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Liquidaing Trustee's Motion to Modify Confirmed First Amended and R diated Joint Plan of Liquidation
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|OF ACCEPTANCES OF THIS PLAN UNTIL SUCH TIME AS THE DISCLOSURE
|APPROVED BY THE UNITED STATES BANKRUPTCY COURT FOR THE MIDDLE
{DISTRICT OF FLORIDA, TAMPA DIVISION, AND DISTRIBUTED, WITH APPROPRIATE

|THE RIGHT TO FILE () A MODIFICATION OR SUPPLEMENT TO THIS PLAN OR A

{MODIFIED, AMENDED, OR AMENDED AND RESTATED DISCLOSURE STATEMENT|
1FROM TIME TO TIME. REFERENCE IS MADE TO THE DISCLOSURE STATEMENT

{OF LIQUIDATION UNDER CHAPTER 11 OF THE UNITED STATES BANKRUPTCY

PURSUANT TO SECTION 1125 OF TITLE 11 OF THE UNITED STATES CODE,
INOTHING CONTAINED IN THIS SECOND AMENDED AND RESTATED JOINT PLAN

CODE (THE “PLAN"") SHOULD BE CONSTRUED AS CONSTITUTING A SOLICITATION|

STATEMENT (AS DEFINED HEREIN) HAS BEEN -CONDITIONALLY OR FINALLY]

BALLOTS, TO ALL HOLDERS OF CLAIMS AGAINST AND EQUITY INTERESTS IN THE|
DEBTORS ENTITLED TO VOTE ON THIS PLAN. THE PLAN PROPONENTS RESERVE|

MODIFIED, AMENDED, OR AMENDED AND RESTATED PLAN, AND/OR {II) A|
MODIFICATION OR SUPPLEMENT TO THE DISCLOSURE STATEMENT OR A

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 PURCHASED 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|
THIS PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT 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.
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INTRODUCTION

Westport Holdings Tampa, Limited Partnership and Westport Holdings Tampa 1,
Limited Partnership, as the Debiors in the Bankruptcy Cases (collectively, the *“Plan
Proponents™), by and through Jeffrcy 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 defined
below) for the liquidation of the Purchased Assets after the Confirmation of the Plan and the
resolution of the outstanding Claims against the Debtors pursuant to the provisions of Chapter 11
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 pr t of the Plan within the meaning of
Section 1129 of the Bankruptcy Code.

1 4

In summary, bat 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 Asscts free and clear of
any and all Liens, except the Assumed Liabilitics and the Permitted Exceptions, to a Buyer,
(ii) the Distribution of the Cash Sale Proceeds to Holders of Allowed Claims im accordance
with Articles 3 and 5 of the Plan at or as sonn as reasonably practicable following the
Closing, and (iii) 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 thc Bankruptcy Court in the Disclosure Statement
Approval Order, which is being distributed simultancously with the Plan to ell parties whose
votes are being solicited. The Discl Stat t contai g 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 doc ttached 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 IN THEIR ENTIRETY BEFORE
VOTING TO ACCEPT OR REJECT THE PLAN.

THE PLAN HAS BEEN APPROVED BY THE PLAN PROPONENTS. IN THE
OPINION OF THE 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
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BELIEVE THAT CONFIRMATION OF THE PLAN 1S IN THE BEST INTERESTS OF
CREDITORS, AND RECOMMEND THAT CREDITORS VOTE TO ACCEPT THE PLAN.

Subject to certain restrictions and Tequirements 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 THE DEBTORS’ BUSINESSES, THE
PAST OR PRESENT FINANCIAL CONDITION OF THE DEBTORS, TRANSACTIONS TO
WHICH THE DEBTORS WERE QR 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 SECURITIES LAWS
OR OTHER APPLICABLE NON-BANKRUPTCY LAW. ALL PERSONS OR ENTITIES
SHOULD EVALUATE THE PLAN AND THE DISCLOSURE STATEMENT IN LIGHT OF
THE PURPOSES FOR WHICH THEY WERE PREPARED.

Article 1
DEFINED TERMS

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

1.01  All of the definitions set forth in Section 101 of the Bankruptcy Code are
incorporated herein as though set forth herein in their entircty. 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 sct forth herein controls over the definition of such defined term sct forth
in Section 101 of the Bankruptcy Code.

1.02 “Action” means sny 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 letter th ing the initiation of any
of the foregoing.

1.03  “ddditional Lender D t5” has the ing ascribed to the term in Article
8.02 of the Plan.

