs, renewals and 
replacements thereof, including, without limitation, any capital improvements, shall upon their acquisition 
or implementation become part of the Facilities. 

Section 4.10. Insnrance 
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Each Member, respectively, covenants and agrees that it will keep the Property, Plant and 

Equipment and all of its operations adequately insured al ail times and carry insurance available on 
commercially reasonable terms in amounts which arc customarily carried. subject to customary 
deductibles, and against such risks as are customarily insured against by other corporations in connection 
with the ownership and operation of facilities of similar character, location and size, provided that each 
Member shall in any event maintain in effect at all times the following insurance: 

(a) Property. Insurmee on the Mortgaged Property on an "all risk" form including but not 
limited to fire, lightning, smoke, explosion, collapse, earthquake, windstorm (including, unless a 
Consultant has delivered to the Master Trustee a certificate that such coverage is not available for the 
applicable year, hurricane) and such other perils as are normally insured under an "all-risk" form, in an 
amount equal to the full replacement cost of the improvements (exclusive of coss of excavations, 
foundations, underground utilities and footings) with no coinsuranee (or a waiver thereof) and subject 
to a deductible not to exceed 550,000 for physical damage. Without limiting thc generality of the 
foregoing, the aIl rise coverage form shall also cover loss or damage by equipment breakdown 
(mechanical and electrical). subsidence, aircraft, vehicle damage, vandalism and malicious mischief 
and such other perils as are available on commacially reasonable terms subject to usual and customary 
sublimits. The replacement cost value of thc Mortgaged Property shall be determined from rime to 
time (but not less than once in every five years) by a recognized, licensed independent engineer 
selected by the Obligated Group Representative. During the course of construction of the Mortgaged 
Property and of any substantial addition, extension. alteration or improvement to the Mortgaged 
Property, the Obligated Group shall arramgc and maintain or cause to be arranged and maintained 
builder's all risk insurance (unless otherwise covered under the all-risk property policy required in this 
section) in the amount of the full replacement cost of suds constitution walk, subject to reasonable 
deductibles recommended in writing try the Obligated Group Representative's insurance advisors and 
reasonably acceptable to a Consultant based upon current insurance industry practices for similar 
coverages and risks;-covering, at a mininrum but not limited to, loss by fire, :lightning, explosion, 
smoke, equipment breakdown (mechanical and electrical) during testing and commission activities (as 
applicable), vandalism and maliciom mischief, earthquake, windstonn (including, unless a Consultant 
has delivered to the Master Tmstte a certificate that such coverage is no( available for the applicable 
year, hutricane) and other perils normally covered by an all risk policy including the risk of property 
away from the premises for storage or repair and while in transit to or from thc Premises. 

(b) Business interruption. With respect to (a) above and if applicable (h) below, business 
interruption insurance-  providing Coverage for the loss of 12 months of gnass earnings mints non-
conrinuing expense as a result of the interruption of business to the Mortgaged Property caused by 
damage to or destruction of any property constituting part of the Moitgaged Property and inaured by 
the property policy in (a) above and, if applicable, (h) below, with an indemnity period (if applicable) 
equal to not less than 12 months and no less than 51,000,000 of coverage for extra expenses. 
Coverage for business intenuption and/or delay in completion, as the case may be, shall also be 
procured under the builders all risk policy in an amount and on terms and conditions recommended in 
writing by the Obligated Group Representative's insurance advisors and reasonably acceptable to a 
Consultant based upon current fmsurance industry practices for similar coverages and risks with 
respect to work associated with substantial addition, extension, alteration or improvement to the 
Mortgaged Property. 

(c) Commercial Geoeral Liabilit-v. Commercial general liabitity insurance including 
coverage for independent contractors (with respect to liability incurred by the Obligar), blanket 
contractual liability, explosion, collapse. and underground hazards CXCU" perils), and products and 
completed operations. The policy shall provide coverage on an occunence basis against claims for 
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personal injury, bodily injury (including death) and property damage to third patties occurring on, in or 
about the Mortgaged Propetty with the minimum limits of not less than 51,000,000 per occurrence and 
S2,000,000 in the aggregate (aggregate is optional). Deductibles shall not exceed S25,000 per 
occurrence. 

(d) Commercial Automobile Liability. Commercial automobile liability insurance 
including coverage for owned, non-owned and hired vehicles (as applicable) in an amount of at least 
$I,000,000 combined single limit. Deductibles shall not exceed 525.000 per occurrence. 

(e) Workerf_Compensation and Employers Liability. Workers compensation insurance 
providing statutory benefits and employer's liability insurance at any time that the Obligated Group 
has employees (as applicable) in an amount not less than S1,000,000 for cach accident, employee and 
disease. 

(f) Commercial Umbrella/Excess Liability. Commercial umbrella or excess liability 
insurance excess of underlying coverages outlined in paragraphs (c), (d), and (e) above, in an amount 
of not less than 55,000,000 combined single per occurrarce and in thc aggregate (aggregate is 
optional) the total of which can be provided under a single policy or multiple policies. The policy shall 
follow the form of underlying policies. Deductibles and/or self-insured retentions shall not exceed 
S25,000 per occurrence. 

(g) DireetOrS and Officers. insurance to cover wrongful acts of the managers, directors 
and officers of the Obligated Group Representative, including entity coverage, with limits less than 
SL000,000 per claim and 51,000,000 in the aggregate. 

(h) Flood jnsurance. lf tlood insurance is required by law, or upon request of the Majority 
of Holders based on documented flood risk to the Mortgaged Property, insurance for the peril of flood 
(property damage and business interruption) in an amount equal, for the property damage component, 
to the full replacement cost of the Mortgaged Property. 

All such insurance policies shall be made payable to the Master Trustee for the benefit of the Holders, as 
their interests may appear, in case of loss, pursuant to a standard loss payable endorsement with a 
standard non-contributory "lender" or ''secured party' clause. 

Naming of the Master Trustee as a loss payee or an insured or additional insured under any 
insurance policy, or the furnishing to the Master Trustee of information relating thereto, shall not impose 
upon the Master Trustee any responsibility or duty to approve the form of such policy, the level of 
coverage, the qualifications of thc company issuing same or any other matters relating thereto. 

Section 0.11. Debt Service Coverage Ratio Covenant 

(a) 	Each Member covenants and agrees to operate all of its Facilities on a reverme producing 
basis and to charge such fees and ratcs for its Facilities and services and to exercise such skill and 
diligence, including obtaining payment for services provided, as to provide income from its Property 
together with other available funds sufficient to pay promptly all payments of principal and interest on its 
Indebtedness, all expenses of operation, maintenance and repair of its Property and all other payments 
required to be made by it hereunder to the extent permitted by law. Each Member further covenants and 
agrees that it will, from time to time as often as necessary and to the extent permitted by law, revise its 
rates, fees and charges, subject to resident notice requirements, in such manner as may be necessary or 
proper to comply with the provisions of this Section. 
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The Members covenant and agree that the Obligated Group Representative will calculate the 
Historical Debt Service Coverage Ratio of the Obligated Group as of the end of each fiscal quarter, for 
the period of four consecutive fiscal quarters (or for the Fiscal Year, as applicable) ending on the last day 
of such fiscal quarter, commencing with the fiscal quarter ending March 31, 2020. The Obligated Group 
R.epresentative will deliver a copy of such calculation to the Persons to whom and within the time frame 
such report is required to be delivered under Section 4.15 hereof. 

(b) 	Subject to subsection (d) below, if the Historical Debt Service Coverage Ratio as of tbe 
end of any fiscal quarter commencing wins the fiscal quarter cnding March 31, 202[2) is less than 1.25:1. 
the Obligated Group Representative shall, within 30 days atter delivciy (al the time reguired in 
accordance with Section 4.15(b)(ii) or (iv) hereof) of the Officer's Certificate disclosing such deficiency, 
engage a Consultant to make recommendations with respect to the rates, fees and charges of the Obligated 
Group and thc Obligated thollp's methods of operation and other factors affecting its financial condition 
in order to increase such Historical Debt Service Coverage Ratio to at least 1.25:1 in the future. A copy 
of the Consultant's report and reconmiendations, if any. shall be filed with each Member and the Mastrr 
Tnistee within 45 days after the date such Consultant is engaged, and the Master Trustee shall notify each 
Required Information R.ecipient that such report is available from it upon request. Each Required 
Information Recipient shall be provided the opportunity to discuss the report with the Consultant 
independently of the Obligated Group. Each Obligated Group Member shall, within 99 days after 
delivery of the Consultant's report, implement the recommendations of the Consultant applicable to it to 
the extent permitted by law; and the failure to do so shall constitute an Event of Default. This Section 
shall not be construed to prohibit any Member from serving indigent residents to the extent required for 
such Member to continue its qualification as a Tax-Exempt Organization or from serving any other class 
or classes of residents without charge or at reduced rates so long as such service does not prevent the 
Obligated Group from satisfying the other requirements of this Section. 

(e) 	Thc foregoing provisions notwithstanding, if the Historical Debt Service Coverage Ratio 
of the Obligated Group for any fiscal quarter does not meet the levels required above, the Obligated 
Group shall not be obligated to engage a Consultant to make such recommendations pursuant to Section 
4.I1(b) of this Master Trust Indenture if a Consultant's rcport was prepared for the then current or 
previous Fiscal Year (unless the Holders of a majority in principal amount of the Outstanding Master 
Obligations request a new Consultant's report). 

(d) For fiscal quarters ending prior to March 31, 2022, subsection (b) shall bc in effect 
substituting 1.10:1 for 1:25.1. 

(e) As of the fiscal quarter ending March 31, 2022 and thereafter the failure to achieve a 
Historical Dcbt Service Coverage Ratio of at least 1.00:1 shall constitute an Event of Default. 

Section 4.12. Damage or Destruction 

Each Member agrees to notify the Master Trustee in writing promptly in the case of the 
destruction of its Facilities or any material portion thereof as a result of fire or other casualty or any 
damage to such Facilities or material portion thereof as a result of fire or other casualty. If the Net 
Proceeds of any destruction or damage do not exceed the Threshold Amount, such Net Proceeds may be 
paid directly to the Member suffering such casualty or loss. The Members covenant that they will expend 
or contract to expend art amount not less than the amount of any such Net Proceeds within 24 months 
after receipt thereof to (i) repair, replace or restore the damaged or destroyed Facilities, (ii) acquire or 
construct additional capital assets subject to the Mortgage for any one or more Members, or (iii) repay the 
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principal portion of any Indebtedness incurred by any one or more Members of the Obligated Group to 
acquire or construct capitsil assets or refinance Indebtedness incurred for such purpose. 

In the event such Net Proceeds exceed the Threshold Amount, any Net Proceeds shall be 
deposited in the Casualty and Condemnation Fund. The Member suffering such casualty or loss shall, 
within 12 months after the date an which the Net Proceeds are finally determined, elect by written notice 
to the Master Tnistee one of the following three options: 

(a) 	Ontion  - RIp-air and Restoration. Such Member may elect to replace, repair. 
reconstruct, restore or improve any of the Facilities of the Obligated Group or acquire additional 
Facilities for the Obligated Group subject to the Mortgage or repay Indebtedness incurred for any 
such purpose pending the receipt of such Net Proceeds. In such event an amount equal to the Net 
, Proceeds of any insurance relating thereto shall be deposited. when received, with the Master 
Trustee and such Member shall proceed forthwith to replace, repair, reconstruct, restore or 
improve Facilities of the Obligated Group or to acquire additional Facilities and will apply the 
Net Proceeds of any insurance relating to such damage or de.struction received from the Master 
Trustee to the payment or reimbursement of the costs of such replacement, repair, reconstruction, 
mstoration, improvement or acquisition or to the repayment of such Indebtedness. So long as an 
Event of Default has not occurred and is continuing hereunder, any Net PTOCOOdS of insurance 
relating to such damage or destruction received by the Master Trustee shall be released from-  time 
to time by the Master Trustee to such Member upon the receipt by the Master Trustee of: 

(i) financial projections, which may be prepared by management, cettifying that the 
Obligated Group will have sufficient funds, including the proceeds of business 
interruption insurance, to pay all Debt Service Requirements and pay necessary operating 
expenses until completion of the replacement, repair, reconstruction, restoration, 
improvement or acquisition; 

(ii) the Request of such Member.specifythg the expenditures made or to be made or 
the Indebtedness incurred iii connection with such replacement, repair, reconstruction, 
restoration, improvement or acquisition and stating that such Net Proceeds, together with 
any other moneys legally available for such purposes, will be sufficient to complete such 
replacement, repair, reconstruction, restoration, improvement or acquisition; 

(iii) if such expenditures were or arc to be made or such Indebtedness was incurred 
for tlie construction or renovation of Facilities, the written approval of such Request by 
sin independart architect or, if requested by the Majority of Holders, by a Consultant with 
skill and experience in constniction or renovation matters; 

(iv) if the fair market value of thc destroyed Facilities after such destruction is less 
than 40 percent of the fair market value of the Facilities prior to such destruction, or if an 
Event of Default shall have occurred and be continuing, Holder Consent to such 
replacement, repair, reconstniction, restoration, improvement or acquisition; and 

(v) compliance with the requisition and disbursement procedures, muraris mutandir, 
of Section 3.07 of the Series 2020 Bond Indenture. 

It is further understood and agreed that in the event such Member shall elect this Option 
A, such Member shall complete the replacement, repair, reconstruction, restoration, improvement 
and acquisition of the Facilities, whether or not the Net Proceeds of insurance received for such 
purposes are sufficient to pay for the same. 
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(b) Dplioratkepayment of Master Obligations. Such Member may elect to have 

' all of the Net Proceeds payable as a result of such damage or destruction applied to the 
prepayment of the Mester Obligations, if such prepayment is perrnitted by special or optional 
redemption, or, within 30 days after a determination that the conditions in (a) will not be satisfied, 
the Member shall be required to apply all of the Net Proceeds payable as a result of such damage 
or destruction to the prepayment of the Master Obligations. In such event such Member shall, in 
its notice of election to the Master Trustee, direct the Master Trustee in writing to apply such Net 
Proceeds in reasonable detail, when and as received, to the prepayment of Master Obligations 
permitting such prepayment on a pro rata basis among all such Master Obligations Outstanding. 

(c) kition C --Partial Restoration and Pattie! Prepayment of Master Obligations. 
Such Member may elect to have a portion of such Net Proceeds applied to the replacement, 
repair, reconstruction, restoration or improvement of the Facilities of the Obligated Group or the 
acquisition of additional Facilities for the Obligated Group or the repayment of Indebtedness 
incuned for any such putpose pending the receipt of such Net Proceeds with the remainder of 
such Net Proceeds to be applied to prepay Master Obligations on a pro rata basis among all 
Master Obligations Outstanding, in which event such Net Proceeds to bc used for replacement, 
repair, reconstruction, restoration, improvement and acquisition shall be applied as set forth in 
subparagraph (a) of this Section 4.12 and such Net Proceeds to be used for prepayment of the 
Master Obligations shall be applied as set forth in subparagraph (b) of this Section. 

Notwithstanding the foregoing, the proceeds of business interruption insurance are not subject to 
the provisions of this Section. 

Section 4.13. Condemnation 

The Master Trustee shall cooperate fully with the Members in the handling and conduct of any 
prospective or pending condemnation proceedings with respect to their Facilities or any part thereof. 
Each Member hereby irrevocably assigns to the Master Trustee, as its interests may appear, all right, title 
and interest of such Member in and to any Net Proceeds of any award, compensation or damages payable 
in connection with any such condemnation or taking or payment received in a sale transaction 
consummated under threat of condemnation (any such award, compensation, damages or payment being 
hereinafter referred to as an "award') which exceeds the Threshold Amount. Such Net Proceeds shall be 
initially paid to the Master Trustee for deposit to the Casualty and Condemnation Fund for disbursement 
or usc as hereinafter provided. If such Nct Proceeds do not exceed the Threshold Amount, such Net 
Proceeds may be paid to the Member in question. The Members covenant that they will expend or 
contract to expend an amount not less than the amount of any such Net Proceeds within 24 months of the 
receipt thereof to (i) restore, replace or repair the condemned Facilities, (ii) acquire or construct additional 
capital assets subject to thc Mortgage, or (iii) repay thc principal portion of Indebtedness incurred by one 
OT more Members of the Obligated Group to acquire or construct capital assets or to refinance 
Indebtedness incurred for such purpose. 

In the event such Net Proceeds exceed the Threshold Anicamt, the Member in question shall, 
within 12 months after the date on which the Net Proceeds arc finally detemined, elect by written notice 
of such election to tire Master Trustee one of the following three options: 

(a) 	Orrtion A - Rpåiraandlmrcovcmcnts. The Member may elect to use the Net 
Proceeds of the award for restoiation or replacement of or repairs and improvements to the 
Facilities of the Obligated Group or the acquisition of additional Facilities for the Obligated 
Group or the repayment of Indebtedness incurred for any such purpose pending the receipt of 
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such Net Proceeds. In such event, so long as an Event of Default has not occurred and is 
continuing hereunder, such Member shall have the right to receive such Net Proceeds from the 
Master Trustee from time to time upon the receipt by the Master Trustee of: 

(i) financial projections, which may be prepared by management, certifying that the 
Obligated Group will have sufficient funds, including the proceeds of business 
intemmtion insurance, to pay all Debt Service Requirements and pay necessary operating 
expenses until completion of the replacement, repair, reconstruction. restoration, 
improvement or acquisition; 

(ii) the Request of such Member specifying the expenditures made or to be made or 
the indebtedness incurred in connection with such restoration, replacement, repairs, 
reconstruction, improvement and acquisitions and stating that such Net Proceeds, 
together with any other moneys legally available for such purposes, will be sufficient to 
complete such restoration, replacement, repairs, reconstruction, improvement and 
acquisition; 

(iii) if such expenditures were or are to bc made or such Indebtedness was incurred 
for thc construction or renovation of Facilities, the written approval of such Request by 
an independent architect or, if requested by a Majority of Holders, by a Consultant with 
skill and experience in construction or renovation matters; 

(iv) if the fair market value of the condemned Facilities after such condemnation is 
less than 90 percent of the fair market value of the Facilities prior to such condemnation. 
or if an Event of Default shall have occurred and be continuing, Holder Consent to such 
replacement, repair, reconstruction, restoration. improvement or acquisition; and 

(v) compliance with the requisition and disbursement procedures, mutmis mutandis, 
of Section 3.07 of the Series 2020 Bond Indenture. 

(b) Option ß - Prepayment of Master Obligations. Such Member may elect to have 
such Net Proceeds of the award applied to the prepayment of the Master Obligations. if such 
prepayment is permitted by special or optional redemption or within 30 days alter a determination 
that the conditions in (o) will not be satisfied, the Members shall be required to apply all of the 
Net Proceeds payable as a result of such condemnation to the prepayment of Master Obligations. 
In such event such Member shall, in its notice of election to the Master Trustee, dircct the Master 
Trustee to apply such Net Proceeds in reasonable detail. when and aa received, to the prepayment 
of Master Obligations permitting such prepayment on a pro rata basis among all such Master 
Obligations Outstanding. 

(c) Qion C - Partial Restoration andiertial Prepayment of Master Oblieations. 
Such Member may elect to have a portion of such Net Proceeds of the award applied to the repair, 
replacement, restoration, reconstruction and improvement of the Facilities of the Obligated Group 
or the acquisition of additional Facilities for the Obligated Group or the repayment of 
Indebtedness incurred for any such purpose pending the receipt of such Net Proceeds, with the 
remainder of such Net Proceeds to be applied to the prepayment of Master Obligations on a pro 
rata basis among all Master Obligations Outstanding, in which dont such Net Proceeds to be 
used for repair, replacement, restoration, reconstruction, improvement and acquisition shall be 
applied as set forth in subparagraph (a) of this Section 4.13 and such Net Proceeds to be used for 
prepayment of the Master Obligations shall be applied as set forth in subparagraph (b) of this 
Section. 
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Section 4.14. Other Provisions with Resped to Net Proceeds 

Subject to Section 3.07 hereof, amounts received by the Master Trustee io respect of any awards 
shall, at the Request of the Obligated Group Representative, be deposited with the Master Trustee in a 
special trust account and be invested or reinvested by the Master Trustee as directed in writing by the 
Obligated Group Representative in Permitted Investments subject to any Member's right to receive the 
same pursuant to Sections 4.12 and 4.13 hereof In the absence of such written investment direction, the 
Master Trustee shall invest such amounts in Morgan Stanley Government Money Market Fund dR352. if 
any Member elects to pinceed under zither Section 4.I2(a) or (c) hereof or 4.13(a) or (c) hereof, any 
amounts in respect of such Net Proceeds not so paid to such Member shall be used to prepay Master 
Obligations on a pro rata basis arnong all Master Obligations Outstanding pursuant to an Obligated Group 
Representative Request. 

Section 4.15. Financial Statements, Etc 

(a) 	(i) The Members covenant that they will keep or cause to be kept proper books of 
records and accounts in which full, true and correct entries will be made of all dealings or 
transactions of or in relation to the business and affairs of the Obligated Group in accordance with 
GAAP consistently applied except as may be disclosed in the notes to the audited fmancial 
statements referred to in subparagraph (b) below. 

(ii) No later than 30 days prior to the last day of each Fiscal Year, the Obligated 
Group Representative will prepare the Annual Budget (consisting of a statement of income and 
expenses (including capital expenditures)) for the following Fiscal Year. If the Obligated Group 
Representative fails to prepare the Annual Budget for any Fiscal Year, thc Annual Budget for the 
preceding Fiscal Year will continue until the Annual Budget is prepared far the remainder of the 
applicable Fiscal Year. The Annual Budget shall be provided to each Required Inforniation 
Recipient no later than 30 days after the start of each Fiscal Ycar, and any amendment to the 
Annual Budget shall be provided to each Required Information Recipient within 30 days after its 
completion. 

(iii) Not later than 30 days pdor to the last day of each Fiscal Year, the Obligated 
Group Representative will prepare a marketing plan for the Facilities, which shall be provided to 
each Required information Recipient within 30 days after its preparation. 

(iv) The Obligated Group Representative shall prepare and deliver monthly 
occupancy statistics within 10 days after the end of each month to the Master Trustee and to each 
Required Information Recipient 

(v) Not later than 30 days after the end of each month, the Obligated Group 
Representative shall prepare monthly unaudited fmancial statements of the Obligated Group, such 
statements to include performance against budget. Such report shall also include monthly 
occupancy statistics including gross and net move-ins and move-outs and art Officer's Certificate 
of an Authorized Obligor Representative relating to covenant calculations and compliance with 
all covenants or specifying any covenants not complied with, and a management's discussion and 
analysis of the applicable month's financial and operating results. 

(b) 	The Obligated Group Representative will furnish. or cause the Manager to furnish, or 
cause to be furnished to each Required Infotmation Recipient (and the Mester Trustee shall have no 
duty or obligation to review or examine the contents thereof) all of the following: 
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(i) Within 160 days of the end of each Fiscal Year, the audited annual Enancial 

statements of the Obligated Group examined by an Accountant which shall include a combined 
and combining balance sheet as of the end of such Fiscal Year and a combined and combining 
statement of cash flows and changes in net assets (deficit) for such Fiscal Year, and a combined 
and combining statement of revenues and expenses for such Fiscal Year (together with any 
required supplemental information), showing in each case in comparative form the financial 
figures for the preceding Fiscal Year. 

(ii) On or before the date of delivery of the financial reports referred to in subsettion 
(b)(i) above, a management's discussion and analysis of results for the applicable fiscal period, 
together with art Officer's Certificate of the Obligated Group Representative (A) stating that die 
Obligated Group is in compliance with all of the terms, provisions and conditions of this Master 
Trust Indenture or, if not, specifying all such defaults and the nature thereof, (B) calculating and 
certifying the Days Cash on Hand and the Debt Service Coverage Ratio, if required to be 
calculated for sach fiscal period or as of the end of such fiscal period, as appropriate, and (C) 
attaching (1) inforrnation about occupancy of the Independent Living Units at the end of the 
quarter and average occupancy of Assisted Living Units and skilled nursing beds for the quarter, 
including a comparison to the occupancy for the sarne quarter of the prior year, (2) a status report 
of outstanding refimd obligations including due dates for payments of Entrance Fee refunds, (3) 
sources of revenue for the skilled nursing units, (4) material changes in services offered at the 
Facilities, (5) a statement whether tie Facilities are in compliance with State regulations and 
statutes, (6) a report of the stars awarded to the Obligated Group pursuant to the Centers for 
Medicare and Medicaid Services Five Star Quality Rating System, and (7) if Master Obligations 
have been issued in connection with any construction project, reports with respect to the progress 
of construction of such project. 

(iii) Within seven days of being in possession thereof, copies of (A) any board-
approved revisions to the summary of the Annual Budget provided pursuant to subsection (a)(ii) 
above, or (B) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or 
final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 
nsaterial notices or determinations with respect to the tax status of any Obligated Group Member 
as a Tax-Exempt Organization or with respect to the tax-exempt status of any Related Bonds, 
promptly upon receipt. 

(iv) Within seven days of being in possession thereof, copies of any correspondence 
from any federal, state or local regulator alleging violation of or noncompliance with any law, 
regulation OT licensing requirement or otherwise threatening action adverse to the Obligated 
Group or any Member or initiating an examination or regulatory or administrative proceeding 
involving the Obligated Group or Member, promptly upon receipt. 

(v) For each month through and including December, 2022, the- Obligated Group 
Representative shall make available one or more representatives for a Monthly telephone 
conference call with the holders of the Related Bonds to discuss the financial results of the 
preceding months and such other matters as are relevant or are reasonably requested by the 
holders of the Related Bonds. Thereafter, the Obligated Group Representative shall make 
available one or more representatives for a quarterly telephone conference call with the holders of 
the Related Bonds to discuss the financial results of the preceding quarter and such other matters 
as are relevant or are reasonably requested by the holders of the Related Bonds. rho Obligated 
Group Representative -shall post notice of such calls to EMMA at least two weeks prior to the 
scheduled date of each call, and shall provide such notice to the Master Trustee. 
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(vi) Within seven days of incurrence thereof, details regarding Additional 

Indebtedness incurred try the Obligated Group, including a summary of the terms of the 
borrowing, a debt service schedule for such borrowing and certifying ongoing compliance with 
the documents executed in connection with such borrowing. 

(vii) Promptly' upon being in possession thereof, copies of any corrective plan 
delivered by a Member to thc Florida Office of Insurance Regulation or of any corrective order 
entered under Chapter 651, Florida Stabiles, 

(viii) Upon request by any Huldm, copies of annual reports or quarterly or monthly 
statements filed by a Member with the Florida Office of insurance Regulation under Chapter 651, 
Florida Statutes. 

(ix) Within seven days of occurrence thereof, the occurrence of a "regulatory action 
level evenr as defmed under Chapter 651, Florida Statutes. 

(c) The Members also agree that, within 10 days after its receipt thereof, the Obligated 
Group Representative will file with tire Required Mformation Recipients notice that a Consultant's final 
report required to be prepared under the terms of this Master Tmst Indenture has been issued and is 
available upon request. 

(d) The Obligated Group Representative shall give prompt written notice of a change of 
Accountant by the Obligated Group to each Required Information Recipient. The notice shall state (i) the 
effective date of such change; (ii) whether there were any unresolved disagreements with the former 
Accountant on any matter of accounting principles or practices, fmancial statement disclosure or auditing 
scope or procedure which the Accountant claimed would have caused them to refer to the disagreement in 
a report on the disputed matter if it was not resolved to its satisfaction; and (iii) such additional 
information relating thereto as such Required Information Recipient may reasonably request. 

(e) . 	The Obligated Group Representative will famish or cause to be funnelled to the Master 
Trustee or any Related Bond Trustee, and upon request thereof, to each Required Information Recipient, 
such additional information as the Master Tinstee or such Related Bond Trustee may reasonably request 
concerning any Meniber and all pertinent books, documents and vouchers relating to the business, affairs 
and Property (other than patient, donor and personnel records) of the Members shall, to the extent 
permitted by law, at all tIMCS during regular business hours be open to the inspection of such accountant 
or other agent (who may make copies of all or any part thereof) as shall frorn time to time be designated 
by the Master Trustee or such Related Bond Trustee. Without limiting the foregoing, each Member will 
perrnit, upon reasonable notice, the Master Trustee or any such R.elated Bond Tmstee (or such persons as 
they may designate, including beneficial owners of Related Bonds) to visit and inspect, rd the expense of 
such Person, its Property and to discuss the affairs, fmances and accounts of the Obligated Group with its 
officers and Accountant, all al such reasonable fimes and locations and 13S often as the Master Trustee or 
such Related Bond Tin stee may reasonably desire. 

(0 	The Obligated Group Representative may designate a different Fiscal Year for the 
Members of the Obligated Group by delivering a notice to the Master Trustee designating the first and 
last day of such INW Fiscal Year and whether or not there will be any interim fiscal period (the "Interim 
Period") of a duration of greater than or less than 12 months preceding such new Fiscal Year. The 
Members covenant that they will famish to the Master Trustee and each Related Bond Trustee, as soon as 
practicable after they are available, but in no event more than 120 days after the last day of such Interim 
Period, a financial report for such InteriM Period certified by an Accountant selected by the Obligated 
Group Representative covering thc operations of the Obligated Group for such Interim Period and 
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containing a combined balance sheet es of the end of such Interim Period aad combined statements of 
operations, changes in net assets (deficit) and cash flows for such Interim Period, showing in each case in 
comparative form the financial figures for the comparable period in the preceding Fiscal Year. 

(g) 	Delivery of such reports, information and documents described in this Section 4.15 to the 
Master Trustee is for informational purposes only, and the Master Trustee's receipt thereof shall not 
constitute notice to it of any information contained therein or determinable from information contained 
therein, including compliance by the Obligated Group or the Members with any of its or their covenants 
hereunder. as to which the Master Trustee is entitled to rely exclusively on Officer's Certificates. 

Section 4.16. Permitted Additional indebtedness 

So long as any Master Obligations are Outstanding, the Obligated Oroup will not incur any 
Additional Indebtedness (whether or not incurred through the issuance of Additional Master Obligations) 
other than; 

(a) 	Lone-Term Indebtedness.  If no Event of Default shall have occurred and then be 
continuing, the Obligated Group may incur or assume additional Long-Term Indebtedness for 
such lawful purposes of the Obligated Group as shall be specified in reasonable detail in a 
certified resolution of the Obligsted Group Representative: provided, that, on or before the date 
OM Which any Long-Term Indebtedness, whether secured or unsecured, is to be incurred or 
assumed. the Obligated Group shall deliver to thc Master Trustee: 

(i) Historical Test. An Officer's Certificate stating that the Debt Service 
Coverage Ratio of the Obligated Group for the immediately preceding two Fiscal Years 
(not taking into account the Long-Term Indebtedness to be incurred) was not less than 
1.50. 

(ii) Forecast. A Feasibility Report stating that (a) the Debt Service 
Coverage Ratio of the Obligated Group (taking into account the Long-Term Indebtedness 
to be incuned) is expected to be not less than 1.75 for the first complete Fiscal Year 
following the Fiscal Year during which the Capital Addition financed with such Long-
Term indebtedness is expected to be placed into service. 

(iii) SubortiMated Indebtedness. Subordinated Indebtedness may be incurred 
without limitation. 

(b) 	Short-Term Indebtedness. The Obligated Group may, from time to time, incur, 
assume or allow to remain Outstanding at any time Short-Term Indebtedness in any arrimmt up to 
l 0 percent of Revenues of the Obligated Group for the preceding Fiscal Year. Any such Short-
Term Indebtedness must. for a period of at least 15 consecutive days during each Fiscal Year, tic 
less than five percent of Revenues for the preceding Fiscal Year. Short-Term Indebtedness in 
excess of such five percent Limit shall be permitted to remain Outstanding only if permitted to 
exist under this Mester Indenture as Long-Term Indebtedness. 

(c) 	Credit Facility Debt. Reimbursement Indebtedness may he incurred in 
connection with a Credit Facility issued with respect to Indebtedness incurred in accordance with 
any other provision set forth in this section; provided, that any such Indebtedness in favor of the 
Credit Facility provider shall not exceed 110 percent of the related Indebtedness. 
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(d) Indebtedness Among Members of the Obligated Group. indebtedness among 

Members of the Obligated Group is permitted without limit. 

(e) Non Recourse Indebtedness, Permitted without limit. 

(I) 	Initial Bondholder Consent. Notwithstanding any other provision hereof, during 
the Initial Bondholder Period, no Additional Indebtedness (other than Indebtedness described in 
clause (d)), shall be incurred hereunder without the consent of thc Initial Bondholder; provided, 
that Indebtedness may 1:te incurred without such consent if the principal amount of Indebtedness 
incurred under this proviso and outstanding at any time does not exceed $100,000. 

(6) 
	

Security for Pennitted Debt. 

(i) Additional Indebtedness (other than Subordinated Indebtedness 
and Indebtedness described in clauses (b), (d) and (c) above) may be secured on a 
parity basis with the outstanding Obligations by the issuance of a Master Note to 
the holder of such indebtedness. 

(ii) Additional Indebtedness may also be secured by Perrnitted 
Encumbrances. 

(h) 	Each Member agrees that, prior to incurring Additional Indebtedness for money 
borrowed from or credit extended by entities other than issuers of Related Bonds, sellers of real 
or personal property for purchase money debt, lessors of such property or banks or other 
institutional lenders, it will provide the Master Tntstee with an Opinion of Counsel to the effect 
that, to such Independent Counsel's knowledge, such Member has complied in all material 
respects with all applicable state and federal laws regarding the sale of securities in connection 
with the incurrence of such Additional Indebtedness (including the issuance of any securities or 
other evidences of indebtedness in connection therewith) and such Independent Counsel has no 
reason to believe dun a right of rescission under such laws exists on the part of the entities to 
which such Additional Indebtedness is to bc incurred. 

Section 4.17. Calculation of Dtbt Service and Debt Service Coverage 

The various calculations of the amount of Indebtedness of a Person, the amortization schedule of 
such Indebtedness and the debt service payable with respect to such Indebtedness required under certain 
provisions of this Master Tnist Indenture shall be made in a manner consistent with that adopted in 
Section 4.16 hereof and in this Section 4.17. In the case of Balloon or Put Indebtedness issued pursuant 
to subsection (a) of Section 4.16 hereof, unless such Indebtedness is reclassified pursuant to this Section 
4.17 es having been issued pursuant to another subsection of Section 4.16, the amortization schedule of 
such Indebtedness and the debt service payable with respect to such Indebtedness for future periods shall 
he calculated on the assumption that such Indebtedness is being issued simultaneously with such 
calculation. With respect to Put Indebtedness, if the option of the holder to require that such Indebtedness 
be paid, purchased or redeemed prior to its stated maturity date, or if the requirement that such 
Indebtedness be paid, purchased or redeemed prior to its stated maturity date (other than at the option of 
such holder and other than pursuant to any mandatory sinking fund or any similar fund), has expired or 
lapsed as of the date of calculation, such Put Indebtedness shall be deemed payable ill accordance with its 
terms. 

In determining the amount of debt service payable on Indebtedness in the course of the various 
calculations required under certain provisions of this Master Trust Indenture, if the terms of the 
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indebtedness being considered arc such that interest thereon for any future period of time is expressed to 
bc calculated al a varying rate per armum, a formula rate or a fixed rate per annum based on a varying 
indcx, then for the purpose of nuking such determination of debt service, interest on such rodebtedness 
for such period (the 'Determination Period") shall be computed by assuming that the rate of interest 
applicable to the Determination Period is equal to the average of the rate of intelest (calculated in the 
manner in which the rate of interest for the Determination Period is expressed to be calculated) which was 
in effect on the last date of each of the 12 full calendar months immediately preceding thc month in which 
such calculation is made; provided, that if the index or other basis for calculating such interest was not in 
existence for at least 12 full calendar months next preceding the date of calculation, the rate of interest for 
such period shall be deemed to be thc average rate of interest that was in effect on the last day of each full 
calendar month next preceding the date of calculation; and if the average rate of interest home by such 
Indebtedness for Stich shorter period cannot be calculated, the rate of interest for such period shall be 
deemed to be the Projected Rate, 

Master Obligations issued to secure indebtedness permitted to be incurred under Section 4.16 
shall not be treated separately as Additional Indebtedness from the Indebtedness secured thereby in a 
manner which would require such indebtedness to be included more than one time in the calculatioes 
performed under this Master Trust Indenture. 

Except as set forth below, no debt service shall be deemed payable with respect to Committnent 
Indebtedness until such tirne as funding occurs under the commitment which gave rise to such 
Commitment Indebtedness. From and after such funding, the amount of such debt service shall-  be 
calculated in accordance with the actual amount required to be repaid on such Commitment Indebtedness 
and the actual interest rate and amortization schedule applicable thereto. Ito Additional Indebtedness 
shall be deemed to arise when any funding occurs under any such commitment or any such commitment 
is renewed upon terms which provide for substantially the same terms of repayment of amounts disbursed 
pursuant to such commitment as obtained prior to such renewal. In addition, no Additional Indebtedness 
shall be deemed to arise when Indebtedness which bears interest at a variable rate of interest is converted 
to indebtedness which bears interest at a fixed rate or the method of computing the variable rate on such 
Indebtedness is changed or the terms upon which Indebtedness, if Put Indebtedness, may be or is requited 
to be tendered for purchase are changed, if such conversion or change is in accordance with the provisions 
applicable to such variable rale indebtedness or Put Indebtedness in effect immediately prior to such 
conversion or change. 

Duzing the Initial Bondholder Period, no Balloon indebtedness or Put Indebtedness shall bt 
issued without the consent of the Initial Bondholder, and any special asnunptions regarding any such 
Indebtedness for purposes of any calculations under this Master Indenture shall bc set forth in the 
applicable consent, otherwise no assumptions shall be applicable. After the Initial Bondholder Period, 
Balloon Indebtedness incutred as provided under subsection (a) of Section 4.16, unless reclassified 
pursuant to this Section 4.17, shell bc deemed to be payable in accordance with the assumption that (i) the 
portion of Balloon indebtedness coming due in such Fiscal Year matures over 30 years from the date of 
issuance of the Balloon indebtedness, bears interest on the unpaid balance at the Projected Rate and is 
payable on a level annual debt service basis over a period of no more than 30 years or (ii) the portion of 
Balloon Indebtedness coming due in such Fiscal Year matures acconling to its actual principal 
amortization schedule, bears interest on the unpaid balance at the Projected Rate, but this subsection (ii) 
shall only be used if the amortization of all Indebtedness of tbe Obligated Group outstanding, when the 
Balloon Indebtedness debt service being calculated is calculated, varies no more 10 percent per year. 
After the Initial Bondholder Period, Put Indebtedness incurred as provided under subsection (a) of Section 
4.16, unless reclassified pursuant to this Section 4.17, if issued, shall be deemed to be payable at the 
earliest date payable or required to he purchased in accordance with the terms of such Indebtedness. 
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A Guaranty of an obligation of another Person (for purposes of this definition, the "Obligated 

Person") qualifying as Indebtedness hereunder shall be deemed indebtedness of the Obligated Group, and 
100 percent of the principal amount of thc guaranteed indebtedness and interest thereon shall be deemed 
Indebtedness of the Obligated Group for purposes of all calculations hereunder. 

Far purposes of the various calculations required under this Master Trust Indenture for 
Capitalized Leases, the Capitalized Rentals under a Capitalized Lease at the time of such calculation shall 
bc deemed to be the principal payable thereon. 

Each Member may elect to have Indebtedness issued pursuant to one provision of Section 4.16 
reclassified as having been incurred under another provision of Section 4.16 by certifying compliance 
with such other provision on the assumption that such Indebtedness is being reissued On the date of 
delivery of the materials required to be delivered under such other provision including the certification of 
any applicable Projected Rate. From and after such demonstration, such Indebtedness shall be deemed to 
have been incurred under the provision with respect to which such compliance has been demonstrated 
tmtil any subsequent reclassification of such Indebtedness. 

Anything herein to the contrary notwithstanding, any portion of any Indebtedness of any Member 
for which a Hedge Agreement has been obtained by such Member shall be deemed to bear interest for the 
period of time that such Hedge Agreement is in effect at a net mte which takes into account the interest 
paytnents made by such Manber ork such Indebtedness and the payments made or received by such 
Member on such fledge Agreement; prOvided, that the long term credit rating of the provider of such 
Hedge Agreement (or any guarantor thereof)is in one of the three highest rating categories of any Rating 
Agency (without regard to any refinements of gradation of rating category by numerical modifier or 
otherwise) or is at least as high as that of the Obligated Group. In addition, so long as any Indebtedness is 
deemed to bear interest at a rate taking into account a Hedge Agreement, any payments made by a 
Member on such Hedge Agreement shall be excluded from F.xpenses, and any payments received by a 
Member on such Hedge Agreement shall be excluded from Revenues, in each case, for all purposes of 
this Master Trust Indenture. 

Section 4.18. Disposition of Property 

Each Member agrees that it will not-  sell, kase, donate, transfm or otherwise dispose (including, 
without limitation, any involuntaty disposition) of Property (either real or personal property, inchtding 
Cash and investments) unless the Obligated Group Representative determines that thc Property has been 
sold, leased, donated, transferred or otherwise disposed of in one or more of thc following transfers or 
other dispositions of Property: 

(a) Transfers among Members of thc Obligated Group are permitted without limit. 

(b) Dispositions of personal property which has been replaced or determined to be 
obsolete, inadequate, or not useful in the ordinary course of business, without receiving cash or 
other property substantially equivalent in value. 

(c) Thc Property sold, leased, donated, transferred or otherwise disposed of does not, 
for any Fiscal Year, exceed 5 percent of the total Book Value of all Property of the Obligated 
Group; provided, however, that Days Cash on Hand shall not be less than 120 after giving effect 
to such salt, lease, donation, transfer or other disposition of assets; provided, further, if the 
Historical Debt Service Coverage Ratio (restated to eliminate revenues and expenses to the 
transferred Property) as calculated above is not less than 1.25:1, the foregoing percentage of the 
total Book Value may be increased as follows under the following conditions: 
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(i) to 7.5 percent; provided, however, Days Cash on Hand shall not be less 

than 350 after the effect of such sale, lease, donation, transfer or other disposition of 
assets; or 

(ii) to 10 percent; provided, however, Days Cash on Hand shall not bc less 
than 400 after the effect of such sale, lease, donation, transfer or other disposition of 
assets. 

provided; however, that during the Initial Bondholder Period, and such transfer shall be subject to 
the prior approval of the Initial Bondholder 

(d) 	Cash end investments may not be transferred outside the Obligated Group, except 
that (a) current assets (i.e., casb and cash equivalents, investment securities, accounts receivable, 
accrued interest or other investment income, funds permitted to be designated by the governing 
bodies of (he Obligated Group for any specific purpose, and any other tangible or intangible 
assets of the Obligated Group ordinarily considered to be current assets under generally accepted 
accounting principles) may be transferred and used in payment for property or services of 
substantially equivalent value, for Obligated Group capital expenditures. or as an investment of 
the Obligated Group funds, in each case subject to independent third party transactions and (y) 
current assets may be used to pay Subordinated Indebtedness to the extent permitted by Section 
3.09 hereof. 

For avoidance of doubt, it is understood that this Section 4.18 does not prohibit any transfer of 
cash by a Member in payment of any of its obligations, indebtedness and liabilities the incurrence of 
which obligation, indebtedness or liability did not or would not, either immediately or with the giving of 
notice, the passage of time or both, result in thc occurrence of an Event of Default. 

For purposes of this Section 4.18, payments by the Obligated Group of any development, 
marketing, operating or other subordinated fees that have been deferred from the year in which they were 
originally due as a result of subordination will not be treated as a disposition of Property. 

In connection with any sale., lease or other disposition of Property, to the extent the Obligated 
Group Member receives Property in return for such sale, lease or disposition, thc Property which is sold, 
leased or disposed of shall be treated, for puiposes of the provisions of this Section 4.18, as having been 
transfeired in compliance with the provisions hereof to the extent of the contemporaneously deteimined 
(by appraisal or a Consultant) fair market value of the Property received by the Obligated Group Member. 
The Member shall be required, however, to satis6,  the conditions contained in one of the other provisions 
of this Section 4.18 with respect to the remaining value of such Property in excess of the fair market value 
of the Property received by the Member in return therefor prior to any such sale, lease or other 
disposition. 

Each Member further agrees that it will not sell, leas; donate or otherwise dispose of Property 
(A) which could reasonably be expected at the time of such sale, lease, donation or disposition to result in 
a reduction of the Historical Debt Service Coverage Ratio for the Obligated Group such that the Master 
Trustee would be obligated to require the Obligated Group to retain a Consultant pursuant to Section 4.11 
or (a) if a Consultant has been retained in the circumstances described in Section 4.11, such action, in the 
opinion of such Consultant, will have an adverse effect on the Income Available for Debt Service of the 
Obligated Group. The rendering of any service, the making of any loan or gift, the extension of any credit 
or any other transaction with any Affiliate shall be peimitted if there is compliance with any of 
subsections (a) through (j) above or if such transaction is pursuant to the reasonable requirements of such 
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Member's activities and upon fair and yeasonable terms no less favorable to it than would obtain in a 
comparable arm's length transaction with a person not an Affiliate. 

Upon Request of the Obligated Group Representative accompanied by an Officer's Certificate 
and an Opinion of Counsel to the effect that the conditions precedent for the disposition of such property 
set forth in this Master Trust Indenture have been satisfied, and, during the Initial Bondholder Period, by 
the written consent of the Initial Bondholder to such release, the rights, title, liens, security interests and 
assignments herein granted shall cease, determine and be void as to such property only and the lien of this 
Master Trust Indenture shall be released without recourse, representation or warranty by the Master 
Trustee as to such property in due form at the expense of the Obligated Group Members. 

Section 4.19. Liens on Property 

Each Member covenants that it will not create or permit to be created or remain and, at its cost 
and expense, shall promptly discharge or terminate all Liens on its Property or any part thereof which are 
nnt Permitted Encumbrances. 

Section 4.20. Liquidity Covenant 

The Obligated Crt 	. up covenants that as of the last day of its Fiscal Year (currently December 31) 
and as of the last day of the second quarter of each Fiscal Ycar (currently June 30) (each such date being a 
'Testing Date), (i) commencing with June 30, 2020, the Obligated Group shall have no less than 30 
Days Cash on Hand and (ii) commencing with hme 30, 2022, the Obligated Group shall have no less than 
100 Days Cash on Hand (as applicable, the "Liquidity Requirement"). The Obligated Group shall deliver 
an Officer's Certificate setting forth such calculation as of each Testing Date to the Master Trustee not 
less than 45 days after such Testing Dale pursuant to Section 4.15(b)(i) hereof. 