1.04  “Administrative Expense” means—

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

(1)  any actusl and necessary costs -and expenses of preserving the
Estates or operating the businesscs 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 Governimental Unit for non-ad valorem taxes that
arc assessed in personam {and for interest and/or penalties related to such taxes)
for any tax year or period, to the extent such Claim accrues Postpetition; 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);

(M)  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 Exp Claim™ shall not include any
Priority Tax Claim, any Disallowed Claim, or any of the Claims in Classes 1 through 15. Inno
event shall any Claim set out in a Proof of Claim be d d to be an Admini ive Exp
(except for any Claim by a Govenmental Unit for taxes (and for interest and/or penalties related,
to such taxes) due from the Debtors for any Postpetition tax year or period).
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1.05 “Administrative Expense Claim” means any Claim for the payment of an
Administrative Expense. The terins “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 Bankruptcy Court or the date established by the Bankruptcy Rules
as the last day for filing an application or other Bankruptcy Court-spproved request for
allowance of an Administrative Expense. In the case of an Administrative Expensc arising after
the date ordered by the Bankruptcy Court or established by the Bankruptcy 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 Effcctive Date.

1.07 “Affiliate” means, with respect to any Person (other than the Dcbtors), (i) any
other Person which, directly or indirectly, is in control of, is controlled by, or is under common
contro} with such Person, (ii) any other Pcrson that, directly or indirectly, owns or coatrols,
whether beneficially, or as trustce, gusrdian or other fiduciary, twenty percent (20%) or more of
the equity interests having ordinary voting power in the election of directors of such Person, or
(iii) any other Person who is a director, officer, joint venturer or partner (a) of suck 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 power (direct or indirect) to direct
or cause the direction of the management and policies of such Person whether throngh ownership
of voting securities, by contract or otherwise. When used in this Plan as relating to the Debtors,
the term “Affiliatc™ 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.
109 “dlowed Amount™ means the dollar amount in which a Claim is Allowed.

110  “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 hereafier is listed by the Debtors in the Schedules as liquidated in
amount and not disputed or contingent, and (i) as to which either (x) no objection to the
allowance thereof has been filed within the time allowed for the making of objections as fixed by
the Plan, the Bankruptcy Code, the Bankruptcy Rules or the Baokruptcy Cowst, or (¥) 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 includes (i) a Disputed Claim which was not
objected to prior to the Claims Objection Deadline and (ii) a Clairo that is allowed by the
Bankruptey Court (x) in any contract, instrument, or other agreement or document entered into in
connection with the Plan; (y) in a Final Order; or (2) pursuvant 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 Securcd Claim, Allowed Sccured
Tax Claim, and Allowed Unsecured Claim), has a corresponding meaning.
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111  “Allowed Class .. Claim” means an Allowed Claim in the particular Class
described.

112  “Allowed Equity Interest” mcans an Allowed Equity Interest in the particular
Class described.

113 “Asset Purchase Agreement” means an agreement between the Liquidating
Trustee, on the one hand, and a Buyer for the acquisition of the Debtors® Purchased Assets and
the WNT Purchased Assets.

1.14  “Assets” means any property or assct of any kind in whlch the Debtors or the
Estates hold an interest, whether real, personal or mixcd, tangible or i ible, whether now
existing or hereafter acquired or arising, and wherever located, and any interest nf any kind in

such property or asset.

1.15 “Assumed Contracts” means any Prepetition cxecutory contract or unexpircd
lease to which either Debtor is a party and condmonally assumed by the Debtors on the Effective
Date with the final ption and g to a Buycr of such executory contract or
unexpired Icase to occur at the Closing, including the Current Resident Contracts, the Third Party
Leases, and the Non-Resident A d Ci (inchuding thc Union Contract).

116  “A. d Resident C cfs” has the meaning ascribed to such term in Article
7.02 of the Plan.

1L16a “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, duc to a Current
Resident under an Assumed Resident Contract, provided, however, that the term “Allowed
Assumed Resident Contract Cure Claim™ shall not include any Resident Care Claims.

1.17 “Assumed Liabilities” means those Liabilities being assumed by a Buyer
P to an Assct Purchase Ag

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” mcans, colloctively, the jointly sdministered 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 IJoldings Tampa, Limited Partnership) and Casc No.
8:16-bk-08168-MGW (In re: Westport Holdings Tampa II, Limited Partacrship).