If the Days Cash on Hand as of any Testing Date is less than the Liquidity R.equirement, the 
Obligated Group Representative shall, within 30 days after delivery (at the time required in accordance 
with Section 4.15(b)(iii) or (iv) hereof) of the Officer's Certificate disclosing such deficiency. engage a 
Consultant to make recommendations with respect to the rates, fees end charges of the Obligated Group 
and the Obligated Group's methods of operation and other factors affecting its fmancial condition in order 
to increase Days Cash on Hand to the Liquidity Requirement for future Testing Dates. A copy of the 
Consultant's report and recommendations, if any, shall be filed with each Member and the Master Trostee 
within 45 days after the date such Consultant is engaged and the Master Trustee shall notify each 
Required Information Recipient that such report is available frnm it upon request. Each Required 
Information Recipient shall be provided the opportunity, but in no instance shall be obligated, to discuss 
the report with the Consultant independently of the Obligated Group. Each Obligated Group Member 
shall, within 90 days of the delivery of the Consultant's report, implement the recommendations of the 
Consultant applicable to it to the extent permitted by law. Unless a majority in principal amount of the 
Outstanding Master Obligations request a new Consultant's report, which request rnay not be made rnore 
frequently than each Testing Date, the Obligated Group shall not be required to cause a Consultant's 
report referred to in this paragraph to be prepared if a Consultant's report referred to above Wid prepared 
one Testing Date prior to the current Testing Date and the Obligated Group provides to the Mastcr 
Trustee and each Related Bond Trustee an Opinion of Counsel to the effect that the applicable laws and 
regulations underlying the last Consultant's report have not changed in any material way. 

Notwithstanding any other provision of this Master Trost Indenture, failure of the Obligated 
Group to achieve the required Liquidity Requirement for any one Testing Date shall not constitute a 
Default or an Event of Default under this Master Trost Indenture if the Obligated Group takes all action 
necessary to comply with the procedures sct forth above for adopting a plan and implements tbe 
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recommendatione contained in such plan or Consultant's report to the extent pennitted by law. Failure of 
the Obligated Group to achieve the required Liquidity Requirement for two consecutive Testing Dates 
shall constitute an Event of Default. Failure of the Obligated Group to comply with the procedures fOr 
adopting a plan OT to implement the recommendations contained in such plan or Consultant's report to the 
extent permitted by law shall constitute an Event of Default. The Master Trustee has no duty 01 
obligation to monitor the Obligated Group's compliance with any such recommendations. 

Section 4.21. Management 

While any Master Obligations with respect to tax-exempt Related Bonds are Outstanding, the 
Obligated Group Members shall not enter into any management, service, or incentive payment contract 
between an Obligated Group Member and a service provider under which the service provider provides 
services involving all, a portion of, or any function of, the Facilities unless the contract has been reviewed 
and approved in advance by Bond Counsel. For purposes of this Section 4.21, contracts for services that 
are solely incidental to the primary function or functions of the Facilities (for example, contracts for 
janitorial, office equipment repair, billing, or similar services) and contracts to provide for services, if the 
only compensation is the reimbursement of the service provider for actual and direct expenses paid hy the 
service provider to unrelated panics, are not included. The Premises shall be managed by BRP Senior 
Housing Management, LIC ar any successor consented to by a Majority of Holders; provided, that the 
management contract shall by its terms be terminable without penalty in the case of an Event of Default 
and upon an Event of Default a Majority of Holders may direct the Obligated Group Representative to 
terminate the then existing management contract and engage such other manager of the Premises as such 
Holders shall direct; and upon such direction the Obligated Representative shall do so. Unless otherwise 
consented to by a Majority of Holders, compensation payable to any manager of the Facilities shall not 
exceed 5.5 percent of Gross Revenues, the management agreement shall provide that the payment of such 
compensation or any portion thereof is subordinate to the payment of principal of and interest due on the 
Master Obligations and the replenishment to its required level of any Related Bonds Debt Service Reserve 
Fund drawn upon, and the management agreement shall not permit termination for nonpayment of the 
management fee due to the operation of auch subonlination provision unless such subordination provision 
results in nonpayment of compensation for a period of five years from the date it was payable under the 
management agreement. 

Section 4.2L licenses and Qualifications; Third Party Payments 

Each Obligated Group Member will do all things necessary to obtain, maintain and renew, from 
time to time, as necessary, all permits, licenses, accreditation and other governmental approvals necessary 
for the operation of the Facilities and establish and maintain its status as a provider of health care services 
eligible for reimbursement under Medicare, Medicaid and similar federal, state and local governmental 
programs for which it is eligible and under private insurance programs having broad application. The 
Obligated Group Representative hereby agrees to give prompt notice to the Master Trustee of thc loss or 
suspension or receipt of written notice of any threatened loss or suspension of any permit, license or other 
governmental approval material to the operation of the Facilities. which notice must set forth the reasons 
for such loss. 

Section 4.23. Environmental Condition of Facrlities and Indemnification 

The Obligated Group Members represent and warrant to the Master Trustee that: (a) while the 
Series 2020 Related Bond issuer OT the Master Trustee has any interest in or lien on the Facilities, the 
Facilities are, and at all firnes hereinafter will continue to be, in firil compliance with all Environmental 
Laws, (b) (i) as of the date of this Master Trust indenture there are no Hazardous Materials, substances, 
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wastes or other andronmemally regulated substances (including, witheut limitation, any materials 
captaining asbestos) located on, in or under the Facilities or used in connection therewith, or (ii) thc 
Obligated Group Mcirdiers have fully disclosed to the Series 2020 Related Bond Issuer, the Underwriter 
and the beneficial owners of the Series 2020 Bonds in the Limited Offering Memoranchnn (as defined in 
the Series 2020 Loan Agreement) and to the Master Trustee in writiog the existence, extent and nature of 
any such Hazardous Materials, substances, wastcs or other environmentally regulated substances, which 
thc Obligated Groith Members are legally authorized and empowered to maintain on, in OT under the 
Facilities or use in connection therewith, and the Obligated Group Members have obtained and will 
maintain all licenses, permits and approvals required with respect thereto and are in full compliance with 
all of the terms, conditions and requirements of such licenses, permits and approvals, and (c) the 
Obligated Group Members arc not in violation of any Environmental LIONS. Each of the Obligated Group 
Members further represents and warrants that it will notify promptly the Master Trustee in writing of any 
change in the nature or extent of any Hazardous Materials, substances or wastes maintained on. in or 
under the Facilities or used in connection therewith and will transmit to the MRS= Trustee copies of any 
citations, orders, notices or other material govemmental or other communications received with respect to 
any other Hazardous Materials, substances, wastes or other envirorunentally regulated substances 
affecting the Facilities. 

The Premises have not (including, to the best of the Obligated Group Members knowledge, for 
the period prior to the Obligated Group Members' acquisition of the Premises) previously been used as a 
landfill or as a dump for garbage or refuse. 

Promptly upon the written request of the Master Tnistee or the Holders of a majority in aggregate 
principal amount of Master Obligations then Outstanding, the Obligated Group Members will provide the 
Master Trustee and the Holders, at the Obligated Group Members' expense, with an environmental site 
assessmerrt and environmental audit report, or an update of such assessment or report; provided, however, 
that any such report may not be required ITIOTe frequently than once every two years. 

The Obligated Group Members will jointly and severally indemnify and hold the Master Tiustee 
and its officers, directors, employees rind agents harmless from and against any arid all damages, 
penalties, fines, claims, liC05, alit; liabilities, costs (thcluding clean-up costs), judgments and expenses 
(including attorneys,' consultants' or experts' fees and expenses of every kind and nature) suffered by or 
asserted against either patty as a direct or indirect result of any representation or warranty made by the 
Obligated Group Members in this Section being false or untme TO any respect or any violation of any 
requirement undcr any law, regulation or ordinance, local, nine or federal, which requires the elitnination 
or removal of any Hazardous Materials, substances, wastcs or other environmentally regulated 
substances. Without limiting the generality of the foregoing, the foregoing covenant of indemnification 
will inure to the benefit of the Master Trustee in the event the Series 2020 Related Bond Issuer or the 
Master Trustee becomes the successor-in-interest to the Obligated Group Members with rmpect to the 
Facilities and will inure to the benefit of any purchaser of the Facilities at foreclosure or arty subsequent 
purchaser of the Facilities from the Master Trustee. 

The obligations of the Obligated Group Members to the Master Trustee under this Section 4.23 
will not be limited to any extent by the term of the Master Obligations and, as to any act or occutrence 
prior to payment in full and satisfaction of the Master Obligations which gives rise to lirbility hereunder. 
will continue, survive and remain in full force and effect notwithstanding payment in full and satisfaction 
of the Master Obligations and this Master Trust Lndenture or foreclosure under this Master Trust 
Indenture or delivery of a deed-in-lieu of foreclosure. 

Section 4.24. Apprnval of Consultants 
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If at any time the Obligated Group Representative is required to engage a Consultant under this 
Master Tnist Indenture, such Consultant shall be engaged in die manner set forth below. 

(a) Upon engaging a Consultant us required under the provisions of this Master Trust 
Indenture, the Obligated Group Representative will provide written notice to the Master Trustee 
of such engagement. The Master Ttustee shall, as soon as practicable but in no case longer than 
five Business Days after receipt of notice, send a copy of such notice to the Holders of all Master 
Obligations Outstanding under this Master Trust Indenture. Such notice prepared by the 
Obligated Group Representative shall (i) include the name of the Consultant and a brief 
description of the Consultant, (ii) state the reason that the Consultant is being engaged, including 
a description of the covenant(s) of this Master Trust Indenture that require the Consultant to be 
engaged, and that the engagement of the Consultant is authorized by this Master Trust Indenture, 
and (iii) state that the Holder of the Master Obligation will be deemed to have Consented to the 
selection of the Consultant named in such notice unless such Holder submits an objection to the 
engaged Consultant in writing to thc Master Trustee within 15 days of the date that the notice is 
sent to the Holders. No later than two Business Days after the cnd of die 15-day objection period, 
the Master Trustee shall notify the Obligated Group Representative of thc number of any 
objections. if a Majority of Holders have consented to or have been deemed to have consented to 
the engagement of dm Consultant or have not responded to the request for consent, the Obligated 
Group Representative shall engage the Consultant within three Business Days. If a Majority of 
Holders have objected to the Consultant engaged, die Obligated Group Representative shall select 
another Consultant which may be engaged upon compliance with the procedures of this Section. 
Notwithstanding the above provisions. during the Initial Bondholder Period, the express consent 
of the Initial Bondholder to the engagement of a Consultant shall be required. 

(b) When the Master Trustee notifies the Holders of Master Obligations of such 
engagement, the Master Trustee will also request any Related Bond Trustee to settd a notice 
containing the information required by subsection (a) above to the beneficial owners of all of the 
Related Bonds outstanding. Such Related Bond Trustee shall, as the owner of a Master 
Obligation securing such Related Bonds, consent or object to the engagement of the Consultant in 
accordance with the response of the owners of such Related Bonds. If a majority in aggregate 
principal amount of the owners of the Related Bonds have consented to the engagement of the 
Consultant or have not responded to the request for consent by the end of the 15-day notice 
period, the Obligated Group Representative shall engage the Consultant. If a majority in 
aggregate principal amount of the owners of the Related Bonds outstanding have objected to the 
Consultant engaged, the Obligated Group Representative shall select another Consultant which 
may be engaged upon compliance with the procedures of this Section. 

(c) The 15-day notice period described above may be extended by the Master 
Tnistee in order to permit cach Related Bond Trustee to give the owners of the Related Bonds 15 
days to respond to the notice given by the Related Bond Trustee. By acceptance of a Master 
Obligation securing any Related Bonds, the Related Bond Trustee agrees to comply with the 
provisions of this Section. 

Section 4.25. Occupancy, Studies, Etc. 

(a) 	The Obligor shall maintain average quasterly occupancy at the Facilities of _ percent. 
If the foregoing average quarterly occupancy levels at thc Facilities are not met for two consecutive 
fiscal quarters, the Obligated Group Representative shall, within 30 days after delivery (at the time 
required in accordance with Section 4.15(a)(iv) hereof) of the Officer's Certificate disclosing such 
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deficiency, engage a Consultant to make recommendations with respect to the rates, fees, charges and 
marketing plan of the Obligated Group and the Obligated Group's :methods of operation and other 
factors affecting its occupancy levels its order to increase such occupancy levels to the required levels 
in the future. A copy of the Consultant's report and recommendations, if any, shall be filed with each 
Member and the Master Trustee within 45 days after the date mch Consultant is engaged, and the 
Master Trustee shall notify each Required Information Recipient that such report is available from it 
upon request. Each Required Information Recipient shall be provided the opportunity to discuss the 
report with the Consultant independently of the Obligated Group. Each Oblipted Group Member 
shall, within 90 days after delivery of the Consultant's report implement the rcc,onancadations of the 
Consultant applicable to it to the extent permitted by law. Faihire of the Obligated Group to 
implement the recommendations contained in such plan or Consultant's report to thc extent permitted 
by law shall constitute an Event of Default. 

(b) Within 90 days after the execution and delivery of this Master Trust Indenture, the 
Obligor will conduct a marketing/pricing study and will update the feasibility study based upon such 
marketing/pricing study. The Obligor will inchide in the monthly reports required pursuant to Section 
4.15(a)(iv) hereof any deviations of more than five percent in Entrance Fees or monthly fees charged 
for any unit in the Facilities from the levels assurned for units of such type in such updated feasibility 
study, and any change to the timing or amount of Entrance Fee refund obligations in a Residency 
Agrecmeut from the timing or amount assumed for the applicable typc of unit in such feasibility study. 

(c) The Obligated Group shall provide the Master Trustee written notice within 10 days 
and post on EMMA of the occurrence of Stable Occupancy. 

0-4 	The Obligated Group shall notify the Master Trustee and pnst on EMMA in writing 
within 30 days of (a) receipt of an investment grade rating, or (b) its application for or withdrawal of a 
request therefor in accordance with the provisions of this Master Indenture. 

Section 4.26. Rifting Cooperation Covenant 

The Obligated Group Rquesentative agrees that it will cooperate in good faith with any effort by 
the beneficial owners of a majority in principal amount of Related Bonds to seek a rating for such Related 
Bonds. including, without limitation, providing promptly upon request such financial and operating 
information, and access to officers and personnel, as the applicable rating agency shall request for 
purposes of issuing a rating. 

Section 4.27. Needs Assessment Analysis. 

Prior lo the date of execution of this Master Indenture and on the fifth ymr anniversary of tbe dnte 
hereof and every,  five years thereafter, the Obligated Group shall order and cause to be conducted and 
delivered a Needs Assessment Analysis from a consulting engineer that, in the reasonable judgment of the 
Obligated Group Representative. is experienced in conducting needs assessment analyses for living 
facilities or other similar housing and healthcare facilities specifically designed for the aged. The Needs 
Assessment Analysis shall include recommendations for the monthly amount to be deposited to the 
Capital Expenditure Fund and a statement as to tbe amount of the Capital Expenditure Fund Requirement. 
A copy of the Needs Assessment Analysis shall be filed with the Master,Trustec solely as a repository,  
and the Master Trustee shall notify cach Required Information Recipient that such report is available from 
it upon request The Obligated Group shall revise thc Capital Expenditure Fund Requirement based on 
the recommendation of the consulting engineer and the Obligated Group shall provide the Master Trustee 
with a revised Capital Expenditure Fund Requirement within 120 days after receipt of the repott 
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Section 4.28. Monthly Meetings Between Obligor and Manager; Reports Thereon. 

During tile Initial Bondholder Period, an Authorized Obligor Representative shall meet at least 
once per month with representatives of the Manager with principal responsibility for the tnanagernent of 
the Facilities. including dm executive director of the Facilities, to discuss any material issues relating to 
the operations and finances of, and capital projects at, the Facilities. Unless waived by the Initial 
Bondholder, in writing. for any particular meeting, the Obligor shall cause detailed contemporaneous 
notes relating to such discussions to be taken and synthesized in a detailed summary of the 'material issues 
discussed and material decisions made at such meetings, and shall cause such detailed simunary to be 
included in monthly reports in addition to the calls required under Section 4.15(b)(v) hereof. The Initial 
Bondholder shall have the right, in its discretion, to send a representative, or select an observer, to attend, 
in person or by telephone, such meetMgs. The Obligated Group shall pay the reasonable compensation 
and expenses of any such representative or ohserver for any attendance at such meetings. 

ARTICLE V. 
MERGFA, CONSOLIDATION, CONVEYANCE AND TRANSFER 

Section 5.01. Merger, Consolidation, Sale or Conveyance 

(a) Ilse Obligor shall reniain a Member for as long as any Related Bonds remain 
outstanding. 

(b) No Member may sell substantially all of its assets, or merge or consolidate with another 
corporation (other (han with another Member) unless: 

(i) The transferee or surviving corporation is WI organization described under 
Section 501(c)(3) of tbe Code., or the tvensferre or surviving corporation or the new 
Member shall have delivered to the Master Trustee an Opinion of Bond Counsel that 
the addition of such non-501(c)(3) Member will not adversely affect the tax-exempt 
status of any Related Bonds or the exemption from federal securities laws of any of the 
Master Obligations; and; 

(ii) The transferee or surviving corporation shall have dclivaed to the Master 
Trustee (A) either (I) an Officer's Certificate certifying and concluding that if such 
merger, consolidation, sale or conveyance had taken place on the first day of the last 
Fiscal Year for which audited fmancial statements are available, the Dcbt Service 
Coverage Ratio far such Fiscal Year would have been at least 80 percent of the actual 
Debt Service Coverage Ratio for such Fiscal Year and at least 1.25:1, and Days Cash 
on Hand would have been not less than 80 paean of the actual Days Cash on Hand 
and at least 100 days; or (2) a Consultant's report showing that for the next two Fiscal 
Years the Debt Service Coverage Ratio is forecasted to be at least 80 percent of the 
actual Debt Service Coverage Ratio for the preceding Fiscal Ycar and at least 1.25:1, 
and Days Cash on Hand is forecasted to be at least 80 percent of the actual Days Cash 
on Hand for the preceding Fiscal Year and at least 100 days at the end of each Fiscal 
Year during the forecast period; and (B) evidence from each Rating Agency then 
maintaining a luting on any series of Related Bonds to the effect that the admission of 
such Person to the Obligated Group will not result in a below investment-grade rating 
on such series of Related Bonds; provided, however, that a majority of bondholders 
may consent to waive such requirement 
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(iii) Exhibit A to the Mortgage shall be amended to include a description of the real 
property of the transferee or surviving corporation upon which the primary operations 
of such Person arc conducted, and such Person shall execute and deliver to the Master 
Trastec a Supplement granting to the Master Trustee a first lien upon such property, 
subject only to Permitted Encumbrances, and an amended Title Policy that includes 
such property in the propesty insured thereunder; and 

(iv) During the Initial Bondholder Period, the express consent of the Initial 
Bondholder to the sale, merger or consolidation shall have been delivered to the Master 
Trustee. 

(c) In case of any such consolidation, merger, sale or conveyance and upon any such 
assumption by the successor corporation, such successor corporation shall succeed to and bc substituted 
for its predecessor, with the same effect as if it had hear named herein as such Member, pursuant to a 
Supplement. Each successor, assignee, surviving, resulting or transferee cotporation of a Member must 
agree to become, and satisfy the conditions described in Section 6.01 to becoming, an Obligated Group 
Member prior to ruly such succession, assignment or other change in such Member's corporate status. 
Any successor corporation to such Member thereupon may cause to be signed and may issue in its own 
name Master Obligations hereunder and the predecessor corporation shall be released, without recourse, 
representation or wairanty, from its obligations hereunder and under any Outstanding Master Obligations, 
if such predecessor corporation shall have conveyed all Property owned by it (or all such Property shall 
be deemed conveyed by operation of law) to such successor corporation. All Mesta Obligations so 
issued by such successor corporation hereunder shall in all respects have the same legal rank and benefit 
under this Master Trust indenture as Master Obligations theretofore or thereafter issued in accordance 
with the terms of this Master Trust Indenture as though all of such Master Obligations had been issued 
hereunder by such prior Member without any such consolidation, merger, sale or conveyance having 
occurred. 

(d) In case of any such consolidation, merger, sale or conveyance, arch changes in 
phraseology and form (but not in substance) may be made in Master Obligations thereafter to be issued as 
may be appropriate. 

(e) Tbe Obligated Group Representative shall deliver to the Master Trustee, and the Master 
Trustee may conclusively rely apon, an Officer's Certificate and an Opinion of Counsel as conclusive 
evidence that any such consolidation, merger, sale or conveyance, and any such assumption, complies 
with the provisions of this Master Trost Indenture summarized under this Settion 5.01, that this Master 
Indenture and the Master Obligations issued thereunder are the valid and binding obligations of the 
transferee or surviving comoration, enforceable against such corporation in accordance with their tams, 
and that it is proper for the Master Trustee under thc provisions of this Master Trust lndennue to join in 
the execution of any Suppletnent required to be executed and delivered by the Master Trustee. 

(f) Notwithstanding anything to the contrasy in the foregoing, any Member raay establish 
separate divisions and may cause such divisions to be separately incorporated or otherwise organized or 
reorganized, but all such divisions, whether separately incorporated or not, shall remain bound by this 
MIS= Trust Indenture and all Master Obligations issued hereunder, and shall be jointly and severally 
liable with the other Obligated Group Membas with respect thereto; provided, however, prior to effecting 
any such reorganization, such Members shall deliver to the Master Trustee (i) an Opinion of Counsel to 
the effect that after such reorganization all separately incorporated divisions will be jointly and severally 
liable with the other Members under this Master Trust Indenture and all Master Obligations issued 
hereunder, and (ii) an Opinion of Bond Counsel that such reorganization will not affect the validity of any 
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Related Bonds or other obligations seeured by this Master Trust Indenture or, with respect to any tax-
exempt Related Bonds or other tax-exempt obligations secured by this Master Trust Indenture, the 
exclusion from gross income under Section 103 of the Code of Mterest paid on such tax-exempt Related 
Bonds or obligations. Such reorganizing Member shall preserve all of its rights and licenses to the extent 
necessary or desirable in the operation of its business affairs; provided, that such Members shall not be 
obligated to retain or muserve any rights or licenses no longer used or, in tbe judgment of the Governing 
Body no longer useful in the conduct of its business. 

ARTICLE Yl. 
MEMBERSHIP IN THE OBLIGATED GROUP 

Section 6.01. Admission of Obligated Group Members 

Any other Person may become an Obligated Group Member it 

(a) Such Person is an entity; 

(b) Such Person shall execute and deliver to the Master Trustee a Supplement which 
shall be executed by the Master Trustee and the Obligated Group Representative, containing the 
agreement of such Person (i) to become an Obligated Group Mernber and thereby to become 
subject to compliance with all provisions of this Master Trust Indenture and (ii) unconditionally 
and irrevocably (subject to the right of such Person to cease its status as an Obligated Group 
Member pursuant to the terms and conditions of Section 6.03 hereof) to jointly and severally 
make payments upon each Master Obligation and any amounts due the Master Trustee hereunder, 

(c) The Obligated Group Representative and cach Member shall have approved the 
adrnission of such Person to the Obligated Group; 

(d) The Obligated Group Representative shall deliver to the Master Trustee (i) either 
(A) an Officer's Certificate certifying that if such addition to dm Obligated Group bad takcn place 
on the first day of the last Fiscal Year for which audited fmancial statements are available, the 
Dcbt Service Coverage Ratio for such Fiscal Year would have been at least 80 percent of the 
actual Debt Service Coverage Ratio for such Fiscal Year and at least 1.25:1. and Days Cash on 
Hand would have been not less than 80 percent of the actual Days Cash on Hand and at least 100 
days; or (B) a Consultant's =port showing that for the next two Fiscal Years the Debt Service 
Coverage Ratio is forecasted to be at least 80 percent of the actual Debt Service Coverage Ratio 
for The preceding Fiscal Year and at least 1.25:1, and Days Cash on Hand is forecasted to be at 
least 80 percent of the actual Days Cash on Hand for the preceding Fiscal Year and al least 100 
days at the cnd of rash Fiscal Year during the forecast period; (ii) an Opinion of Counsel to the 
effect that (x) the Supplement described in Section 6.01(b) above has been duly authorized, 
executed and delivered and constitutes a legal, valid and binding agreement of such Person, 
enforceable in accordance with its terms, subject to customary exceptions for bankmptcy, 
insolvency and other laws generally affecting enforcement of creditors rights and application of 
general principles of equity, and all action has been taken in order to cause the Lien of the Master 
Trustee in the Trust Estate to be perfected or recorded in accordance with this Master Tnist 
Indenture and applicable law, (y) the addition of such Person to the Obligated Group will not 
adversely affect thc status as a Tax-Exempt Organization of any Member which othetwise has 
such status and (z) the conditions in this Section 6.01 for the admission of such Person to the 
Obligated Group have been satisfied; (iii) evidence from each Rating Agency then maintaining a 
rating on any series of Related Bonds to the effect that the admission of such Person to the 
Obligated Group will not result in a below investment-grade rating on such series of Related 
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Bonds; provided, however, that a Majority of Holders may consent to waive such requiremcnk 
(iv) if all amounts due or to become due on all Related Bonds have not been pthd to the holders 
thereof and provision for such payment has not ken made io such manner as to have resulted in 
the defeasancc of an Related Bond Indentures, an Opinion of Bond Counsel to the effect that 
under then existing law the consummation of such transaction would not, in and of itself 
adversely affect the validity of any Related Bonds or any exemption from federal oT state income 
taxation of interest payable on such Related Bonds otherwise entitled to such exemption and (v) 
Exhibit A to the Mortgage shall be amended to include a description of the real property of the 
Person becoming a Member upon which the primary operations of such Pcrson arc conducted, 
and the Person becoming a Member shall execute and deliver to the Master Trustee a Supplement 
granting a first lien on such real property, subject only to Permitted Encumbrances and an 
amended Title Policy that includes such property in the property insured thereunder. provided, 
that in making the calculation called for by subsection (d)(i) above. (x) there shall be excluded 
from Revenues any Revenues generated by Property of such Person transferred or otherwise 
disposed of by such Person since the beginning of the Fiscal Year during which such Person's 
entry into the Obligated Group occurs, and (y) there shall be excluded from Expenses any 
Expenses related to Property of such Person transferred or otherwise disposed of by such Person 
since the beginning of the Fiscal Year during which such Person's entry into the Obligated Group 
occurs; and 

(e) During thc Initial Bondholder Period, the express consent of the Initial 
Bondholder to the admission of such Person to the Obligated Group shall have been delivered to 
the Master Tzustee. 

Each successor, assignee, surviving, resulting or transferee corporation of a Member must agree 
to become, and satisfy,  the above described conditions to becoming, an Obligated Group Member prior to 
any such succession, assignment or other change in such Member's comorate status. 

Section 6.02. Obligated Group Members 

Upon any Person's becoming an Obligated Group Member as provided in Section 6.01: 

(a) The Master Trustee rnay pursue any remedies consequent upon an Event of 
Default against any Obligated Group Member, or all of thorn, without notice to, demand upon or 
joinder of (and without in any way releasing) any of the others, or against any one or more or all 
of them at the same tirne or at different times; 

(b) Any right of contribution or right acquired by subrogation by any Obligated 
Group Member against any other Obligated Group Member arising out of the payment of 
Indebtedness shall be subordinated to the rights of the Master Trustee and the Holders of Master 
Obligations; and 

(c) Each Obligated Group Member shall designate thc Obligated Group 
Representative as its attorney irt fact with full power of substitution to perform, satisfy and 
discharge every obligation, covenant, duty or liability to be performed on the part of the 
Obligated Group Member hereunder. 

Section 6.03. Withdrawal of Obligated Group Members 

The Obligor may not withdraw from the Obligated Group for as long as any Related Bonds 
remain outstanding. Any other Obligated Group Member may withdraw from die Obligated Group and 
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be discharged of all indebtedness under this Master Trust Indenture, if the Obligated Group 
Representative shall deliver to the Master Trustee an Officer's Certificate and an Opinion of Counsel as 
conclusive evidence that any such withdrawal and related release comply with the provisions of this 
Master Trust Indenture, together with: 

(a) (i) either (A) an Officer's Certificate certifying that if such withdrawal had taken 
place on the rust day of the last Fiscal Year for which audited financial statentents are available, 
the Debt Servioe Coverage Ratio for such Fiscal Year would have been at least 80 percent of the 
actual Debt Service Coverage Ratio for such Fiscal Year and at least 1.25:1, and Days Cash on 
Hand would have been at least 80 percent of the actual Days Cash on Hand at the end of such 
Fiscal Year and at least 100 days; or (B) a Consultant's report showing tbat for the next two 
Fiscal Years, the Debt Service Coverage Ratio is forecasted to be at least 80 percent of the actual 
Debt Service Coverage Ratio for the preceding Fiscal Year and at least 1.25:1, and Days Cash on 
Hand is forecasted to be at least 80 percent of the actual Days Cash on Hand for the preceding 
Fiscal Year and at least 100 days at the end of each Fiscal Year during the forecast period; 
provided, however, that a Member may withdraw from the Obligated Group without delivering 
the documents referred to in subsection (A) at (R) above, if the Obligated Group Representative 
shall deliver to the Master Trustee an Officer's Certificate certifying that either (x) the Debt 
Service Coverage Ratio for such Obligated Group Member (calculated by eliminating all 
financial transactions with other Members of the Obligated Group) would have been less than 
1.00, or (y) if the proposed withdrawal had been made an the first day of the last Fiscal Year for 
which audited fmancial statements are available, (1) the Historical Pro Forma Debt. Service 
Coverage Ratio for the Obligated Group, after giving effect to any indebtedness which is 
proposed to be retired, repaid or otherwise discharged following such withdrawal, would have 
bccn at least equa/ to the actual Historical Debt Service Coverage Ratio for such Fiscal Year, and 
(2) the Obligated Group's Days Cash on Hand, after giving effect to the proposed withdrawal, 
would have been equal to Or greater than the actual Days Cash on Hand at the end of such Fiscal 
Year, and (ii) evidence ham each R.ating Agency then maintaining a rating on any series of 
Related Bonds to the effect that the admission of such Person to the Obligated Group will not 
result in a below investment-grade rating on such series of Related Bonds; provided, however, 
that a majority of bondholders may consent to waive such requirement; 

(b) Prior to cessation of such status, there is delivered to the Master Trustee an 
Opinion of Counsel to the effect that the cessation by sur.la Member of its status as a Member is 
permitted under this Master Trust indenture and will not, in and of itself, adversely affect the 
status as a Tax-Exempt Organization of any Member which othetwise has such status; 

(c) Any Liens in favor of thc withdrawing Member on the Property of a remaining 
Member is released and satisfied unless such Lien constitutes a Permitted Encumbrance after thc 
withdrawing Member is no longer a Member. 

(d) Prior to cessation of such status, the Obligated Group Representative and each 
Member consents in writing to the withdrawal by such Member; and 

(e) During the Initial Bondholder Period, the express consent of ihe Initial 
Bondholder to the withdrawal of such Person from the Obligated Group shall have been delivered 
to the Master Tmstee. 

Section 6.04. Successor Obligated Group Representative 
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The Obligor shall serve as the Obligated Group Representative until such time as the Obligor 

delivers to the Master Ttustee its resignation as the Obligated Group Representative. The Obligor 
covenants to fulfill all of the duties of the Obligated Group Representative under this Master Trust 
Indenture. The Obligor agrees that it shall not resign as Obligated Group Representative until another 
entity has been appointed as Obligated Group Representative and such successor Obligated Group 
Representative has accepted its duties in writing. Each Obligated Group Member by becoming an 
Obligated Group Member acknowledges that the Obligated Group Representative has certain powers and 
duties under this Master Trust Indenture and authadzes the Obligated Group Representative to exercise 
such powers and carry out such duties. 

ARTICLE V11. 
REMEDIES OF TFIE MASTER TRUSTEE AND HOLDERS OF MASTER OBLIGATIONS 

IN EVENT OF DEFAULT 

Section 7.01. Events of Default 

Event of Default, as used herein, shall mean any of the following events, whatever tbc reason for 
such Event of Default and whether it shall be voluntary or involuntary or come about or bc effected by 
operation of law or pursuant to or in compliance with any judgment, decree or order of any court or any 
order. rule or regulation of any administrative or governmental body. 

(a) Default in the payment of thc principal of (or premium, if any) or interest on any 
Master Obligation when it becomes due and payable at its Maturity and the continuance of such 
default beyond the period of grace, if any, provided in the instnament creating such Master 
Obligation; or 

(b) Any Obligated Group Member shall fail duly to observe Or perform any other 
covenant or agreemerat (other than a covenant or agreement whose performance or observance is 
elsewhere in this Section 7.01 specifically dealt with) on the part of such Person contained in this 
Master Trust Indenture for a period of 30 days after tbe date on which written notice of such 
failure, requiring the same to be remedied, shall have been given to the Obligated Group 
Representative by the Master Trustee or to the Obligated Group Representative and the Master 
Trustee by the Holders of at least 50 percent plus SI in aggregate principal amount of Master 
Obligations then Outstanding provided, that if any such default can be cured by such Obligated 
Group Member but cannot be cured within the 30 day curative period described above, it shall nut 
constitute an Event of Default if corrective action is instituted by such Obligated Group Member 
within such 30 day period, diligently pursued until the default is corrected and cured within such 
additional curative period, if any, as the Master Trustee (upon written direction of the Majority of 
Holders) shall grant in writing; or 

(c) A decree or order by a court having jurisdiction in the premises shall have been 
entered adjudging any Obligated Group Member a bankrupt or insolvent or apptoving as properly 
filed a petition seelcing reorganization or airangement of aay Obligated Group Member under the 
Federal Bankruptcy Code or any other similar applicable federal or state law, and such decree 01' 
order shall have continued undischarged and unstayed for a period of 90 days; or a decree or 
order of a court having jurisdiction in the premises for the appointment of a receiver or trustee or 
assignee in bankruptcy or insolvency of any Obligated Group Member or of its property, or for 
the winding up or liquidation of its affairs, shall have been entered, and such decree or order shall 
have remained in force undischarged and unstayed for a period of 90 days; or 
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(d) Any Obligated Group Member shall institute proceedings to be adjudicated a 
voluntary bankrupt, shall consent to the institution of a bankruptcy proceeding against it, shall file 
a petition OT answer or consent seeking reorganization or arrangtanent under the Federal 
Bankauptcy Code or any other similar applicable federal or state law, shall consent to the filing of 
any such petition, shall consent to the appointment of a receiver or trustee or assignee in 
bankruptcy or insolvency of it or of its Trust Estate, shall make an assignment for the benefit of 
creditors, or shall admit in writing its inability to pay its debts generally as they become due, or 
action shall bc taken by the Governing Body of any Obligated Group Member in furtherance of 
any of the aforesaid purposes; or 

(e) The Master Trustee has received written notice from the Holder of any Master 
Obligation that an event of default, as therein defined, under any instrurnent undcr which Master 
Obligations may bc incurred or secured, including, without limitation, Related Bond Indentures, 
Related Loan Agreements, any Credit Facility, any deed of trust or any other document delivered 
in connection with the issuance of Related Bonds, has occurred and is continuing beyond the 
applicable period of grace, if any; or 

(() 	On or after the fiscal quarter ending March 31, 2020, the Historical Debt Service 
Coverage Ratio as of the end of any fiscal quarter is less than 1.00:1 or the Liquidity Requirement 
was not met for two consecutive Testing Dates; 

(g) Any default under an agreement under which Indebtedness has been incurred 
once any cure period for such default has expinad; or 

(h) Any insurance required under Section 4.10 shall not be in effect for a period of 
five consecutive days, or any financial statement or other disclosure required and duc under 
Section shall not be provided as required within five days of the date notice of breach of the 
reporting reqtarement is provided by any Holder, or any lien on propeny of the Obligated Group, 
other than a Permitted Encumbrance, shall remain in effect for more than fifteen days after the 
Obligated Group has notice thereof, or the Obligated Group shall incur Additional indebtedness 
that is not permitted under Section 4.16 of this Master indenture, or any event specifically stated 
to be an Event of Default in this Master Indenture shall occur, or 

(i) Any Obligated Group Member (i) shall become "impairer within the meaning 
of Chapter 651, Florida Statutes during any period when it is not exempted under section 
651.034(6), Florida Statutes from regulatory control by the Florida Office of Insurance 
Regulation or (ii) shall have its certificate of authority revoked or suspended under Chapter 651, 
Florida Statutes. 

Section 7.02. Aceeleration of Maturity; Rescission and Annulment 

If an Event of Default occurs and is continuing, then and in every such case the Master Trustee or 
the Holders of not less than 50 percent plus 51 in principal amount of the Outstanding Master Obligations 
may declare the principal of all the Master Obligations to be due and payable immediately, by a notice in 
writing to the Obligated Group Representative and all of the Holders of Master Obligations (and to the 
Master Trustee if given by Holders of Master Obligations), and upon any such declaration such principal 
shall become immediately due and payable. 

At any time after such a declaration of acceleration has been made and before a judgment or 
decree for payment of the money due has been obtained by the Master Trustee as hereinafter in this 
Article; provided, the Holders of a majority in principal amount of the Outstanding Master Obligations, 
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tiy written notice to the Obligated Group Representative and the Master Trustee, shall rescind and annul 
such declaration and its consequences. 

No such rescission shall affect any subsequent default or impair any right consequent thereon. 

Section 7.03. Entry; Powers of Sale, Transfer, Assignment, Lease and Other Dispositions; Sults 
for Enforcement 

(a) As to all real property and fixtures included in the Trust Estate, each Member of the 
Obligated Group agrees that upon the occurrence of an Event of Default and during the continuance 
thereof, upon demand of the Master Trustee it shall forthwith sunender to the Master Tnistee or its agent 
(or to a receiver appointed by a court) the actual possession of, and it shall be lawfid for the Master 
Trustee by auelt officers or agents as it may appoint (or by receiver appointed by a court) to enter and take 
possesaion of, the Trust Estate (and the books, papers, and accounts of the Obligated Gmup Memben) 
and to hold, operate, and manage the Trust Estate and to meeive the rents, issues, tolls, profits, revenues, 
and other income thereof, and, after deducting the costs and expenses of entering, taking possession, 
holding, operating, and managing the Trust Estate, as well as payments for taxes, insurance, and other 
proper charges upon the Trust Estate including without limitation, reasonable compensation to itself, its 
agents, and counsel, to apply the same as provided in SeMion 7.08. 

(b) In case an Event of Default shall occur and be cantimting, the Master Trustee, in its 
discretion may, subject to the provisions of Section 7.17: 

(i) exercise its remedies under the Mortgage as to all of the real property end 
fixtures included in the Trust Estate, or 

(ii) protect and enforce its rights and the rights of thc Master Trustee under this 
Master Trust Indenture by sale pursuant to juaicial proceedings or by a suit, action, or proceeding 
in equity or at law or otherwise, whether for the specific performance of any covenant or 
agreement contained in this Master Trust Indenture or in aid of the execution of any power 
granted in this Master Trust Indenture or for the foreclosure of this Master Trust Indenture or for 
the enforcement of any other legal, equitable, or other remedy, as the Master Trustee, being 
advised by counsel, shall deem most effectual to protect and enforce any of the rights of the 
Master Trustee, or 

(iii) as to all or pan of the personal property (tangible or intangible) and fixtures 
inchided in the Trust Estate (such portion of the Trust Estate hereio referred to as the 
"Collatere"), 

(A) 	proceed under thc Uniform Commercial Code and exercise with respect 
to the Collateral aft the tights, remedies, and powers of a secured party undcr the Uniform 
Commercial Code, including, without limitation, the right and power to sell, at public or 
private sale or sale, or otherwise dispose of, lease, or UtiliZe, the Collateral and any Part 
or parts thereof in any manner authorized or permitted under the Uniform Commercial 
Code after default by a debtor, and, to the extent permitted by law, each Member of the 
Obligated Group expressly waives any notice of sale or other disposition of the Collateral 
and any other rights and remedies of a debtor or formalities prescribed by law relative to 
sale or disposition of thc Collateral or exercise of any other right or remedy of the Mastor 
Tnistee existing after default hereunder, and, to die extent any such notice is required and 
cannot be waived, agrees that if such notice is mailed, postage prepaid, to the Master 
Tmstee at its address stated in the first paragraph hereof at least ten days before the time 
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of the sale or disposition, such notice shall be deemed reasonable and shall fully satisfy 
any requirement for giving of said notice, 

(B) take possession of the Collateral and enter upon any premises where the 
same may be situated for such purpose without being deemed guilty of trespass and 
without liability for daroagcs thereby occasioned and take any action deemed necessary 
or appropriate or desirable by the Master Trustee, al its option and in its discretion, to 
repair, refurbish, or otherwise prepare the Collateral for sale, lease. or other use or 
disposition as herein authorized, 

(C) transfer at any time to itself or to its nominee the Collateral, or any part 
thereof, and receive the money, income proceeds, or benefits attributable or accruing 
thereto and hold the same as security for the Outstanding master Obligations or apply 
same as herein provided, and 

(D) require the Members to assemble the Collateral and make it available to 
the Master Trustee at a place to be designated by the Master Trustee that is reasonably 
convenient to all parties. 

The Master Tmstee shall be fully subrogatecl to the rights of all vendors lienholders and other 
lienholders whose indebtedness is paid in whole or in part from proceeds of Master Obligations. 

Section 7.04. Incidents of Sale 

Upon any sale of any of the Trust Estate, whether made under the power of sale hereby given or 
pursuant to judicial proceedings, to the extent permitted by law: 

(a) The Master Ttustee or its designee; provided, that the Master Trustee has been 
properly directed by the requisite percentage of holders of Master Obligations and indemnified to 
its satisfaction and subject to all the protection of Section 8.03(n), may bid for and purchase the 
property offered for sale, and upon compliance with die terms of sale may hold, retain and 
possess and dispose of such property, without further accountability, and may, in paying the 
purchase money therefor, deliver the Outstanding Master Obligations Or claims for interest 
thereon, or portions thereoC in lieu of cash; and such Master Obligations, in case after such 
bidding there shall remain amounts payable thereon, shall be returned to the Holders thereof after 
being appropriately stamped to show partial payrnent in the pro rata amount of the applicable 
credit bid; 

(b) Thc Master Trustee may make and deliver to thc purchaser or purchasers a good 
and sufficient bill of sale and instrument of assignment and transfer of the property sold; 

(c) The Master Trustee is harhy irrevocably appointed the tnre and lawful attorney-
in-fact of each Member, in its name and stead, to make all necessary deeds, bills of sale and 
instruments of assignment and transfer of the property thus sold; and for that purpose it may 
execute all necessary deeds, bills of sale and instruments of assignment and transfer and may 
substitute ODE or more persons, firrns or corporations with like power, each Member hereby 
ratifying and confirming all that its said attomey or such substitute or substitutes shall lawfully do 
by virtue hereot but if so requested by the Master Trustee or by any purchaser, any Member shall 
ratify and confirm any such sale or transfer by executing and delivering to die Master Trustee or 
to such purchaser or purchasers all proper deeds, bills of sale, instruments of assignment and 
transfer and release as may be designated in any such request 
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(d) Rights, titles, interests, clan= and demands whatsoever, either at law or in equity 

or othenvise, of the Manbers of, in and to the property so sold shall be divested and such sale 
shall be a perpetual bar both at law and in equity against each of the Members and their respective 
successors and assigns, and against any and all persona claiming or who may claim the property 
sold or any part th.or by, through or under the Members or their respective successors and 
assigns; and 

(e) Receipt of the Master Trustee or of the officer making such sale shall be a 
sufficient discharge to the purchaser or purchasers at such sale for his or their purchase money 
and such purchaser or purchasers and his or their assigns or personal representative shall not, atter 
paying such purchase money and receiving such receipt, be obligated to see to the application of 
such purchase money or bc in any way answerable for any toss, misapplication or non-application 
theteof. 

Upon a sale of substantially all the Trust Estate, whether made under the power of sale hereby 
granted or pursuant to judicial proceedings, the Obligated Group Members will permit, to the extent 
permitted try law, the purchaser thereof and its successors and assigns to take and use the names of the 
Members and to carry on business under such name or any variant thereof and to use and employ any and 
all other trade names, brands and trademarks of the Members; and in such event, upon written request of 
such purchaser. its successors or assigns, any Member will, at the expense of the purchaser, change its 
name in such manner as to eliminate any similarity. 

Section 7.08. Calleeden of Indebtedness and Suits for Enforcement by Master Trustee 

The Obligated Group Members covenant (subject to any notice and grace periods contained 
herein) that if: 

(a) Default is made in the payment of any installment of interest on any Master 
Obligation when such interest becomes due and payahle, or 

(b) Default is made in the payrnent of the principal of (or premium, if any, on) any 
Master Obligation at the Maturity thereof 

each Obligated Group Member will, upon demand of the Master Trustee, pay to it, for the benefit of the 
Holders of such Master Obligations, the whole amount then due and payable OD Mich Master Obligations 
for principal (and premium, if any) and interest, with interest at the rate bome by the Master Obligations 
upon the overdue principal (and premium, if any), and to the extent permitted by law, interest. and in 
addition thereto, such further amount as shall be sufficient to cover the costs and expenses of collection, 
including the reasonable compensation, expensa, disbursal:tads and advances of the Master Itustee, its 
agents and counsel. 

If the Obligated Group Members fail to pay any of the fmegoing amounts forthwith upon 
demand, the Master Trustee, in its own Mlle and as trustee of an express trust, may institute a judicial 
proceeding for the collection of the SUM so due and unpaid, niay prosecute such proceeding to judgment 
or final decree and may enforce the same against the Obligated Group Members or any other obligor upon 
the Master Obligations and collect the moneys adjudged or decreed to be payable in the rnanner provided 
try law out of the property of the Obligated Group Members or any other obligor upon the Master 
Obligations, wherever situated. 