1.20 “Bankruptcy Code” mcans Title 11 of the United States Code (11 U.S.C. §§101 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.
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1.21 “Bankruptcy Counsel” means Stichter, Riedel, Blain & Postler, P.A,, in its
Bankruptcy Court-approved capacity as Chapter 11 bankruptcy counse] to the Debtors in
Possession.

122  “Bankruptcy Court” means the United States Bankruptcy Court for the Middle
stlnct of l-‘]onda, Tampa Division, or, as thc context requires, any other court of competent

jurisdi jurisdiction over the Bankruptcy Cases.

5 )

123  “Bankruptcy Rules™ means the Federal Rules of Bankruptcy Procedure and the

Local Rules of the Bankruptcy Court (M.D. Fla. LB.R.), as in effect on the Petition Date,

ther with all d and modifications to such Rules that were subscquently made
apphcablc to the Bankruptey Cases.

124 “Bar 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 must be filed with
the Bankruptcy Court by the Administrative Expense Claim Bar Date, (iii) a Claim for which a
bar date may have been otherwisc 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 'y contract or pired lease that is
rejected pursuant to (a) the Plan (es to which the bar date shall be 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 [Doc. 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 cstablishing a bar date as to a particular Creditor(s).

1.26 “Business Day” means any day other than (i) 2 Saturday, a Sunday, or a “legal
holiday” (as “lcgal holiday" is defined in Bankruptcy Rule 9006(a)), or (i) a day on which
commercial banks in Tampa, Florida are authorized or required to close by law.

127 “Buyer” mcans the purchaser of the Purchased Assets pursuant to an Asset
Purch t entered into between the Liquidating Trustee and such purchaser.

& -4

1.27a “Buyer’s Available Cash™ means, at any given time, the cash avaifable to the
Buyer to make payments on the Subordinated Deferred Administrative Expense Notes,
Subordinated Resident Notes, and Subordinated Unsccured 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 I11 therein.
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1.28 “Cash” means cash, cash equivalents, and other rcadily marketable direct
-obligations of the United States of Amcrica, as determined in accordance with geperally accepted
accounting principles, including bank deposits, certificates of deposit, checks and similar jtems.
When used in the Plan with respect to a Distribution under the Plan, the term “Cash” means
lawful currency of the United States of Ameriéa, a certified check, 8 cashier’s check, a wire
transfcr of immediately available funds from any source, or a check from the Liquidating Trustee
drawn on a domestic bank.

1.29  “Cash Sale Proceeds” means the Cash portion of the purchase price received by
the Liquidating Trustee at the Closing under an Asset Purchase Agrecment.

130 “Causes of Action” means any and all of the B * and the Debtors’

claims, demands, rights, defenscs, counterclaims, suits and causcs of action, whether known or
unknown, in law, cquity 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 “Causcs of Action” does not include any claims, demands, obligations, suits,
judgments, damages, rights, remedies, causes of action, charges, costs, debts, indebtedness, or
liabilitics relcased or waived pursuant to the Mediated Setilement Agreement, the Mediated
Settlement Order, the Plan, the Confirmation Order, or other order of the Bankruptcy Court.
When used in the Plan, the term “Causcs of Action” will also specifically include any claims,
demands, rights, and causcs of action that may only be asserted by a Person other than the
Debtors (including the Holder of a Claim) on a derivative or other basis.

131  “Causes of Action Recoveries” means the proceeds, benefits and other recoverics
reccived by the Liquidating Trustee or the Liquidating Estate on account of the Causes of Action.

132 “Claim” bas the meaning ascribed to such tcrm 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 ible ning pérmitted by applicable
law-and will include all manner and type of claim, whenever and wherever such claim may arise.
As uscd in the Plap, the term “Claim” also inctudes a Claim agamst any Affiliate, the Holder of
which bolds or behcvcs it holds a Claim against thc Debtors arising from or related to the same
ot similar facts and ci surrounding the claim against the Affiliate.

133 “Claiins Objection Deadline” means thc deadline by which the Debtors, the
Liquidating Trustce, 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.

134  “Class” means g category of Claims or Equity Interests classified togcther as
described in Article 4 of the Plan.

135 “Clerk” means the Clerk of the Bankruptcy Court.
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1.36  “Clerk’s Office” means the Office of the Clerk of the Bankmptcy Court located at
the Sam M. Gibbons United States Courthouse, 801 N. Florida Aveaue, 5 Floor, Tampa, Florida
33602.

137 “Closing” means the consummation of the sale and purchase of the Purchased
Assets and the other transacti plated by and described im an Asset Purchase
Agreement.