If an Event of Default occurs and is cortinuing, the Master Trustee may in its discretion proceed 
to protect and enforce its rights and the rights of the Holders of Master Obligations by such appropriate 
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judicial proceedings as the Master Trustee shall deem most effectual to protect and enforce any such 
rights, whether for thc specific enforcement of any covenant Or agreement in this Master Trust indenture 
or in aid of the exercise of any power granted herein, or to enforce any other proper remedy. 

Section 7.06. Master Trustee May File Proofs of Claim 

In case of the mmdency of any receivership, insolvency, liquidation, bankruptcy, reorganization, 
arrangement, adjustment, composition or other judicial proceeding relative to the Obligated Group 
Members or any other obligor upon the Master Obligations or the property of thc Obligated Group 
Members or of such other obligor or their creditors, the Master Trustee (irrespective of whether the 
principal of the Master Obligations shall then be due and payable as therein expressed or by declaration or 
otherwise and irrespective of whether the Master Trustee shall have made any demand on the Obligated 
Group Members for the payment of overdue principal, premium, or interest) shall be entitled and 
empowered, by intervention in such proceeding or otherwise, 

(a) To file and prove a claim for the whole amount of principal (and premium, if 
any) and interest owing and unpaid in respect of the Master Obligations and to file such other 
papers or documents as may be necessary or advisable in order to have the claims of the Master 
Trustee (including any claim for the reasonable compensation, expenses, disbursements and 
advances of the Master Trustee, its agents and counsel which shall be deemed an administrative 
claim) and of thc Holders of Master Obligations allowed in such judicial proceeding, and 

(b) To collect and receive any moneys or other property payable or deliverable on 
any such claims and to distribute the same; and any receiver, assignee, trustee, liquidator, 
sequestrator, custodian or other similar official in any such judicial proceeding is hereby 
authorized by each Holder of Master Obligations to make such payments to the Master Trustee 
and, in the event that the Master Trustee shall consent to the making of such payments directly to 
the Holders of Master Obligations. to pay to the Master Trustee any amount due to it for the 
reasonable compensation, expenses, disbursements and advances of the Master Trustee, its agents 
and counsel and any other amounts due the Master Trustcc under this Master Trust Indenture 
which shall be deemed an administrative claim. To the extent that the payment of any such 
compensation, expenses, disbursements and advances of the Master Trustee, its agents and 
counsel, and any other amounts due the Master Trustee under Section 807 hereof out of the estate 
in any such proceeding, shall be unpaid for any reason, payment of the same shall be secured by a 
Lien on, and shall be paid out of, any and all distributions, dividends, money, securities and other 
properties that the Holders may be entitled to receive in such proceeding, whether in liquidation 
or under any plan of reorganization or arrangement or otherwise. 

The Master Trustee may, on behalf of the Holders, vote for the election of a trustee in bankruptcy 
or similar official and be a member of a creditors committee or other similar committee. Nothing herein 
contained shall be deemed to authorize the Master Trustee to authorize or consent to or accept or adopt on 
behalf of any Holder of Master Obligations any plan of reorganization, arrangement, adjustment or 
composition affecting the Master Obligations or the rights of any Holder thereof or to authorize the 
Master Trustee to vote in respect of the claim of any Holder of Master Obligations in any such 
proceeding. 

Section 7.07. Master Trustee May Enforce Claims Without Possession of Master Obligations 

All rights of action and claims under this Master Trust Indenture or the Master Obligations may 
be prosecuted and enforced by the Master Trustee without the possession of any of the Master Obligations 
or the production thereof in any proceeding relating thereto, and any such proceeding instituted by the 
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Master Tnistee shall be brought in its own name as trustee of an express trust, and any recovery of 
judgment shall, after provision for the payment of the reasonable compensation, expenses, disbursements 
and advances of the Master Trustee, its agents and counsel, be for the ratable benefit of the Holders of the 
Master Obligations in respect of which such judgment has been recovered. 

Section 7.08. Application of Money Collected 

Any money or property collected by the Master Trustee pursuant to this Article VII, any money 
or property distributable in respect of an Obligated Group Member's obligations under this Master Trust 
Indenture after any Event of Default, and any proceeds of any sale (after first deducting the costs and 
expenses of such sale and the reasonable fees, expenses and charges of the Master Trustee, its agents and 
counsel, and then any taxes, assessments or ile133 priOr to the lien of this Master Trust Indenture, except 
any thereof subject to which such sale shall have been made), whether made under any power of sale 
herein granted or pursuant to judicial proceedings, together with any other sums then held by the Master 
Trustee as part of the Trust Estate, shall be deposited in the Revenue Fund created by this Master Trust 
Indenture, and notwithstanding the provisions of Section 3.02 hereof, shall be applied as set forth below. 
at the date or dates fixed by the Master Trustee and, in case of the distribution of such money on acemmt 
of principal (or premium, if any), upon presentation of the Master Obligations and the notation thereon of 
the payment if only partially paid arid upon surrender thereof if fully paid. All such moneys shall be 
applied: 

(i) Unless the principal of all of the Obligations shall have become due or 
shall have been declared due and payable, all such moneys shall he applied, subject to clause (iii) 
below, 

First,  to the payment to the Holders entitled thereto of all installments of interest then due 
on the Obligations in the order of the maturity of the installments of such interest and, 
unless prohibited by law, interest, at the rate of interest borne by each Obligation, on such 
interest if past due, and, if the amount available shall not be sufficient to pay in full any 
particular installment and any such interest, then to the payment ratably, according to the 
amounts due on such installment and interest, to the Holders entitled thereto, without any 
discrimination or privilege; and 
Second to the payment to the Holders entitled thereto of thc unpaid principal of and 
premium on any of the Obligations which shall have become due, in the order of their 
due dates and, if the amount available shall not be sufficient to pay in full Obligations 
due on any particular date, then to the payment of principal of and premium on such 
Obligations ratably, according to the amount of principal and premium due on such date, 
to the Holders entitled thereto, without any discrimination or privilege; and 

Third, as provided in Section 3.02. 

(ii) If thc principal of all of the Obligations shall have become due or shall 
have been declared due and payable, all such money shall be applied, subject to clause (iii) 
below, 

First, to the payment of the interest then due and unpaid upon all of the Obligations 
(together with, unless prohibited by law, interest on overdue installments of interest at 
the rate of interest borne try each Obligation), without preference or priority of any 
installment of interest over any other installntent of interest, or of any Obhgation over 
any other Obligation, ratably, according to the amounts due for interest, to the Holders 
entitled thereto without any discrimination or privilege; 
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Second, to the payment of the principal and premiurn, ff any, due and unpaid upon all of 
the Obligations, without preference or priority of uny installment of principal over any 
other installment of principal, of any principal over any premium, of any Obligation over 
any other Obligation, according to the amounts due for principal and premium, to the 
Holders entitled thereto without any discriminntion or privilege; and 

Third, any balance remaining to the Obligated Group in accordance with the directions of 
the Obligated Group Representative. The Master Trustee rnay fix a record date and 
payment date for any payment ar distribution to Holders pursuant to this Section 7.08. 

(iii) 	If a Majority of Holders, in their discretion, so direct the Master Trustee 
in writing, the Master Trustee shall, prior to the application of funds described in clause (i) or 
clause (ii) hereof, as applicable, transfer to the Operating Account the amount set forth in Section 
3.02 FIRST or such other amount as may be set forth in such direction and, if so provided in such 
direction, to the Insular= and Tax Escrow Fund the amount set forth in Section 3.02 SECOND 
or such other amount as may be set forth in such direction. 

In the event the Master Trustee incurs expenses or renders services in any proceedings which 
result from the occurrence or continuance of an Event of Default under Section 7.0 I (c) or 7.01(4), or from 
the occurrence of any event which, by virtue of the passage of time, would become such Event of Default, 
the expenses so incurred and compensation for services so rendered are intended, to the extent not treated 
as part of the indebtedness secured hereunder, to constitute expenses of administration under the United 
States Bankruptcy Code or equivalent law. 

Section 7.09. Limitation on Stilts 

No Holder of any Master Obligation shall have any right to institute any proceeding, judicial or 
otherwise, with respect to this Master Trust indenture, or for the appointment of a receiver or trustee, or 
for any other remedy hereunder, unless: 

(a) Such Holder has previously given written notice to the Master Trustee of a 
continuing Event of Default; 

(b) The Holders of not less than 50 percent plus SI in principal amount of the 
Outstanding Master Obligations shall have made written request to the Master Trustee to institute 
proceedings in respect of such Event of Default in its own name as Master Trustee hereunder, 

(c) Such Holder or Holders have offered to the Master Trustee security or indemnity 
satisfactory to the Master Trustee against the costs, expenses and liabilities to be incorrect in 
compliance with such request 

(d) The Master Trustee for 60 days after its receipt of such notice. request arid offer 
of indemnity has failed to institute ray such proceeding; and 

(e) No direction inconsistent with such written request has been given to the Master 
Trustee during such 60 day period by the Holders of a majority in principal amount of the 
Outstanding Master Obligations; it being undeistood and intended that no one or more Holders of 
Master Obligations shall have any right in any manner whatever by virtue of. ar by availing of, 
any provision of this Master Trust indenture to affect, disturb or prejudice the tights of any other 
Holders of Master Obligations, to obtain or to seek to obtain priority or preference over any other 
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Holders or to enforce any right under this Master Trust indenture, exoept in the manner herein 
provided and for the equal and ratable benefit of all the Holders of Master Obligations. 

Section 7.10. Unconditional Right of Holders of Master Obligations to Receive Principal, 
Premium and Interest 

Subject to Section 9.02 hereof, the Holder of any Master Obligation shaft have the right which is 
absolute and unconditional to receive payment of the principal of (and premium, if any) and (subject to 
Section 2_07 hereof) interest on such Master Obligation on the respective Stated Maturities expressed in 
such Master Obligation (or, in the case of redemption, on the redemption date) and to institute suit for the 
enforcement of any such payment, and such rights shall not be impaired without the consent of such 
Holder. 

Section 7.11. Restoration of Rights and Remedies 

If the Master Trustee ot any Holder of Master Obligations has instituted any:  proceeding to 
enforce any right or remedy under this Master Trust Indenture and such proceeding has been discontinued 
or abandoned for any reason, or has been determined adversely to the Master Trustee or to such Holder of 
Master Obligations, then and in every such case the Obligated Group Members, the Master Trustee and 
the Holders of Master Obligations shall, subject to any court determination in such proceeding, be 
restored severally and reapectively to their former positions hereunder, and thereafter all rights and 
remedies of the Master Trustee and the Holders of Master Obligations shall continue as though no such 
proreeding had been instituted. 

Section 7.12. Rights and Remedies Cumulstive 

No right or remedy hercin conferred upon or reserved to the Master Trustee or to the Holders of 
Master Obligations is intended to be exclusive of any other right or remedy, and every right and remedy 
shall, to the extent permitted by law, be cutnulative and in addition to every other right and remedy given 
heretmder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of 
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of 
any other appropriate right or remedy. 

Section 7.13. Delay or Omission Not Waiver 

No delay or omission of the Master Trustee or of any Holder of any Master Obligation to exercise 
any right or remedy accruing upon any Event of Default shall impair any such right or remedy OT 
constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy 
given by this Article VII or by law to the Master Trustee or to the Holders of Master Obligations may be 
exercised front time to time, and as often as may be deemed expedient, try the Master Trustee or by the 
Holders of Master Obligations, as the case may be. 

.Section 7.14. Control by Holders oiMaster Obligations 

The Holders of a majority in principal amount of the Outstanding Master Obligations shall have 
the right to direct the time, method and place of conducting any proceeding for any remedy available to 
the Master Trustee or exercising any mist or power conferred on the Master Trustee; provided, that 

(a) 	Such direction shall not be in conflict with any rule of law or with this Master 
Trust Indenture, 
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(b) The Master Trustee may take any other action deemed proper by the Master 

Trustee which is not inconsistent with such direction; and 

(c) The Master Trustee shall not be required to act on any direction given to it 
pursuant to this Section until indemnity as set forth in Section 8.03(e) hereof is provided to it by 
such Holders. 

Section 7.15. Waiver of Past Defaults and Future Covenant Requirements 

The Holders of not less than a majority in principal amount of the Outstanding Master 
Obligations may on behalf of the Holders of ail the Master Obligations waive any past Default or Event of 
De(ault hereunder and its consequences (or future covenant requirements), except a Default or covenant 
requirement with respect to: 

(a) The payment of the principal of (or premium, if any) or interest on any Master 
Obligation, or 

(b) A covenant or provision hereof which under Article IX cannot be modified or 
amended without the consent of the Holder of each Outstanding Master Obligation affected. 

Upon any such waiver, such Default shall be deemed to have never occuned, and any Event of 
Default arising therefrom shall be deemed to have been cured ab initio, for every purpose of this Master 
Trust Indenture; but no such waiver shall extend to any subsequent or other Default or impair any right 
consequent thereon. 

Section 7.16. Undertaking for Costs 

All parties to this Master Trust Indenture agree, and each Holder of any Master Obligation by his 
acceptance thereof shall be deemed to have agreed, that any court may in its discretion require, in any suit 
for the enforcement of any right or remedy under this Master Trust Indenture, or in any suit against the 
Master Trustee for any action taken or omitted by it as Master Trustee, the filing by any party litigant in 
such suit of an undertaking to pay the costs of such suit, and that such court may in its discretion assess 
reasonable costs, including reasonable attorneys fees, against any party litigant in such suit, having due 
regard to the merits and good faith of the claims or defenses made by such party litigant; but the 
provisions of this Section shall not apply to any suit instituted by the Master Trustee, to any suit instituted 
by any Holder of Master Obligations, or group of Holders of Master Obligations, holding in the aggregate 
more than 10 percent in principal amount of the Outstanding Master Obligations, or to arw suit instituted 
by any Holder of Master Obligations for the enforcement of the payment of the principal of (or premium. 
if any) or interest on any Master Obligation on or after the respective Stated Maturities expressed in such 
Master Obligation (or, in the case of redemption, on or after the redemption date). 

Section 7.17. Waiver of Stay or Extension Laws 

Each Obligated Group Member covenants (to the extent that it may lawfully do so) that it will not 
at any time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of, 
any stay or extension law wherever enacted, now or at any time hereafter in force, which may affect the 
covenants or the performance of this Master Trust Indenture; and each Obligated Group Member (to the 
extent that it may lawfully do so) hereby expressly waives all benefit or advantage of any such law and 
covenants that it will not hinder, delay or impede the execution of any power herein granted to the Master 
Trustee, but will suffer and permit the execution of every such power as though no such law had been 
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enacted. Notwithstanding the foregoing, nothing contained in this Section 7.17 shall be deemed to be a 
waiver of any applicable statute of limitations or repose. 

ARTICLE VIII. 
CONCERNING THE MASTER TRUSTEE 

Section 8.01. Duties and liabilities of Master Trustee 

(a) 	Except during the contimrince of an Event of Default, the Master Tmstee undertakes to 
perform such duties and only such duties as are specifically set forth in this Master Trust Indenture and no 
implied covenants or obligations shall be read into this Master Trust Indenture against the Master Tnritee. 
The Master Tnistee shall have no duty to review any fmancial statements provided by the Obligated 
Group hereunder, nor shall the Master Trustee be considered to have notice of the content of such 
statements or a default based on such content. The Master Trustee shall have no duty to verify the 
accuracy of such financial statements. 

(b) In case any Event of Default has occurred and is continuing, the Master TRIstere shall 
exercise such of the rights and powers vested in it by this Master Trust Indenture and use the same 
degree of care and skill in their exercise as a reasonably pmdent person would exercise or use under 
the circumstances in the conduct of his or her own affairs. 

(c) No provision of this Master Trust Indenture shall be construed to relieve the Master 
Trustee from liability for its own negligent action, its own negligent failure to act or its own willful 
misconduct, except that: 

(i) this subsection shall not be construetl to limit the effect of subsection (a) of this 
Section; 

(ii) the Master Trustee shall not be liable for any error of judgment made in good 
faith by a Responsible Officer, unless it shall be proved that the Master Trustee was negligent in 
ascertaining the pertinent facts; 

(iii) the Master Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in accordance with the direction of the holders of not less than a 
majority in aggregate principal amount of Master Obligations then Outstanding relating to the 
time, method and place of conducting any proceeding for any remedy available to the Master 
Trustee or exercising any trust or power conferred upon the Master Tnistee under this Master 
Trust Indenture; 

(iv) no provision of this Master Trust Indenture shall require the Master Trustee to 
expend or risk its funds or otherwise incur any fmancial liability in the performance of any of its 
duties hereunder or in the exercise of any of its rights or powers without regard to whether it shall 
have grounds for believing that the repayment of such fimds or indemnity satisfactory to it in 
accordance with Sections 8.03(e) and (I) against such risk or liability is riot assured to it; and 

(v) in the absence of bad faith on its part, the Master Trustee may conclusively rely, 
as to the truth of the statements and the correctness of the opinions expressed therein, upon any 
certificates or opinions furnished to the Master Trustee and conforming to the requirements of 
this Master Trust hidenture; but in the case of any such certificates or opinions which by any 
provision hereof are specifteally required to be thmished to the Master Trustee, the Master 
Tnastee shall be under a duty to examine the same to determine whether or not they conform to 
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the requirements of this Master Trust Indenture (but need nut confirm or investigate the accuracy 
of Gay mathematical calculations or other facts stated therein). 

(d) 	Whether or out therein expressly so provided, every provision of this Master Trust 
Indenture relating to the conduct or affecting the liability of or affording protection to the Master 
Trustee shall be subject to the provisions of this Section_ 

Section 8.02. Notice of Defaults 

Within 60 days afier the occurrence of any Default or Event of Default hereunder of which the 
Master Trustee is deemed to have knowledge as provided in Section 8.03(h) hereol the Master Trustee 
shall transmit by mail to all Holden of Master Obligations notice of such Default unless such Default 
shall have been cured or waived; provided, however, that except in the case of a default in the payment of 
the principal of (or premium, if any) or interest on any Master Obligations or in the payment of any 
sinking or purchase fund installment, the Master Trustee shall be protected in withholding such notice if 
and so long as the board of directors, the executive committee or a trust committee of directors and/or 
Responsible Officers of the Master Trustee in good faith determines that the withholding of such notice is 
in the interest of the Holden of Master Obligations. 

Section 8.03. Certain Rights of Master Trustee 

Except as otherwise provided in Section 8.01 hereof: 

(a) The Master Trustee may conclusively rely and shall be fully protected in acting 
or refraining from acting upon arty resolution. certificate, statement, instrument, opinion, report, 
notice, request, direction, consent, order, approval, bond, debenture, coupon or other paper or 
document (whether in in original or facsimile form) believed by it to be genuine and to have been 
signed or presented by the proper party or parties and shall not bc required to verify the accuracy 
of any information or calculations required to be included therein or attached thereto; 

(b) Any roquest or direction of any Person mentioned herein shall be sufficiently 
evidenced by a Request of such Person or any Obligated Group Representative Request and any 
resolution of the Governing Dody of any Person may be evidenced to the Master Trustee by a 
Board Resolution of such Person; 

(c) Whenever in the administration of this Master Trust Indenture the Master Trustee 
shall deem it desirable that a matter be proved or established prior to taking, suffering ot omitting 
any action hereunder, the Master Trustee (unless other evidence be herein specifically prescribed) 
may, in the absence of bad faith an its part, conclusively roly upon an Officer's Certificate or an 
Opinion of Counsel, which shall confiarm on its face to the provisions of Section 1.03; the Master 
Trustee shall not be.  liable for any action it takes or omits to take in good faith in reliance on such 
certificate or opinion; 

(d) The Master Trustee may consult with counsel concerning all matters of trusts 
hereof and duties hereunder and may in all cases pay such reasonable compensation to any 
attorney, agent, receiver or employee retained or employed by it in connection herewith, and the 
written advice of such counsel or any Opinion of Counsel or Opinion of Bond Counsel shall be 
full and complete authorization and protection in respect of any action taken, suffered or omitted 
by it hereunder in good faith and in reliance thercoro 
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(e) The Master Trustee shall bc under no obligation to exereise any of the rights or 

powers vested in it by this Master Trust Indenture, tmless Holders of Master Obligati= shall 
have provided to the Master Trost= several and not joint security or indemnity reasonably 
satisfactory to it against such Holders pro ram (among the Holders providing such security or 
indemnity) share of the costs, expenses and liabilities which might be incurred by the Master 
Trostee in connection with such action; provided, for avoidance of doubt, that the Master Trustee 
shall not be obligated to take such action unless fully indemnified far all such costs, expenses and 
liabilities; 

(f) The Master Trustee shall not be botmd to make any investigation into the facts or 
matters stated in any resolution, certifteate, statement, instrument, opinion, report. notice, request 
direction, consent, order, approval, bond, debenture, coupon or other paper or document, but the 
Master Trustee may make such finiher inquiry or investigation into such facts or matters as 
directed by the Holders of Master Obligations, and the Master Trustee shall be entitled to 
examine the books, records and premises of the Obligated Group Members and each other obligor 
on the Master Obligations, personally or by agent or attorney 

(g) The Master Trustee may execute any of the trusts or powers hereunder or 
perform any duties hereunder either directly or by or through agents or attorneys, and the Master 
Trustee shall not be responsible for any misconduct or negligence on the part of any agent or 
attomey appointed with due care hereunder; 

(h) The Master Trustee shall not be required to take notice or be deemed to have 
knowledge of any Default or Event of Default hereunder, except an Event of Default under 
Section 7.0l(a), unless a Responsible Officer has actually received notice of such default in 
writing from any Obligated Group Member or the Holder of say Master Obligations referencing 
the Master Obligations and desenbing such Default or Event of Default; 

(i) The permissive right of the Master trustee to do things enumerated in this 
Master Trust Indenture shall not be construed as a duty. It shall not be the duty of the Master 
Trustee, except as herein provided, to see that any duties or obligations herein imposed upon any 
Obligated Group Member or any other Person arc performed, and the Master Trustee shall not be 
liable or responsible for the failure of any Obligated Group Member or any other Person to 
perform any act required of it or them by this Master Trust Indenture; 

(j) The Master Trustee is not required to give any bond or surety with respect to the 
performance of its duties or the exercise of its powers under this Master Trust Indenture; 

(k) Except for information Provided by the Master Trustee concerning the Master 
Trustee, the Master Trustee shall have no responsibility for any information in any offering 
memorandum or other disclosure material distnbuted with respect te the Master Obligations, and 
the Master Trustee shall have no responsibility for compliance with any state or federal securities 
laws in connection with the Master Obligations; 

(I) 	Notwithstanding anything contained herein to thc contrary, upon the occurrence 
and continuance of an Event of Default, before taking any foreclosure action or any action which 
may subject the Master Trustee to liability under any environmental law, statute, regulation or 
similar requirement relating to the environment. the Master Trustee may require that a 
satisfactory indemnity bond, indemnity or environmental impahment insurance be furnished for 
the payment or reimbursement of all expenses to which it may lae put and to protect it against all 
liability resulting frorn any claims, judgments, damages, losses, penalties, fmcs, liabilities 
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(including strict liability) and expenses which may result from such foreclosure or other action 
and the Master Trustee shall not be required to take such foreclosure or similar action if it 
reasonably determines that the approval of a governmental regulator that cannot be obtained is 
necessary for such foreclosure or similar action; 

(m) Thc Master Trustee shall not be responsible or liable for any failure or delay in 
the performance of its obligations under this Indenture arising out of or caused. directly or 
indirectly, by circumstances beyond its reasonable control, including, without limitation, acts of 
God. earthquakes, tire, flood, hurricanes or other storms, wars, terrorism, similar military 
disturbances, sabotage, epidemic, pandemic, riots, intemiptions, loss or malfunctions of utilities, 
computer (hardware or software) or communications services, accidents, labor disputes or acts of 
civil or military authority or governmental action, it being understood that the Master Trustee 
shall use commercially reasonable efforts which are consistent with accepted practices in the 
banking industry to resume performance as soon as reasonably practicable under the 
circumstances; 

(n) In no event shall the Master Trustee be responsible or liable for any special, 
indirect, puni(ive or consequential loss or damage of any kind whatsoever lincluding, but not 
limited to. loss of profit), irrespective of whether the Master Trustee has been advised of the 
likelihood of such loss or damage and regardless tif the form of action; 

(o) The rights, privileges, protections, immunities and benefits given to the Master 
Trustee, including, without limitation, its right to he compensated, reimbursed and indemnified, 
are extended to, and' shall be enforceable by, the Master Trustee in each of its capacities 
hereunder, and to each agent, custodian and other Person employed to act hereunder, 

(p) The Master Trustee shall not be liable for any action it takes or omits to lake in 
good faith that it believes to be authoriza or within the rights or powers conferred upon it by this 
Master Trustee Indenture; 

(q) The Master Trustee rnay request that the Obligated Group Representative deliver 
an Officer's Certificate setting forth the names of individuals and/or titles of officers authorized at 
such time tn furnish the Master Trustee with OffiCes Certificates, Requests, directions, notices 
and any other matters or directions pursuant to this Master Trust Indenture; and 

(r) The Master Trustee shall be entitled to rely on all wtitten investment instructions 
provided by the Obligated Group Representative hereunder and shall have no duty to monitor the 
compliance thereof with the restrictions set forth herein. The Master Trustee shall be fully 
protected in relying on any written investment direction as to the suitability and legality of any 
such directed investment The Obligated Group Representative acknowledges that to the extent 
the regulations of the Comptroller of the Currency or other applicable regulatory agency grant the 
Obligated Group the right to receive brokerage confirmations of security transactions, the 
Obligated Group Representative waives receipt of such confirmations. 

The Master Trustees immrmitics and protections from liability in connection with the performance of its 
duties under this Master Trust Indenture shall extend to the Master Trustees officers, directors, agents 
arid employees. Such immunities and protections, together with the Master Trustee's right to 
compensation, shall ssinive the Master Trustees resignation or removal and final payment of the Master 
Obligations. 
Section 8.04. Not Responsible for Recitals or Issuance of Master Obligations 
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The recitals contained herein and in the Master Obligations (other than (he certificate of 

authentication on such Master Obligations) shall be taken as the statements of the Obligated Group 
Members, and the Master Trustee assumes no responsibility for their cotreetness. The Master Trustee 
makes no representations as to the validity or sufficiency of this Master Trust Indenture or of the Master 
Obligations or of the Trust Estate. The Master Trustee shall not be accountable for the use or application 
by the Obligated Group Members of any of the Master Obligations or of the prooeeds of such Master 
Obligations or any money paid to the Obligated Group Members or upon any Obligated Group Member's 
direction under any provision of this Master Trust !Indenture. The Master Trustee is not a party to. and is 
not responsible for, and naalces no zepresentation with respect to matters set forth in, any preliminary 
official statement, official statement or similar documan prepared and distributed in connection with the 
transactions contemplated in this Master Trust Indenture. Notwithstanding the effective date of this 
Master Trust indenture or anything to the contrary in this Master Trust Indenture, the Master Trustee shall 
have no liability or responsibility for any act or event relating to this Master Trust Indenture which occurs 
prior to the date the Master Trustee formally executes this Master Trust Indentute and commences acting 
ZS Master Trustee hereunder. The Master Trustee shall not be responsible for and makes no 
representation as to the tax exempt status of any Master Obligation or Related Bond. 

The Master Trustee shall not be responsible for and makes no represermition as to the Obligated 
Group's or any Member's rig)at, title, or ownership in any of the Trust Estate and shall have no obligation 
for any defects therein or to inquire or investigate the same in any manner. The Master Trustee shall not 
be responsible for and makes no representation as to the existence or sufficiency of the Trust Estate, thc 
creation, perfection, priority, sufficiency Or protection of any Liens securing the Master Obligations and 
this Master Tmst Indenture, or for any failure to demand, collect, foreclose or realize upon or otherwise 
enforce any Lien or Master Trust Indenture document. The Master Trustee shall not be responsible for 
and makes no representation as to the compliance by the Obligated Group Members with any covenant or 
statutory or regulatory requirement related to the Trust Estate. The Master Trustee makes no 
representation as to, and shall not be responsible for, the recording or re-recording filing, or filing or m-
illing any financing or continuation statements or recording any documents or instruments in any public 
office at any time or times or otherwise perfecting or maintaining the perfection of any Lien or secutity 
interest in dic Trust Estate except as expressly provided in Section 11.06. The Master Trustee shall not be 
liable or responsible for the failure of the Obligated Group Members to maintain insurance on the Trust 
Estate as provided in this Master Trust indenture. nor shall it bc responsible for any loss due to the 
insufficiency of such insurance or by reason of the failure of any insurer to pay the full amount of any loss 
against which it may have insured any Obligated Group Member, the Master Trustee or any other Person. 
The Master Trustee shall have no duty hereunder with respect to any complaint. claim, demand, notice or 
other document it may receive or which may be alleged to have been delivered to or served upon it by 
third parties as a consequence of the filing or recordation of any portion of the Trust Estate; provided, 
however, that the Master Trustee shall use commercially reasonable efforts to deliver to the Obligated 
Group Representative a copy of any such complaint, claim, demand, notice or other document which is 
delivered to the Corporate Trust Office and contains sufficient information to enable the Master Trustee 
to identify such complaint, claim, demand, notice or other document as pertaining to this Master Ttust 
indenture. 

Section 8.05. Master Trustee, Paying Agent or Related Bond Trustee May Own Master 
Obligations 

Thc Master Trustee, any Paying Agent, any Related Bond Trustee or any other agent of the 
Obligated Group Members, in its individual or any other capacity, may become the owner or pledgee of 
Mester Obligations and may otherwise deal with the Obligated Group Members with the same rights it 
would have if it were not Master Trustee, Paying Agent, a Related Bond Trustee or such other agent. 

87 

JAX\2993021_6 

sCV7645OLDOM 	 6CY764502.DOCX 



Case 8:16-bk-08167-MGW Doc 1586 FileC11.2.131/19 Page 157 of 185 

DRAFT - 12/31/2019 10:06 AM 
Section 8.06. Money to Be Held in Trust 

All money received by the Master MIS-WC shall, until used or applied as herein provided, be held 
in trust for the purposes for which they were received, but need not be segregated from other funds except 
to the extent required by law. Thc Master Trustee shall be under no liability for interest on any money 
received by it hereunder other than such interest as it expressly agrees in writing to pay. 

Section 8.07. Compensation and Expenses of Master Trustee 

The Obligated Group Members agree: 

(a) To pay to the Master Trustee from time to time reasonable compensation for all 
services rendered by it hereunder in accordance with a written schedule nrovided by the Master 
Trustee to the Obligated Group Representative, which shall not be limited by any law on 
compensation of a trustee of an express trust; 

(b) To reimburse the Master Trustee upon its request for all reasonable expenses, 
disbursements and advances incurred or made by the Master Trustee in connection with this 
Master Trust Indenture (including the reasonable compensation and thc expenses and 
disbursements of its agents anti counsel) except any Such expense, disbursement or advance as 
rnay arise front its negligence or willful misconduct; 

(c) Each Obligated Group Member shall, jointly and severally, indenutify the Mosier 
Trustee and its officers, directors, employees and agents for, and hold it harmless against, any 
loss, liability, damage, claim or expense incurred by it without negligence or willful misconduct 
on its part, arising out of and in connection with the acceptance or administration of this trust and 
thc performance of its duties hereunder or the exercise of its rights and powers hereunder or under 
the Master Obligations, including the costs and expenses (including reasonable attorney's fees, 
costs and expenses) of defending itself against any claim Or liability and of enforcing this Master 
Trust Indenture and the Master Obligations (whether asserted by any Holder of Master 
Obligations, any Obligated Group Member or otherwise), and such indemnification shall survive 
the termination of this Master Tnrst Indenture, the payment in full of all Master Obligations 
issued hereunder or thc sooner resignation or removal of the Master Trustee; 

(d) • In the case of any claim indemnified by the Obligated Group Members hereunder 
that is covered by a policy of insurance maintained by or on behalf of the Obligated Group 
Members, the Master Trostee agrees to cooperate, at the Obligated Group Members expense, 
with the insurers in the exelcise of their rights to investigate, defend or compromise such claim as 
may be required to retain the benefits of such insurance with respect to such claim; 

(e) To secure the Obligated Group Members' payment obligations in this Section 
8.07, the Master Trustee shall have a Lien prior to the Master Obligations on afl money or 
property held or collected by the Master Trustee, except that held in trust to pay principal and 
interest 011 particular Master Obligations; such Lien shall survive the satisfaction and discharge of 
this Master Trust Indenture and resignation or removal of the Master Trustee; and 

Section 8.08. Corporate Master Tnistee Required; Ellgibility 

There shall at all times be a Master Trustee hereunder which shall he a banking corporation, bank 
or trust company organized and doing business under the laws of the United States of America or of any 
state, authorized under such laws to exercise corporate trust powen, having a combined capital and 
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surplus of at least $50,000,000, subject to supervision or examination by federal or state banking 
authority. If such corporation publishes reports of condition at least annually, pursuant to law or to the 
requirements of the aforesaid supervising or examining authority, then for the purposes of this Section, 
the combined capital and surplus of such corporation shall be deemed to be its combined capital and 
surolus as set forth in its most recent re:port of condition so published. If at any time the Master Trustee 
shall cease to be eligible in accordance with the provisions of this Section, it shall resign promptly in the 
manner and with the effect hereinafter specified in this Anicle VIII. 

Section 8.09. Resignation and Removal; Appointment of Successor 

(a) 	No msignation or removal of the Master Trustee and no appointment of a successor 
Master Trustee punuant 10 this Article V111 shall become effective until the acceptance of appointment by 
the successor Master Trustee under Section 8.10 hereof. 

(b) 	The Master Trustee may resign at any time by giving written notice thereof to the 
Obligated Group Representative. .If an instrument of acceptance by a successor Master Ttustee shall not 
have been delivered to the Master Trustee within 30 days atter the giving of ouch notice of resignation, 
the resigning Master Trustee may pctition any court of competent jurisdiction for the appointment of a 
successor Master Tntstee. 

(c) 	The Master Trustee may be removed at any time by act of the Holders of 50 percent 
plus $t in principal amount of dm Outstanding Master Obligations delivered to the Master Trustee and to 
the Obligated Group Representative 

(d) 	If at any time: 

(i) 'the Master Tntstec shall cease to be eligible under Section 8.08 hereof and shall 
fall to resign after written request therefor by any such Holder of Master Obligations, or 

(ii) the Master Trustee shall become incapable of acting or shall hi adjudged a 
banlaupt or insolvent or a receiver of the Master Trustee or of its property shall be appointed or 
any public officer shall take charge or control of the Master Trustee or of its property or affairs 
for the purpose of rehabilitation, conservation or liquidation, 

then, in any such case, subject to Section 7.16 hereof, any Holder of Master Obligations may, on behalf of 
itself and all others similarly situated, petition any court of competent jutisdiction for the removal of the 
Master Trustee and the appointment of a successor Master Trustee. 

(e) 	If the Master Trustee shall resigrt, be removed or become incapable of acting, or if a 
vacancy shall occur in the office of Master Trustee for any cause, a successor Master Trustee shall be 
appointed by Act of the Holders of 50 percent plus SI in principal amount of thc Outstanding Master 
Obligations delivered to the Obligated Group Representative and the retiring Master Trustee, the 
successor Master Trustee so appointed shall, forthwith upon its acceptance of such appointment, 
become the successor Master Trustee and supersede the successor Master Trustee appointed by the 
Obligated Group Representative. lf no successor Master Trustee shall have been so appointed by the 
Holders of Master Obligations and accepted appointment in the marmer hereinafter provided, any 
Holder of Master Obligations may, on behalf of himself and all others similarly situated, or the 
resigning or removed Master Trustee may, petition any court of competent jurisdiction for the 
.appointment of a successor Master Trustee. 
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(0 	The Obligated Group Represernative shall give notice of each resignation and each 
removal of the Master Trustee and each appointment of a successor Master Trustec by mailing written 
notice of such event by first class mail, postage prepaid, to the registered Holders of Master 
Obligations at their addresses as shuwn in the Obligation Register. Each notice shall include the name 
and address of die designated corporate trust office of the successor Master Trustee. 

Sectien 8.10. Acceptance of Appointment by Successor 

Every successor Master Trustee appointed hereunder shall execute. acknowledge and deliver to 
the Obligated Group Representative and to the retiring Master Trustee an instrument accepting such 
appointment, and thereupon the resignation or removal of the retiring Master Trustee shall become 
effective and such successor Master Trustee, without any further act, deed or conveyance, shall become 
vested with all the rights, powers, Mists and duties of the retiring Master Trustee; but, on the reasonable 
written request of the Obligated Group Representative or the successor Master Trustee, such retiring 
Master Trustee shall, upon payment of its charges and the amounts due to it hereunder, execute and 
deliver an instilment transferring to such successor Master Trustee all the rights, powers and trysts of the 
retiring Master Tnrstee and shall duly assign, transfer and deliver to the successor Master Trustee ali 
property and money held by such retiring Master Trustee hereunder. Upon request of any such successor 
Master Trustee. the Obligated Group Representative shall execute any and all instruments for more fully 
and certainly vesting in and confirming to such successor Master Trustee all such rights, powers and 
trusts. 

No successor Master Trustee shall accept its appointment unless at the time of such acceptance 
such successor Master Trustee shall be qualified and eligible under this Article VIII. The indemnity 
provided for in Section 8.07(c) hereof herein shall continue to bc binding upon the Members of the 
Obligated Group for the benefit of the retiring or removed Master Trustee. 

Section 8.11. Merger or Consolidation 

Any entity into which the Master Trustee may be merged or with which it may be consolidated, 
any entity resulting from any merger or consolidation to which the Master Trustee shall be a party or any 
entity succeeding to all or substantially all of the corporate trust business of thc Master Trustee shall be 
the successor Master Trustee hereunder; provided, such entity shall be otherwise qualified and eligible 
under this Article VLH, without the execution or filing of any paper or any further act on the part of any of 
the parties hereto. ln case any Master Obligations shall have been authenticated, but not delivered, try the 
Master Trustee then in office. any successor by merger or consolidation to such authenticating Master 
Trustee may adopt such authentication and deliver the Master Obligations so authenticated with the same 
effect as if such successor Master Tnistee had itself authenticated such Master Obligations. 

Section 8.12. Co-Master Trustee 

It is the purpose hereof that there shall he no violation of any law of any jurisdiction (including 
particularly the laws of the State) denying or restricting the right of banking corporations or associations 
to transact business as trustee in such jurisdiction. It is recognized that in case of litigation hereunder and 
in particular in case of the enforcement of this Master Trust Indenture upon the occurrence of an Event of 
Default, it may be necessary that the Master Trustee appoint an additional individual or institution as a 
separate Master Trustee or Co-Mastcr Trustee. The following provisions of this Section arc adapted to 
these ends. 

Upon the incapacity or lack of authority of the Master Trustee, by reason of any present or future 
law of any jurisdiction, to exercise any of the rights, powers and trusts herein granted to the Master 
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Tnistee or to hold a security interest in the Tnist Estate or to take any other action which rnay bc 
necessary or desirable in connection therewith, each and every remedy, power, right, claim, demand, 
cause of action, immunity, estate, tide, interest and lien expressed or intended to be exercised by or vested 
in or conveyed to the Master Trustee with respect thereto shall be exercisable by and vest in a separate 
Master Trustee or Co-Master Trustee appointed by the Master Trustee but only to the extent necessary to 
enable the separate Master Trustee or Co-Master Trustee to exercise such rights, powers and trusts, and 
every agreement and obligation necessary to the exercise thereof by such separate Master Trustee or Co-
Master Trustee shall run to and be enforceable by either of them. Should any deed, conveyance or 
instrument in writing from aoy Obligated Group Member be required by the separate Master Trustee or 
Co-Master Trustee so appointed by the Master Trustee in order to more fully and certainly vest in and 
confirm to such separate Master Trustee or Co-Master Trustee such properties, rights, powers, trusts, 
duties and obligations, any and all such deeds, conveyances and instruments shall, on request, be 
executed, acknowledged and delivered by such Obligated Group Member. at the expense of the Obligated 
Group. ln case any separate Master Tnistee or Co-Master Trustee, or a successor to either, shall die, 
become incapable of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties 
and obligations of such separate Master Trustee or Co-Master Trustee, so far as permitted by law, shall 
vest in and be exercised by the Master Trustee until the appointment of a new Master Trustee or successor 
to such separate Master Trustee or Co-Master Trustee. 

ARTICLE IX. 
SUPPLEMENTS AND AMENDMENTS 

Section 9.01. Supplements Without Consent of Holders of Master Obligations 

Without the Consent of the Holders of any Master Obligations, but with prior notice to the 
Holders of the Master Obligations and. where indicated, the consent of the Initial Bondholder, each 
Obligated Group Member, when authorized by a Board Resolution, and the Master Dustee at any time 
may enter into one or more Supplements for any of the following purposes: 

(a) To evidence the succession of another Person to art Obligated Group Member, or 
successive successions, and tbe assumption by the successor Person of the covenants, agreements 
and obligations of an Obligated Group Member as permitted by this Master Trust Indenture or to 
evidence additions to, or withdrawals from, membership in the Obligated Group in accordance 
with the provisions of Article VI hereof; 

(b) With the consent of the Initial Bondholder during the initial Bondholder Period, 
to add to the covenants of the Obligated Group Members for the benefit of the Holders of Master 
Obligations, to surrender arty right or power herein conferred upon the Obligated Group Members 
or to add to the Events of Default enumerated in Section 7.01 hereof; 

(c) With the consent of the Initial Bondholder during the Initial Bondholder Period, 
to cum any ambiguity or to correct or supplement any provision herein that may be inconsistent 
with any other provision herein or to make any other provision with respect to matters or 
questions arising under this Master Trust indenture; provided, such action shall not materially 
adversely affect the interests of thc Holders of Master Obligations; 

(d) With the consent of the Initial Bondholder during the Initial Bondholder Period, 
to modify Of supplement this Master Trust Indenture in such manner as may bc necessary or 
appropriate to qualify this Master Trust Indenture under the Trust Indenture Act of 1939, as then 
amended, or under any similar fedeml or state statute or Mgulation, including provisions whereby 
the Master Trustee accepts such powers, duties, conditions and restrictions hereunder snd the 
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Obligated Group Members undertake such covenants, conditions or restrictions additional to 
those contained in this Master Trust Indenture as woutd be necessary or appropriate so to qualify 
this Master Trust Indenture; provided, however, that nothing herein contained shall be deemed to 
authorize inclusion in this Master Trust indenture or in any Supplant.= provisions referred to in 
Section 316(6)(2) of the said Trust Indenture Act or any corresponding provision provided for in 
tiny similar statute hereafter in effect; 

(e) 	To create and provide for the issuance of Master Obligations as permitted 
hereunder. 

(1) 	With the consent of the Initial Bondholder during the Initial Bondholder Period, 
to increase or maintain any credit rating assigned to any series of Related Bonds by a Rating 
Agency so long as no Master Obligation issued hereunder shall be secured on a basis senior to 
other Master Clbligations; and 

(g) 	To make any amendment to any provision of this Master Trust Indenture or to 
any Supplement which will not apply so long as any Master Obligation then Outstanding remains 
Outstanding 

Section 9.02. Supplements With Consent of Holders of Master Obligations 

With the Consent of the Holders of not less than 50 percent plus SI in principal amount of the 
Outstanding Master Obligations, by Act of said Holders delivered to the Obligated Group Representative 
and the Master Trustee, each Obligated Group Member, when authorized by a Board Resolution, and the 
Master Trustee may enter into Supplements for the purpose of adding any provisions to or changing in 
any manner or eliminating any of the provisions of this Master Tmst indenture or of modifying in any 
manner the rights of the Holders of the Master Obligations under this Master Trust Indenture; provided, 
however, that no such Supplement shall, without the Consent of the Holder of each Outsanding Master 
Obligation affected thereby, 

(a) Change the Stated Maturity of the principal of, or any installment of interest on, 
any Master Obligations or any date for mandatory redemption thereof. or reduce the principal 
arnuunt thereof or the interest thenson or any pentium payable upon the redemption thereof, or 
change any Place of Payment where, or the coin or currency in which, any Master Obligations or 
the interest thereon is payable, or impair the right to institute suit for the enforcement of any such 
payment on or after the Stated Maturity thereof (or, in the case of redemption, on or after the 
redemption date), or 

(b) Reduce the percentage in principal amount of the Outstanding Master 
Obligations the Consent of whose Holders is required for any such Supplement or the Consent of 
whose Holders is required for any waiver (of compliance with certain provisions of this Master 
Trust Indenture or certain defaults hereunder and their consequences) provided for in this Mastcr 
Tnast Indenture, or 

(c) Modify any of the provisions of this Section or Section 7.15, except to increase 
any arch percentage or to provide that certain other provisions of this Master Trust Indenture 
cannot be modified or waived without the Consent of the Holder of each Master Obligation 
affected thereby. 
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It shall not be necessary for any Act of Holders of Master Obligations under this Section to 

approve the particular form of any proposed Supplement, but it shall be sufficient if such Act shall 
approve the substance thereof. 

Section 9.03. Execution of Supplements 

ln executing, or accepting the additional trusts created by, any Supplement permitted by this 
Article or the modifications thereby of the trusts created by this Master Trust Indenture, the Master 
Trustee shall be entitled to receive, and shall be fully protected in conclusively relying upon, an Offices 
Certificate and an Opinion of Counsel stating that the execution of such Supplement is authorized or 
permitted try this Master Trust Indenture and dint all conditions precedent thereto have been complied 
with. In connection with the execution and delivery of a Supplement pursuant to Section 9.01(c), the 
Master Tmstee may receive and be entitled to conclusively rely upon an Opinion of Counsel as 
conclusive evidence as to whether the Holders of the Master Obligations would be affected by any such 
Supplement and any such determination shall be binding and conclusive on the Members of the 
Obligated Group. The Master Trustee may. hut shall not (except to the extent required in the case of a 
Supplement entered into under Section 9.01(d)) be obligated to. enter into any such Supplement which 
affects the Mosier Trustees own rights, duries or immunities under this Master Trust Indenture or 
otherwise. 

Section 9.04. Effect of Supplement 

Upon the execution of any Supplement under this Article, this Master Trust Indenture shall, with 
respect to each series of Master Obligations to which such Supplement applies, be modified in accordance 
therewith, and such Supplemmt shall Rant a part of this Mnster Trust Indenture for all purposes, and 
every Holder of Master Obligations thereafter or (except to the extent provided pursuant to Section 
9.01(h)) theretofore authenticated and delivered hereunder shall be bomd thereby. 