138  “Closing Dafe” means the datc of the Closing as provided in an Asset Purchase
Agreement.

139 “CMS” means the Center for Medicare and Medicaid Services.

140 “CNH” means CNH Finance Fund I, LP. fik/a SCM Specialty Finance
Opportunities Fund, L.P.

141  “Committees” means, collectively, (i) thc, Committee of Resident Creditors
appointed by the United States Trustec on December 29, 2016 [Doc. No. 258}, and (ii) the Ad
Hoc Committee of Former Residents.

142  “Confirmation” or “Confirmation of the Plan” means the approval of the Plan
by the Bankruptcy Court at the Confismation Hearing.

143  “Confirmation Date” means the date on which the Confinmation Order is entered
on the Docket pursuant to Bankruptcy Rule 5003(a).

144 “Confirmation Hearing” means the hearing(s) which will be heid before the -
Bankruptcy Court pursuant to Section 1128(a) of the Bankruptcy Code in which the Debtors will
seek Confirmation of the Plan, as such hearing(s) may be continued from time to time.

145 - “Confirmation Order” means the order of thc Baokruptcy Court in the
Bankruptcy Cases confirming the Plan pursuant to Section 1129 and other apphcable sections of
the Bankniptcy Code, which order will be in form and subst tory to the
Debtors, and will include any amendments, supplements or modifications thereto made with the
consent of the Debtors.

146  “Continuing Care Réserve” has the meaning ascribed to stfch term in Article
7.03 of the Plan.

147  “Continning Care Resident” means a Resident who chooses to continue to reside
at either of the Facilities after the Effective Date p to an A d Current Resid
Contract.

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

149 “CPIF” means CPIF Lending, LLC, 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” mcans all of the Prepetition documents evidencing the
CPIF Prepetition Claims and any and all other documecnts executed by the Debtors, any
guarantor or CPIF in any way relating to the CPIF Prepetition Claims, as any such documents
bave been amended, modified ot supplemented thereafter in accordance with their terms.

1.51 “CPIF Prepetition Claims” mcans any and all Secured Claims of CPIF
represented by, relating to, or arising under or in connection with the CPIF Loan Documents.

1.52  “Creditor” means the Holder of a Claim, within the meaning of Section {01(10)}
of the Bankruptcy Code, including Creditors with Administrative Expenses, Priority Tax Claiins,
Priority Claims, Sccured Claims, Secured Tax Claims, Unsceurcd Claims and Resident Claims.

1.53  “Cure Claim” mcans any Claim of any nature whatsoever, including any Claim
for any cure 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), arising from, relating to, or in connection with the assumption by the Debtors of
any Assumed Contract, in each casc to the cxtent 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 “Cure Claim Deadline” means February 24, 2017, at 5:00 p.m., or such other
deadline for the filing of 8 Curc Claim cstablished by an order of the Bankruptcy Court.

1.55 “Current 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 2 Current Resident Contract, in each such case as of the Closing Date.

1.57 “Current Resident Contract” means a contract between cither 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 Facilitics or in another setting designated in
the Contract for continuing care, by an individual not related by consanguinity or affinity to such
Current Resident, upon payment of an Entrance Fee, os such Contract has been amended.

1.58 “Current Resident PIP Claim” mcans 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 determined 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 Rcal Property” means thc rcal 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, Limitcd Partnership
and Westport Holdings Tampa 11, Limited Partnership.

162 “Debtors in Pe ion” mcans, collectively, Westport Holdings Tampa, Limited
Parthership and Westport Holdings Tampa I1, Limited Pariership, 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 end the DIP Loan Agreement.

1.66  “DIP Financing Order” means the Qrder on (1) Debtors’ Emergency Motion for
Authority to Obtain Post-Petition Financing from SCM Specialty Financc Opportunity Fund,
L.P., to Grant Junior Liens on Certain Assets, Superpriority Admibistrative 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].

1.67 “DIP Lender” means 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 alt 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 Expensc Claims or Secured Claims, including the DIP
Advances and accrued and unpaid interest.

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

171  “Disclosure Statement” means the Discl Stat for Mcdiated 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
Bapkruptcy Cases and conditionally approved by the Bankruptcy Court in the Disclosure
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Statement Approval Order, as such Disclosurc § may be ded, supp! d
modified, or amended and resm(eq from time to time,

172 “Disclosure Statement Approval Order” means the Order Conditionally
Approving Disclosure Statement, Fixing Time to File Objections to the Disclosure Statement,
Fixing Time to Filc Applications for Administrative Exp Setting Final Hearing and
Hearing on Confirmation of the Plan, and Setting Deadlmes wn.h Rmpect to the Confirmation
Hearing cntered by the Bankruptcy Court.