Section 9.05. Master Obligations May Bear Notation of Changes 

Master Obligations authenticated and delivered after the execution of any Supplement pursuant to 
this Article may bear a notation in form approved by the Master Trustee as to any matter provided for in 
such Supplement. If the Obligated Group Representative or the Master Trustee shall so determine, new 
Master Obligations so modified as to conform, in the opinion of the Master Trustee and the Obligated 
Group Representative, to any such Supplement rnay bc prepared and executed by the applicable Obligated 
Group Member and authenticated and delivered by the Master Trustee in exchange for Master Obligations 
then Outstraiding. 

ARTICLE X. 
SATISFACTION AND DISCHARGE OF INDENTURE 

Section 10.01. Satisfaction and Discharge of Indenture 

If at any time the Obligated Group Members shall have paid or caused to be paid the principal of 
(and premium, if any) and interest on edl the Master Obligations Outstanding hereunder, as and when the 
same shall have become due and payable (in the case of Master Obligations related to any Subsidy Bonds, 
without regard to expected Federal Subsidy Payments), and if the Obligated Group Manbers shall also 
pay or provide for the payment of all other =MS payable hereunder by each Obligated Group Member, 
then this Master Trust Indenture shall cease to be of further effect (except as to (a) rights of registration of 
transfer and exchange. (b) substitution of mutilated. defaced or apparently destroyed, lost or stolen Master 
Obligations, (c) rights of Holders to receive payments of principal thereof (and premium, if any) and 
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interest thereon, (d) (he rights, indemnities, and immunities of the Master Trustee hereunder, and (c) the 
rights of the Holders as beneficiaries hereof with respect to the property so deposited with the Master 
Trustee payable to all or any of them) and the Master Trustee, on the Obligated Group Representative's 
Request accompanied by an Officer's Certificate and an Opinion of Counsel (both to the effect that all 
conditions precedent in this Mas(er Trust indenture relating to the satisfaction and discharge of this 
Master Trust Indenture have been satisfied) and at the cost and expense of thc Obligated Group 
Representative, shall execute proper instruments acknowledging satisfaction of and discharging this 
Master Trust Indenture. 

Notwithstanding the satisfaction and discharge of this Master Tmst Indenture, the obligations of 
the Obligated Group Members to the Master Trustee under Section 8.07 and, if funds shall have been 
deposited with thc Master Trustee pursuant to Section 10.02, the obligations of the Master Trustee under 
Section 10.03 shall survive until Master Trustee has fulfilled its obligations under Section 10.03. 

Section 10.02. Master Obligations Deemed Paid 

Master Obligations of any series shall be deemed to have been paid if (a) (i) in case such Master 
Obligations are to be redeemed 012 any date prior to their Stated Maturity, the Obligated Group 
Representative by Obligated Group Representative Request shall have given to the Master Trustee in 
form satisfactory to it irrevocable written instmctions to give notice of redemption of such Master 
Obligations on said redemption date, (ii) there shall have been deposited with the Master Trustee either 
money sufficient, or Defeasance Obligations the principal of and the interest on which will provide 
money sufficient without reinvestment (as established by an Officer's Certificate delivered to the Master 
Trustee accompanied by a report of an Accountant setting forth the calculations upon which such 
Officer's Certificate is based). to pay when duc the principal of (and premium, if any) and interest due 
and to become due on said Master Obligations (in the case of Master Obligation related to any Subsidy 
Bonds. without regard to expected Federal Subsidy Payments) on and prior to the redemption date or 
Stated Maturity thereof, as the case may be, and (iii) in the evmt said Master Obligations are not by their 
terms subject to redemption within the next 45 days, the Obligated Group Representative shall have given 
the Master Trustee in form satisfactory to it irrevocable wiitten instructions to give a notice to the Holders 
of such Master Obligations that the deposit required by clause (ii) above has been made with the Master 
Tnistee and that said Master Obligations are deemed to have been paid in accordance with this Section 
and stating such maturity or rcdcmption date upoo which money is to be available for the payment of the 
principal of (and premium, if any) and interest on said Master Obligations (in thc case of Master 
Obligation related to any Subsidy Bonds, without regard to expected Federal Subsidy Payments), or (b) 
such Master Obligations are delivered to the Master Trustee by the Holder thereof together with 
instructions from the Obligated Group Representative directing the Master Trustee to retire and cancel 
such Master Obligations. 

Section 10.03. Application of Trust Money 

The Dcfcasanee Obligations and money deposited with the Mesta. Trustee pursuant to Section 
10.02 hereof and principal or interest payments on any such Defeasance Obligations shall be held in 
escrow, shall not be sold or reinvested and shall be applied by it in accordance with the provisions of the 
Master Obligations and this Master Trust indenture to the payment, either directly or through any Paying 
Agent (including the Obligated Group Representative acting as Paying Agent) as the Master Trustee may 
determine, to the Persons entitkd thereto, of the principal (and premium, if any) and interest for whose 
payment such money or Defeasance Obligations were deposited; provided, that, upon delivery to the 
Master Tntstee of an Offica's Certificate (accompanied by the report of an Accountant setting forth the 
calcula(ions upon which such Officces Certificate is based) establishing that the money and Defeasance 
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Obligations on deposit following the taking of the proposed action will be sufficient for the purposes 
described in subsection (a)(ii) of Section 10.02 hereof, any money received from principal or interest 
payments on Defeasance Obligations deposited with the Master Trustee or the proceeds of any sale of 
such Befeasance Obligations, if not then needed for such purpose, shall, upon Obligated Group 
Representative Request, be reinvested, to the extent practicable, in other Defeasance Obligations or 
disposed of as requested by the Obligated Group Representative. For purposes of any calculation 
required by this Article X, any Defeasanee Obligation which is subject to redemption at the option of its 
issuer, the redemption date for which has not been irrevocably established as of the date of such 
calculation, shall be assumed to cease to bear interest at the earliest date on which such obligation may be 
redeemed at the option of the issuer and thc pfincipal of such obligation shall be assumed to be received 
at its stated maturity. 

Section 10.01. Payment of Related Bonds 

Notwithstanding any other provision of this Article X. no Master Obligation will be considered 
paid or deemed to have been paid unless the Related Bonds, if any. have been paid or deemed paid 
pursuant to the Related Bond Indenture. 

ARTICLE XI. 
MISCELLANEOUS PROVISIONS 

Section 11.01. No Personal liability 

No recourse under this Master Trust Indenture or any Master Obligations shall be had against any 
officer, director, agent or employee, as such, past, present or future, of any Obligated Group Member, any 
Affiliate, QCF1, the Master Trustee or of any successor corporation; it being expressly understood that 
this Master Trust Indenture and the obligations incurred hereunder are solely obligations of the entities 
named herein as Obligated Group Members, that no personal liability whatever shall attach to QCFI or 
such persons other than the Obligated Group Members or any of them tmder this Master Tnist Indenture 
or any Master Obligations, and that any and all such personal liability of every name and nature, either at 
common law or in equity or by constitution or statute, of, and any and all such rights and claims against, 
every such person because of the creation of the indebtedness hereby authorized or under or by reason of 
the obligations, covenants or agreements contained in this Master Trust Indenture or in any Master 
Obligations arc hereby expressly waived and released as a condition of, and as a consideration for, the 
execution of this Master Trust Indenture and the issue of such Master Obligations. 

Section 11.02. Choice of Law 

This Master Trust Indenture and thc Master Obligations shall be deemed to be contracts made 
under the laws of the State of Florida and for all purposes shall be construed in accordance with the laws 
of the State of Florida applicable to contracts made and to be performed in the State of Florida without 
regard to conflict of law principles. 

Section 11.03. Legal Holidays 

If the date for making any payment or the last date for performance of any act or the exercising of 
any right, as provided in this Master Trust Indenture, shall be a legal holiday, a day on which banking 
institutions irs Ncw York, New York arc authorized by law to remain closed or a day on which the 
paymmt system of the U.S. Federal Reserve System is not operational, such payment may be made or act 
performed or right exercised on the next succeeding day not a legal holiday, a day on which such banking 
institutions are authorized by law to remain closed or a day on which the payment system of the U.S. 
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of such Master Obligations and entitled to provide all consents and control all remedies with respect 
thereto to Mc exclusion of the Holders thereof so long as its Credit Facility is in effect. 

Federal Reserve Systena is not operational, with the same force and effect as if done on the nominal date 
provided in this Master Trust Indenture. 

Section 11.04. Benefits of Provisions of Master Trust Indenture and Master Obligations 

Nothing in this Master Trust Indenture Of in the Master Obligations, expressed or implied, shall 
give or be construed to give any Person, other than the parties hereto, the provider of any Credit Facility 
and the Holders of such Master Obligations, arty legal or equitable right, remedy or claina under or in 
respect of this Master Trust Indenture or under any covenant. condition and provision herein contained, 
all its covenants, conditions and provisiorts being for the sole benefit of the parties fhercto and of the 
Holders of such Master Obligations. 

Section 11.05. Execution in Counterparts 

This Master Trust Indenture may be executed in any mtmber of counterparts, each nf which shall 
be an original, but such counterparts shall together constitute but one and the same instrument. The 
exchange of copies of this Master Trust Indenture and of signature pages by facsimile or PDF 
transmission shall constitute effective execution and delivery of this Master Trust Indenture as to the 
parties hereto and may be used in lieu of the original Master Trust Indenture for all purposes. Signatures 
of the parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all 
purposes. The transactions described herein may be conducted and related documents may be sent and 
stored by electronic means. 

Section 11.06. UCC Financing Statements 

The Members of the Obligated Group hereby expressly grant to the Master Trustee the full right 
and authority to file any Uniform Commercial Code-  financing statement, continuation statement or 
amendment that may be required by law or is necessary to maintain any security interest granted by the 
Obligated Group to the Master Trustee pursuant to this Master Tntst Indenture and shall timely provide a 
recorded copy of each filed original financing statement filed pursuant to Section 4.03 to fhe Master 
Trustee. Notwithstanding anything to the contrary contained herein, the Master Trustee shall not be 
responsible for any initial filings of any fmancing statements or the information contained therein 
(including the exhibits thereto), the perfection airily such security interests Or the accuracy or sufficiency 
of any description of collatetal in such filings, and unless the Master Trustee shall have been notified by 
the Obligated Group that any such initial filing or description of collateral was or has become defective, 
the Master Trustee shall be fully protected in conclusively relying on such initial filing and descriptions in 
filing any fmaneing or continuation statement(s) pursuant to this Section. The Master Trastee agrees that 
it will cause to be filed all necessary continuation statements within the time prescribed by Chapter 9 of 
the Uniform Commercial Code in order to continue the Uniform Commercial Code futancing statements 
in connection with the security interests created by this Master Trust indenture that were initially filed by 
the Members of the Obligated Group; provided, however, no such agreement shall apply or extend to any 
amendment or new original filing required pursuant to Section 4.07 and any event described therein. The 
Obligated (.ìroup shall be responsible for and shall pay any reasonable expenses arid customary fees, 
including legal fees incurred under this section. 

Section 11.07. Providers of Credit Facilities Deemed Holders 

FOY all putposes hereof including, without limitation. Articles VII and IX of this Master Trust 
Indenture, so long as a provider of a Credit Facility securing any Master Obligations or Indebtedness 
represented by such Master Obligations (including, without limitation, Related Bonds) is not in default 
with respect to its obligations under such Credit Facility. such provider shall be deemed to be the Holder 
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IN WITNESS WHEREOF, the parties hereto have caused this Master Trust Indenture to be 	 UMB BANK, N.A., as Master Trustee 
duly executed by persons thereunto duly authorized, as of the day and year first above written. 

QSH/Fampa, LLC, as the initial Obligated Group 
Member 	 By: 	  

Vice President 

By: 	  
Ronald R. Shuck 
President 

[Signature Page to Master Trust Indenture] 	 [Signature Page to Master Trust Indenture) 
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ExHEBIT A 
FORM OF INSURANCE AND TAX ESCROW FUND REQUISITION 

Requisition No. 	Date: 

To: 	UMB Bank, NA, as Master Trustee (the "Trustee) under the Master Trust Indenture 
dated as of 	 1, 2020 (the "Master Indenture), between I:NH/Tampa, LLC 
and UMB Bank, N.A. 

Attention: Trust Department 

The undersigned Obligated Group Representative hereby requests that there be paid from the 
lnsurance and TaX ESCrow Fund, created by the Master Indenture, the sum set forth below, and in that 
connection, I HEREBY CERTIFY, as follows: 

An obligation in each of the amounts set forth below has been incurted in connection with the 
Project and is authorized to be paid from the Insurance and Tax Escrow Fund. 

Payee Name  and Address Purpose 	 .Amount 

  

Total 

The Obligated Group Representative hereby certifies that 

(1) all evidence, statements, and other writings required to be furnished under the Mrtus of 
the Master Indenture are true and omit no material fact, the omission of which may make them 
misleading; and 

(2) all money previously disbursed finm the Insurance and Tax Escrow Fund has been used 
solely to pay for costs allowed by the Master Indenture, and the Obligated Group Representative has 
written evidence to support this certification. 

Capitalized terms used but not defused herein shall have the Incanings ascribed to such terms in 
the Master Indenture. 

QSHframpa, LLC, a Florida limited liability 
company 

By: 	  
Ronald R. Shuck 
President 

A-1 
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Exhibit "D" 

fForm of Subordinated Deferred Administrative Expense Note] 

THIS SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY NOTE (THIS 
"NOTE) HAS BEEN ISSUED BY A SUCCESSOR TO A DEBTOR UNDER A PLAN OF 
LIQUIDATION CONFIRMED UNDER CEIAPTER 11 OF TITLE I 1 OF THE UNITED STATES 
CODE (THE "BANKRUPTCY CODE) AND, PURSUANT TO SECTIONS 1145(e) AND 1146(0 OF 
THE BANKRUPTCY CODE, IS EXEMPT FROM STATE SECURITIES LAWS, THE SECURITIES 
Acr OF 1933, AND DOCUMENTARY STAMP TAXES. 

QM/TAMPA, LLC 
SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY Non 

Original Principal of Nom $ 

FOR VALUE RECEIVED. QSH/TAMPA. LLC, a Florida limited liability company (the 
"Obligee). HEREBY PROMISES TO PAY to [NAME OF INITIAL HOLDER] or registered 
successors or assigns (the "Holder.), in lawful money of the Unitrd Stales of America, in immediately 
available funds, the principal amount of S 	  together with interest thereon, which shall bc 
due and payable upon the following terms and conditions. 

1. 	Definitions.  Unless otherwise defined in this Note, the following capitalized terms shall 
have the following respective rneanings when used herein. 

a. "Available Cash" means, at any given time, cash in the Gross Revenue Account 
that is available to pay the Subordinated Deferred Administrative Expense Notes in accordance 
with the terms of Section 3.02 of the Master Trust Indenture. 

b. "Bankruptcy Casee means the Chapter 11 cases of Westpott Holdings Tampa, 
L.P. and Westport Holdings Tampa fl, LP. filed in the Bankruptcy Court, as jointly administered 
under Case No. S:16-bk-08167-MGW. 

c. "Bankruptcy Court" means the United States Banitniptcy Court for the Middle 
District of Florida, Tampa Division, presiding over die Bankruptcy Cases. 

d. "Business Day" means any day other than a Saturday, a Sunday or, a legal 
holiday or day upon which banking institutions in New York, New York arc authorized by law to 
close. 

c. 	"Confirmed Pine means the Second Amended and Restated Plan of 
Liquidation Under Chapter 11 of thc United States Bankruptcy Code (Doc. No. 	), as 
confirmed by orckr of the Banktuptcy Court dated January 	, 2020 (Doc. No. 	). 

f. "Gross Revenue Account'.  has the meaning set forth in the Master Trust 
Indenture. 

g. 'Holder's Pro-Rata Portion of Available Cash" means the Hokler's pro rata 
portion of Availabk Cash, as calculated by multiplying Available Cash by a fraction the  

numerator of which is the outstanding balance of principal and seemed interest for this Note and 
the denominator of which is the aggregate outstanding balance of principal and accrued interest 
for all Subordinated Deferred Administrative Expense Notes. 

h. "Master Obligations" has the meaning sct forth in the Master Trust Indenture. 

i. "Master Trust Indenture" means the Master Trust Indenture dated as of 
2020, between the Obligor and the Master Trustee, and any supplements or 

amendments thereto and modifications thereof. 

j. "Master Trustee has the meaning set forth in the Master Trust Indenture. 

k. "Subordinated Deferred Administrative Expense Notes" means those certain 
Subondinated Deferred Administrative Expense Notes, each issued pursuant to Section 3.02 of the 
Confirmed Plan. 

2. Note Cernmisine a Series of Unsecured Notes. $ toordination.  This Note is issued by 
Obligor to Holder pursuant to Section 3.02 of the Confinned Plan. This Note is one of a series of 
Subordinated Deferred Administrative Expense Notes issued by Obligor pursuant to Section 3.02 of the 
Confirmed Plan, each of which such note is identical except for the identity of the holder thereunder or 
any registered holder thereof, the principal amount of each such promissory note, and the date of 
issuance. Obligor and Holder acknowledge arid agree that payment of all or any portion of the 
outstanding principal amount of this Note and all interest accrued hereon shall be pari passu in right of 
payment and in all other respects to all principal, interest or other payments due under any other issued 
and outstanding Subordinated Deferred Administrative Expense Notes. AU payments on the Subordinated 
Deferred Administrative F.xpense Notes, including this Note, are subordinate to timely payment of all 
Master Obligations and all such payments thereon shall be made only upon satisfaction of the conditions 
set forth in Section 3.13 of the Master Tntst Indenture. 

3. Interest Rate.  Commencing on May 10, 2020 and continuing until the balance of this 
Note is paid in full, the unpaid and outstanding principal balance of this Note shall bear interest at a rate 
of interest equal to three percent (3.00%) per annum. Interest shall be calculated on the basis of a three 
hundred sixty (360) day year for the actual number of days elapsed. 

4. Payment Terms.  Beginning on the September 30, 2020 and continuing on the last 
Business Day of each subsequent calendar quarter until paid in full, the Obligor shall make a payment to 
the Registered Holder (as defined below) equal to the Holder's Pro-Rata Portion of Available Cash; 
provided, however, any payment pursuant to this Section 4 is subordinate to timely payment of all Master 
Obligations due and outstanding in such quarterly period, and subject to the satisfaction of the conditions 
set forth in Section 3.13 of the Master TOM Indenture. Whenever any payment hereunder is stated to be 
due on a day other than a Business Day, such payment will be made on the immediately preceding or next 
following Business Day, with the same legal force and effect as if made on the actual due date. 

S. 	Begistration.  This Note is issued in registered form 85 tO both principal and interest. Thc 
Obligor or its agent will maintain a register (the "Register') for the recordation of the name and address 
of any holder of this Note (the "Registered/Jo/dee). The Holder identified on the signature page of this 
Note will be die initial Registered Holder. All interest on, and the principal of, this Note will only he paid 
to the Registered Holder. if a Registered Holder shall transfer and assign this Note, and notice of such 
transfer and assignment is properly given to the Obligor in accordance with Section 7.b. of this Note, the 
Obligor or its agent will note the transfer and assignment appropriately on the Register, whith shall 
identify such transferee and assignee as the new Registered Holder. 

Effective Date: 	 2020 
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6. 	.Events ofDefauhand Remedies. 

a. Eyents of Default. The failure of the Obligor to pay the principal or interest under 
this Note from Available Cash when the same becomes due and payable shall constitute an 
'Tveni of Default"; provided, there shall not be an Event of Default if such payment is then 
prohibited by the subordination provisions act forth above. 

b. Remedies L/Pon Events of Default. Upon the occurrence and during the 
continuance of any Event of Default, a Registered Holder may notify Obligor of such Event of 
Default, after which time the Obligor shall have 30 days to cure such Event of Default. If an 
Event of Default continues after such 30-day period, then the holders of Subordinated Defetred 
Administrative Expense Notes, the aggregate outstanding principal amount of which represents 
more than 50% of tbe aggregate outstanding principal amount of all of the promissory notes 
comprising the series of Subordinated Deferred Administrative Expense Notes, may, upon notice 
to the Obligor, declare all of the promissory notes comprising the series of Subordinated Deferred 
Administrative Expense Notes (including this Note), and all interest thereon to be forthwith duc 
and payable, without presentment, demand, protect or further notice of any kind, an of which are 
hereby expressly waived by the Obligor. 

7. 	Miscellaneous. 

a. 	Amendments. No amendment or waiver of any provision of Ihis Note, nor 
consent to any departure by the Obligor hercfrom, will be effective unless the same is in writing 
and signed by the Registered Holder and the Obligor, and then such waiver or consent will bc 
effective only in the specific instance and for the specific purpose for which given, provided, 
however, that no such amendment, waiver or consent may reduce the principal amount hereof or 
thc rate of interest payable hereunder, or delay the date 01] which any amount of interest or 
principal is due and payable hereunder, unless the Registered Holder shall have agreed to such 
amendment, waiver or consent. 

e. Govemink Law. This Notc and the obligations arising hereunder shall be 
governed by and Construed in accordance with the laws of the State of Florida and any applicable 
law of the United Stams of America. 

. 	_ 
f. Waiver of Jun,  Trial. OBLIGOR AND HOLDER HEREBY KNOWINGLY, 

VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON OR ARISING OUT 
OF, UNDER OR IN CONNECTION wrni THIS NOTE AND ANY OTHER LOAN 
DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. TFIIS 
PROVISLON IS A MATERIAL INDUCEMENT FOR HOLDER AND OBLIGOR ENTERING 
INTO THIS AGREEMENT. 

g. • Invalidity. If any provision, clause or part of this Note, or the application thereof 
under certain circumstances is held invalid or unenforceable for any reason, the remainder of this 
Note. or the application of such provision, clause or part under other circumstances shall not be 
affected thereby. 

h. Third -Pariy. Beneficiary. The Master Trustee is an intended third party 
beneficiary of the subordinationpriWisiOns in Sections 1 and 4 above. 

lN virrNEss WHEREOF, the.Obligor has caused this Note to. be executed by its officer 
(hereunto duly authorized, as of the date first above written. 

"Obligot" 

QSH/TAMPA, LLC, a Florida limited liability company 

- 
Title: 

b. 	Notices: Address for Payments. All notices and other communications provided 
for hereunder will be in" writing and niailed or delivered via nationally recognized overnight 
courier, if to the Holder or the Obligor, at their respective addresses set forth on the signature 
page hereof; or, if to a Registered Holder, at such other address as shall be designated by such 
Registered Holder for use in the Register maintained hereunder. Obligor shall make payments 
due under Section 4 above by mail or delivery via nationally recognized overnight courier to 
Holder's addresses set forth on the signature page hereof or, if to a Registered Holder, at such 
other address as shall be designated by such Registered Holder for use in the Register maintained 
hereunder. 

Initial Holder's Name and 
Address for Notand.PaYMent: 

Obligors Address: 

    

    

     

c. No Waiver._,Remedies. No failure on the part of the Holder or a Registered 
Holder to exercise,' and no delay in exacising, any right hereunder will operate as a waiver 
thereof nor will any single or partial exercise of any right hereunder preclude any other or further 
exercise thereof or the exercise of any other right. The remedies herein provided are cumulative 
and not exclusive of any mmedies provided by law. 

d. Bindine'Effeet. This Nato will be binding upon and inure to the benefit of the 
Obligor and the Holder or Registered Holder and their respective successors and assigns. 

    

3 
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Exbibit 

(Form of Subordinated Resident Note] 

THIS SUBORDINATED INTEREST BEARINLi UNSECURED PROMISSORY NOTE (m 
"NOTE") HAS BEEN ISSUED BY A SUCCESSOR TO A DEBTOR UNDER A PLAN OF 
LIQUIDATION CONFIRMED UNDER CHAPTER 11 OF TITLE 11 OF THE UNITED STATES 
CODE (THE "BANKRUPTCY CODE") AND, PURSUANT TO SECTIONS 1145(0 AND 1146(a) OF 
THE BANKRUPTCY CODE, IS EXEMPT FROM STATE SECURITIES LAWS, THE SECURITIES 
ACT OF 1933, AND DOCUMENTARY STAMP TA.XES. 

QSHiTAMPA, LLC 
SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY NOTE 

Original Principal of Note: $ 	  Effective Date: 	 2020 

   

EXHIBIT "E" 

FOR VALUE RECEIVED, QSH/TAMPA, LLC, a Florida limited liability company (the 
"Obligor), HEREBY PROMISES TO PAY to MAME OF INITIAL HOLDER] or registered 
successors or assigns (the "Bolder"), in lawful money of the United States of America, in iramediately 
available funds, the principal amount of $ 	  together with intexest thereon. which shall be 
due and payable upon the following terms and conditions. 

I. 	Dermitions. Unless otherwise defined in this Note, the following capitalized terms shall 
have the following respective meanings when uscd herein. 

a. "Available Cashr means, at any given tirne, cash in the Gross Revenue Account 
that is available to pay the Subordinated Resident Notes and Subordinated Unsecured Notes in 
accordance with the terms of Section 3.02 of the Master Tnist Indenture after satisfacticm of any 
issued and outstanding Subordinated Deferred Administrative Expense Notes. 

b. 'Bankruptcy Cases" means the Chapter 11 cases of Westport Holdings Tampa, 
L.P. and Westport Holdings Tampa II, L.P. filed in the Bankruptcy Court, as jointly administered 
under Case No. 8: I 6-bk-08167-MGW. 

c. "Bankruptcy Court" means the United States Bankruptcy Court for the Middle 
District of Florida, Tampa Division, presiding over the Bankruptcy Cases. 

d. "Business Day" means any day other than a Saturday, a Sunday or, a legal 
holiday or day upon which banking institutions in New York, New York are authorized by law to 
close. 

e. "Confirmed Plan" means the Second Amended and Restated P1811 of 
Liquidation Under Chapter I I of the United States Bankruptcy Code (Doc. No. 	), as 
confirmed by order of the Bankruptcy Court dated January 	, 2020 (Doc. No. 

f. "Entrance Fee Refund" shall have the meaning ascribed to it in the Confirmed 
Plan. 

g."Gross Revenue Account" has the meaning set forth in the Master Trust 
Indenture. 
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h. 	"Holder's Pro-Rata Portion of Available Cash" tneans the Holder's pro rata 
portion of Available Cash, as calculated by multiplying Avadable Cash by a fraction the 
numerator of vMieb is the outstanding balance of principal end accrued interest for this Note and 
the denominator of which is the aggregate outstanding balance of principal and accrued interest 
for all Subordinated Resident Notes and Subordinated Unsecured Notes. 

i. ''Llfe-Care Contract" means a contract between either Westpoit Holdings 
Tampa, L.P. or Westport Holdings Tampa 11. L.P. and the Holder of this Note entered into 
pursuant to Chapter 651 of the Florida Statutes for the hanishing of shelter and musing care or 
personal services to such Holder, as assumed by the Obligor in accordance with the Confirmed 
Plan and ordem of the Bankruptcy Court. 

j. 	"Master,Obligations" has the meaning set forth in the Master Trust Inde.nture. 

It. 	"Master Trutt Indenture means the Master Trust Indenture dated as of 
	, 2020, between the Obligor and the Master Trustee, and any supplements or 
amendments thereto and modifications thereof 

l. Waster Trustee" has the meaning set forth in the Master Trust Indenture. 

m. PIP Obligatione" shall have the meaning ascribed to it in the Cant-tuned Plan. 

n. "Subordinated Deferred Administrative Expense Notee Means those certain 
Subordinated Deferred Administrative Expense Notes. each issued pursuant to Section 3.02 of the 
Confirmed Plan. 

o. "Subordinated Resident Noter means those cerinin Subordinated Interest 
Bearing Unsecured Promissory Notes, including this Note, each issued pursuant to either Section 
5.15 or Section 7.06 of the Confirmed Plan. 

p. "Snbordiaated Unsecured Notes" means those certain Subordinated Interest 
Bearing Unsecured Promissory Notes, cash issued pursuant to Section 5.16 of the Confirmed 

, Plan. 

2. lip e to 	ma 	• 	u 	 • I • n. This Note is issued by 
Obligor to Holder pursuant to either Section 5.15 or Section 7.06 of the Confirmed Plan. This Note is one 
of a series of Subordinated Resident Notes issued by Obligor pursuant to either Section 5.15 or Section 
7.06 of the Confirrned Plan, each of which such note is identical except for the identity of the. holder 
thereunder or any registered holdm-  thereof, the principal amount of each such promissory note, and the 
date of issuance. Obligor and Holder acknowledge and agree that payment of all or any portion of the 
outstanding principal amount of this Note and all interest accrued hereon shall be part passu in right of 
payment and in all other respects to all principal, interest or other payments due under any other issued 
and outstanding Subordinated Resident Notes and Subordinated Unsecured Notes. All payments on the 
Subordinated Resident Notes, including this Note, and the Subordinated Unsecured Notes are subordinate 
to timely payment of (i) all Master Obligations and all such payments thereon shall be made only upon 
satisfaction of the conditions set forth in Section 3.13 of the Master Trust indenture and (ii) any issued 
and outstanding Subordinated Deferred Administrative Expense Notes. 

3. interest Rase.  Commencing on May 10, 2020 and continuing until the balance of this 
Note is paid In full, the unpaid and outstanding principal balance of this Note shall bear interest at a rate  

of interest equal to three percent (3.00%) per annum. Interest shall be calculated on lite basis of a throe 
hundred shrty (360) day year for the actual number of days elapsed. 

4. Payment Terms.  Beginning on the September 30, 2020 and continuing on the last 
Business Day of each subsequent calendar quarter until paid in full, the Obligor shall make a payment to 
the Registered Holder (as defined below) equal to the Holder's Pro-Rata Portion of Available Cash; 
provided, however, any payment pursuant to this Section 4 is subordinate to timely payment of all Master 
Obligations due and outstanding in such quarterly period, and subject to the satisfaction of (i) the 
conditions set forth in Section 3.13 of the Master Trost Indenture and (ii) any issued and outstanding 
Subordinated Deferred Administrative Expense Notes. Whenever any payment hereunder is stated to. be 
due on a day other than a Business Day, such payment will bc made on the immediately preceding or next 
following Business Day, with the MIN legal force Mid effect as if made on the actual due date. 

. , 
5. Reduction of Principal PerLifeiCare Contract.  To the extent that the Holder of this Note 

utilizes any bertefits available to the Holder wider the Life-Core Contract that would reduce the amount of 
either the amount of the Entrance Fee Refund or the Pff• Obligations due to such Holder under the Life: 
Care Contract, the principal amount of this Note shall be reduced accordingly; provided, however, that to 
the extent that such Holder is entitled to use either the Entrance Fee Refund or PIP Obligations for care at 
either a skilled-nursing or assisted living facility, such use shall only be pennitted at a skilled-nursing or 
assisted living facility co-located (but necessarily co-owned) with the independent living facility owned 
by the Obligor. 

6. Registration.  This Note is issued in registered form as to both principal and lateral. The 
Obligor or its agent will maintain a register (the "Register") for the recordation of the name and address 
of any holder of this Note (the "Regiatered Holder"). The Holder identified on the signature page of this 
Note will be the initial Registered Holder. All interest on, and the principal of, this Note will only be paid 
to the Registered Holder. if a Registered Holder shall transfer and assign this Note, and notice of such 
transfer and assignment is properly given to the Obligor in accordance with Section 7.b. of this Note, the 
Obligor or its agent will note the transfer and assignment appropriately on the Register, which shall 
identify such transferee and assignee as the new Registered Holder. 

7. Events of Default and Remedies. 

a. Events of.Default.  The failure of the Obligor to pay the principal or interest under 
this Note from Available Cash when the same liecomes due and payable shall constitute an 
"Event of Default"; provided, there shall not be an-Event of Default if such payment is then 
prohibited by the subordination provisions set fotth above. 

b. Remedies_ Mon Events of Delimit. Upon the occurrence and during the 
continuance of any Event of Default, a Registered Holder may notify Obligor of such Event of 
Default, after which time the Obligor shall have 30 days to cure such Event of Default lf an 
Event of Default continues after such 30-day period, then the holders of Subordinated Resident 
Notes, the aggregate outstanding principal amount of which represents mom than 50% of the 
aggregate outstanding principal amount of all of the promissory notes comprising the series of 
Subordinated Resident Notcs, may, upon notice to the Obligor, declare all of the promissory notes 
comprising the series of Subordinated Resident Notes (including this Note), and all interest 
thereon th be forthwith due and payable, without presentment, demand, protest or further notice 
of any kind, all of which are hereby omressly waived by Me Obligor. 
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8. 	Miscellaneous. h. 	Third Panv Beneficiary. The Master Trustcc is an intended third party 
beneficiary of the subordination provisions in Sections 1 and 4 above. 

   

a. Amendments. No amendment or waiver of any provision of this Note, nor 
consent to any departure by the Obligor hcrefrom, will be effective unless the same is in writing 	 IN WITNESS WHEREOF, the Obligor has caused this Note to be executed by its officer 
and signed by the Registered Holder and the Obligor, and then such waiver or consent will be 	 thereunto duly authorized, as of the date first above written. 
effective only in the specific instance and for the specific purposc for which given, provided, 
however, that no such amendment, waiver or consent may reduce die principal amount hereof or 	 "Obligor 
the rate of interest payable hereunder, or delay the date on which any amount of interest or 
principal is due and payable hereunder, urdess the Registered Holder shall have agreed to such 	 QM:I/TAMPA. LLC, a Florida limited liability company 
amendment, waiver or consent. 

By: 	_  
b. NoticesJcddress for Payments. All notices and other communications provided 	 Name: 

for hereunder will be in writing and mailed or delivered via nationally recognized overnight 	 Title: 
courier, if to the Holder or the Obligor, at their respective addresses set forth on the signature 
page hereof; or, if to a Registered Holder, at such other address as shall be designated by such 	 Obligor's Address: 
Registered Holder for use in the Register maintained hereunder. Obligor shall make payments 
due under Section 0 above by mail or delivery via nationally recognized overnight courier to 
Holder's addresses set forth on the signature page hereof; or, if to a Registered Holder, at such 	 initial Holder's Name and 
other address as shall be designated by such Registered Holder for use in the Register maintained 	 Address for Notice andPayment: 
hereunder. 

c. No Waiver, Remedies. No failure on the part of the Holder or a Registered 
Holder to exercise, and no delay in exercising, any right hereunder will operate as a waiver 
thereof; nor will any single or partial exercise of any right hereunder preclude any other or further 
exercise thereof or the exercise of any other right. The remedies herein provided are curaulative 
and not exclusive of any remedies provided by law. 

d. Bindine Effect. This Note will be binding upon and inure to the benefit of the 
Obligor and the Holder or Registered Holder and their respective successors and assigns. 

e. Goveming_Law. This Note and thc obligations arising hereunder shall be 
governed by and construed in accordance with the laws of the State of Florida and any applicable 
law of the United Slates of America. 

f. Waiver of /my Trial. OBLIGOR AND HOLDER HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON OR ARISING OUT 
OF, UNDER OR IN CONNECTION WITH THIS NOTE AND ANY OTHER LOAN 
DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR. HOLDER AND OBLIGOR ENTERING 
INTO THIS AGREEMENT. 

g. Invalidity. If any provision, clause or part of this Note, or the application thereof 
under certain circumstances is held invalid or unenforceable for any reason, the remainder of this 
Note. or the application of such provision, clause or part under other circumstances shall not be 
affected thereby. 

4 	 5 
6CA070504.DOCX 



Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 181 of 185 	 Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 182 of 185 

Exhibit "F" 

[Form of Subordinated Unseemed Note] 

MIS SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY NOTE (MIS 
"NOTE") HAS BEEN ISSUED BY A SUCCESSOR TO A DEBTOR UNDER A PLAN OF 
LIQUIDATION CONFIRMED UNDER CHAPTER 11 OF TITLE 11 OF THE UNITED STATES 
CODE (THE '`BANKROPTCP CODE") AND, PURSUANT TO SECHONS 1145(a) AND 1146(a) OF 
THE BANKRUPTCY CODE, IS EXEMPT FROM STATE SECURITIES LAWS, THE SECURrnES 
ACT OF 1933, AND DOCUMENTARY STAMP TAXES. 

QSH/TAMPA, LLC 
. SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY NOTE 

Original Principal of Note: $ 	  Effective Date: 	 2020 

   

EXHIBIT "F" 

FOR VALUE RECEIVED, QSH/TAMPA, LLC, a Florida limited liability company (the 
"Obligor'', HEREBY PROMISES TO PAY to [NAME OF INITIAL HOLDER] or registered 
successors or assigns (the "Holder), in lawful money of the United States of America, in immediately 
available fimds, the principal ammmt of $ 	 , together with interest thereon, which shall be 
due and payable upon the following terms and conditions. 

I. 	Definitions. Unless otherwise defmed in this Note, the following capitalid terms shall 
have the following respective meanings when used herein. 

a. "Available Cash" means, at any given lime, cash in the Gross Revenue Account 
that is available to pay the Subordinated Resident Notes and Subordinated Unsecured Notes in 
accordance with the tenns of Section 3.02 of the Master Trust Indenture after satisfaction of any 
issued and outstanding Subordinated Deferred Administrative Expense Notes. 

b. "Bankruptcy Caser means the chapter l 1 cases of Westport Holdings Tampa, 
LP. and Westport Holdings Tarnpa II, LP. filed in the Bankruptcy Court, as jointly administered 
under Case No. 8:164*-08167-MGW. 

c. "Bankruptcy Courr means the United States Bankruptcy Court for the Middle 
District of Florida, Tampa Division, presiding over the Bankruptcy Cases. 

d. "Business Day" means any day other than a Saturday, a Sunday or, a legal 
holiday or day upon which banking institutions in New York, New York are authorized by law to 
close. 

e. "Confirmed Plan-  means the Second Amended and Restated Plan of 
Liquidation Under Chapter 11 of the United States Bankruptcy Code (Doc. No. 	), as 
confirmed by order of the Bankruptcy Court dated January 	2020 (Doc. No. 

"Gross Revenne Amounr has the meaning set forth in the Master Trust 
Indenture. 

g. 	"Holder's Pro-Rata Portion of Available Cash" means the Holder's pro num 
portion of Available Cash, as calculated by multiplying Available Cash by a fraction the 
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numerator of which is the outstanding balance of principal and scented interest for this Note and 
the denominator of which is the aggregate outstanding balance of principal and accrued interest 
for all Subordinated Resident Notes and Subordinated Unsecured Notes. 

h. "Master Obllgatione has the meaning sct forth in the Master Trust Indenture. 

i. -Master Trust Indenture means the Master Trust Indenture dated as of 
	• 2020, between the Obligor and the Master Trustee. and any supplements or 
amendments thereto and modifications thereof. 

"Master Trustee has the meaning set forth in the Master Mist indenture. 

k. 	'Subordinated Deferred Administrative Expense Notice means those certain 
Subordinated Defetred Administrative Expense Notes, each issued pursuant to Section 3.02 of the 
Confirmed Plan. 

1. 	"Subordinated Resident Notee means those certain Suborilinated Interest 
Bearing Unsecured Promissory Notes. including this Note, each issued pursuant to either Section 
5.15 or Section 7.06 of the Confmned Plan. 

m. 	'Subordinated Unsecured Notes'.  means those certain Subordinated interest 
Bearing Unsecured Promissory Notes, each issued pursuant to Section 5.16 of the Confirmed 
Plan. 

2. Note Comprising, a Series of Unsecured Notes: Subordination. This Note is issued by 
Obligor to Holder pursuant to Section 5.16 of the Confinned Plan. This Note is OM of a series of 
Subordinated Unsecured Notes issued by Obligor pursuant to Section 5.16 of the Confirmed Plan, each of 
which such note is identical except for the identity of the holder thereunder or any registered holder 
thereof, thc principal amount of each such promissory note, and the date of issuance. Obligor and Holder 
acknow1edge and agree that payment of all or any portion of ihe outstanding principal amount of this 
Note and all interest accrued hereon shall be par( norm in right of paymcnt and in all other respects to all 
principal, interest or other payments due under any other issued and outstanding Subordinated Resident 
Notes and Subordinated Unsecured Notes. All payments on the Subordinated Unsecured Notes. including 
this Note, and the Subordinated Unsecured Notes are subontlinate to timely payment of (i) all Master 
Obligations and al/ such payments thereon shall be made only upon satisfaction of the conditions set forth 
in Section 3.13 of the Master Trust indenture and (ii) any issued and outstanding Subordinated Deferred 
Administrative Expense Notes. 

3. Interest Rate. Commencing on May 10, 2020 and continuing until the balance of this 
Note is paid in full. the unpaid and outstanding principal balance of this Note shall bear interest at a rate 
of interest equal to three percent (3.00%) per annum. Interest shall be calculated on the basis of a three 
hundred sixty (360) day year for the actual number of days elapsed. 

4. Payment Terms. Beginning on die September 30. 2020 and continuing on the last 
Business Day of each subsequent calendar quarter until paid in full. the Obligor shall make a payment to 
the Registered Holder (as defined below) equal to the liolder's Pro-Rata Portion of Available Cash; 
provided, howevez. any payment pursuant to this Section 4 is subordinate to timely payment of all Master 
Obligations due and outstanding in such quarterly period, and subject to the satisfaction of (i) the 
conditions set forth in Section 3.13 of the Master Trust Indenture and (ii) any issued and outstanding 
Subordinated Deferred Administrative Expense Notes. Whenever any payment hereunder is stated to be  

due on a day other than a BusMess Day. such payment will be made on the immediately preceding or next 
following Business Day. with the same legal force and effect as if made on the actual due date. 

	

5. 	Ilesristration. This Note is issued in registered form as to both principal and interest. The 
Obligor or its agent will maintain a register (the "Register') for the recordation of the name and address 
of any holder of this Note (the "Registered Holder"). The Holder identified on the signature page of this 
Note will be the initial Registered Holder. All interest on, and the principal of, this Note will only be paid 
to the Registered Holder. If a Registered Holder shall transfer and assign this Note, and notice of such 
transfer and assignment is properly given to the Obligor in accordance with Section 7.b. of this Note. the 
Obligor or its agent will note the transfer and assignment appropriately on the Register. which shall 
identify such transferee and assignee as the new Registered Holder. 

	

6. 	Events of Default and Remedies. 

a. Events of Default. The failure of the Obligor to pay the principal or interest under 
this Note from Available Cash when the same becomes due and payable shall constitute an 
"Everts of Default"; provided, there shall not be an Event of Default if such payment is then 
prohibited by the subordination provisions sct forth above. 

b. Remedies linen Events,  a Default Upon the occurrence and during the 
continuance of any Event of Default, a Registered Holder may notify Obligor of such Ewalt of 
Delimit, after which time the Obligor shall have 30 days to cure such Event of Default. If an 
Event of Default continues Idler such 30-day period, then the holders of Subordinated Unsecured 
Notes, the aggregate outstanding principal amount of which represents more than 50% of the 
aggregate outstanding principal amount of all of the promissory notes comprising the series of 
Subordinated Unsecured Notes, may, upon notice to the Obligor, declare all of the promissory 
notes comprising the series of Subordinated Unsecured Notes (including this Note), and all 
interest thereon to be forthwith due and payable, without presentment, demand, protest or fUrther 
notice of any kind, all of which are hereby expressly waived by the Obligor. 

7. 	Miscellaneous. 

a. Amendments. No amendment or waiver of any provision of this Note, nor 
consent to any departure by the Obligor herefrom, will be effective unless the same is in writing 
and signed by the Registered Holder and the Obligor, and then such waiver or consent will be 
effective only in the specific instance and for the specific purpose for which given, provided. 
however, that no such amendment, waiver or consent may reduce the principal amount hereof or 
the rate of interest payable hereunder, or delay the date on which any amount of interest or 
principal is due and payable hereunder, unless the Registered Holder shall have agreed to such 
amendment, waiver or consent. 

b. Notices: Address for Payments. All notices and other communications provided 
for hereunder will be in writing and mailed or delivered via nationally recognized overnight 
courier, if to the Holder ar the Obligor, at their respective addresses set forth on the signature 
page hereof; or, if to a Registered Holder. at such other address as shall be designated by such 
Registered Holder for use in the Register maintained hereunder. Obligor shall make payments 
due under Section 4 above by mail or delivery via nationally recognized overnight courier to 
Holder's addresses set forth on the signature page hereof or, if to a R.egistered Holder, at mch 
other address as shall be designated by such Registered Holder for use in the Register maintained 
hereunder. 
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c. No Waiver; Remedies. No failure on the part of the Holder or a Registered 
Holder to exercise, and no delay in exercising, any right hereunder will operate as a waiver 
thereof; nor will any single or partial exercise of any right hereunder preclude any other or further 
exercise thereof or the exercise of any other right. The remedies herein provided arc amiulative 
and not exclusive of any remedies provided by law. 

d. Binding.Effect. This Note will be binding upon and inure to the benefit of the 
Obligor and the Holder or Registered Holder and their respective successors and assigns. 

e. Govemin Law. This Note and the obligations arising hereunder shall be 
governed by and construed in accordance with thc laws of the State of Florida and any applicable 
law of the United States of America. 

f. Waiver of Jury Trial, OBLIGOR AND HOLDER HEREBY KNOWINGLY, 
VOLUNTA1ULY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A 
TRIAL BY JURY TN RESPECT OF ANY LITIGATION BASED HEREON OR ARISING OUT 
OF, UNDER OR IN CONNECTION WITH THIS NOTE AND ANY OTHER LOAN 
DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER AND OBLIGOR ENTERING 
INTO THIS AGREEMENT. 

g. Invalidity. If any provision, clause or part of this Notc, or the applimtion thaeof 
uncler certain circumstances is held invalid or wienforeeable for any reason, thc remainder of this 
Note, or the application of such provision, clause or part under other circumstances shall not be 
affected thereby. 

h. Thin] Pariv Beneficiary, The Master Trustee is an intended third panY 
beneficiary of the subordination provisions in Sections I and 4 above. 

TN WITNESS WHEREOF, the Obligor bus caused this Note to be executed by its officer 
thereunto duly authorized, as of die date first above written. 

"Obligor 

QSH/TAMPA, LLC, a Florida limited liability company 

By: 	  
Name: 
Title: 

Oblizor's Address: 

Initial Holder's Nome and  
Aststress_forBotice and Payment: 
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