1.73  “Disputed Clalm” mcans any Claim or portion thereof {other than a Disallowed
Claim) that is not an Allowed Claim and (i) (2) as to which a Proof of Claim has been filed with
the Clerk’s Office or is deémed filed under applicable law or order of the Bankruptcy Court, or
(b) which has been scheduled in the Schedules, and, (i) as to which an objection has been or
may be timely filed or deemed filed under the Plan, the Bankruptcy Code, the Bankruptcy Rules,
or an order of the Bankruptcy Court and any such objection has not been (x) withdrawn, (y)
.overruled by an order of the Bankruptcy Court, or (z) sustained by an otder of the Bankmptcy
Court. In addition to the foregoing, a Disputed Claim shall also mean a Claim that is not an
Allowed Claim, whether or oot 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
dJiffers from fhe classification of any corresponding Clait scheduled in the Schedules, (iii) any
comesponding Claim has been scheduled in the Schedules as disputed, contingent or
unliquidated, (iv) no corresponding -Claim has been scheduled in the Schedules, or {(v) such
Claim is reflected as unliquidated or contingent in the Proof of Claim filed in respect thereof. To
the extent an objection relates to the atlowance of only a part 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 Claim
specified in the Proof of Claim cxceeds the amount of any correspending Claim scheduled in the
Schedules, such Claim shall be a D]sputed Claim only to the extent of the amount specified in
the Proof of Claim which is it 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 Claim. “Disputed,” when used as an adjective
herein (such as Disputed Administrative Expense Claim, Disputcd Priority Tax Claim, Disputéd
Priority Claim, Disputed Se d Claim, Disputed S d Tax Ciaim, 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) pursua.nt to the terms of the

Plan.

175  “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 otherwisc
established by an order of the Bankruptcy Court.

176  “Doc. No.” means the number of the referenced document reflected on the
Docket. :

1.77  “Docket” means the docket in the Bankquptcy Cascs 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 occwrrence of the Effective Date contained in Article 10.02 of
the Plan have been satisfied or waived by the Plan Proponents.

179 “Effective Date Notice” has the meaning ascribed to such term in Article 10.04 of
the Plan.

1.80 “Enfity” has the mcaning ascribed to such term in Section 101(15) of the
Bankruptcy Code.

181 “Entrance Fee” means an initial or deferred payment of a sum of money or
property made pursuant to a Currcnt Resident Contract ar 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.

182 “EBntrance 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 Ciaims Order or any other Final Order of the Bankruptcy Court.

1.83  “Equity Interests” means, collectively, the general partnership interest and the
fimited partnership interests in the Debtors.

184 “Estates” means the estates created for the Debtors under Scction 541 of the
Bankruptcy Code upon the commencement of the Bankruptcy Cases.

1.85 “Estimation Hearing” means a hcari.ng for the estimation of Claims under
Section 502(e) of the Bankruptcy Code.

186 “Examiner” means Jeffrcy W. Warren of Bush Reoss, P.A., 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
Examincr entered by the Bankruptcy Court on November 15, 2016 {Doc. No. 144}

187  “Bxcess Cash Sale Proceeds” has the meaning ascribed to such term in Articles
5.15 and 5.16 of the Plan.

188 “Excluded Assets” shall mean any asscts that arc excluded from the Purchased
Asscts pursuant to the terms of an Asset Purchase Agreement between the Liquidating Trustee
and a Buyer.

189 ° “Exctndezf Assets Recoveries”. means the proceeds, benefits and other recoveries
received by the Liquidating Trustee or the Liquidating Estate on account of the Excluded Assets.

190 “Exculpated 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.

1.92  “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
WNT 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
afier the Effcctive Date pursuant to Bankruptcy Rule 3022,

195 “Final Decree Date” means the date on which the Final Dectee is entered on the
Docket.

1.96 “Final Order” means au 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 conncction with the
Bankruptcy Cases for the purpose of such proceeding, which order, judgment, ruling, or other
decree has not been reversed, vacated, stayed, modified, or amended and as to which—

(i) no appeal petition  for review, reargument, rchearing,
reconsideration, or certiorari has been taken and is pendmg and the time for the

filing of such appeal, petition for review, rearg t, rehearing, ion,
or certiorari has expired, or

(i) such appeal or petition has been heard and dismissed or resolved
and the time to further appeal or petition has expired with no further appeal or
petition pending.

197 “Former Resident” means a Person who no longer resides at either of the
Facilities as of the Closing Date (including by reason of the termination of such Person’s Former
Resident Contract or duc 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 Dcbtors as of the Closing Date or
thereafter pursuant to the terms of a Former Resident Contract.

198 “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 carc or pcrsonal services were provided in cither of the Facilities or in another
setting designated in the C for continuing care, by an individual not related by
consanguinity or affinity to such Former Resident, as such Contract has been amended and
including all addcndums thereto (including any PIP Contract executed by such Former Resident).

1.99 “General Unsecured Creditar Distribution Amount” mcans 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 from the
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Cash Sale Proceeds at the Closing for distribution by the Liquidating Trustee to Holders of
Allowed Class 14 Unsecured Claims.

1.100  “Govermmental 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(a)(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 ocated at 12250 North 22™ Street, Tampa, Florida.

1.103 “Holder” mcans 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;

()  if no Proof of Claim has been filed with 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

(¢) the transferce 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 3001(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.

1105 “Independent Living Facility” means the mdependcut 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" Strect, Tampa, Florida.

1.106 “Insider Recovery Claims™ means any right or the assertion of any right to
paymeat from a Party, whcther or not such right is reduced to j ‘q t, liquidoted, unliquidated,

fixed, cormngent. d, unmatured, disputed, undisputed, legal, cqmtablc secured or
unsecured, arising from, in conncction wnh relating in any wny to, any claim assened or that
could have been ssserted by the Debtors or the Resident C t to the Insider

Recovery Order or otherwise relating to University Village; pmvnded however, that, for
purposes of this Plan, the term “Insider Recovery Claims™ 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 () Appoint Chapter 11 Trustee or, Altemnatively,
(ii) Expand Power of Examiner to (A) Restart the Sale Process, (B) Employ 8 Marketing Firm,
and (C) Employ an Auction Firm, and Grant Committee Standing to Pursue Fraudulent Transfer
Claims (Doc. No. 770) eatered on November 8, 2017.
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1.108 “Insider Release Parties” means BVM Management, Inc., an Indiana not-for-
profit corporation; BVM University Village, LLC, 2 Florida limited liability company;
Compliancc Concepis, 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 “John Deere” mcans Deere & Company d/b/a John Deere Financial.

1.110 “Ligbilities” mcans 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, dircct or indirect, absolute or
contingent, liquidated or unliquidated, known or unknown, forcseen or unforeseen, in law, equity
or otherwise, of or relating to thc Debtors or any predecessor, succcssor 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 (hereof, any Assets of the Debtors, the businesses or operations
of the Debtors, the Bankruptcy Cases, or the Plan, including any and all liabilitics, obligations,
Jjudgments, damages, charges, costs, Debts, and indebtedness based in whole or in part upon any
Claim of or relating to successor liability, transferee liability, or ather similar theoty; provided,
however, that, as used in the Plan, the term “Liabilitics” does not include (i) any obligations
under the Asset Purchase Agreement of one party thereunder to another party thercunder, or (ii)
any obligations of tbe Liquidating Estates or the Liquidating Trustee expressly sct forth in the
Plan.

1.111 “Lien” mcans, with respect to any Asset, all mortgages, claims (including all
Claims), leases, options, hypothecations or similar restrictions, liens, pledges, sccurity interests,
and charging orders and any other encumbmance, right or interest of any kind or character,
whother vested or contingent, that cvidences or secures s debt or payment obligation or adverse
ownership interest in the Asset in question, whether imposed by agr 1, understanding, law,
equity or otherwise, or liens, interests or encumbrances both now existing or hereafier arising
which would encumber such Asset arising under any agreement binding on cither Debtor or its
Assets or arising from any act or omission of cither Debtor or arising pursuant to any right, title
or interest, or any lien or encumbrance which could hereafler be asscrted as a result of the
transfer of the Dcbtors® Purchased Assets by cither Debtor, whether voluntary or involuntery and
whether arising by law, contract, or otherwise, and shall include “fiens” as such term is defined
in Section 101(37) of the Bankruptcy Code.

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

1.113 “Liguidating Trustee Reserve Accownt” means the interest-bearing reserve
it established by the Liquidating Trustee on the Closing Date for the purpose of holding
the Liquidating Trustec 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 be necessary and
appropriate to reserve for future costs of administration of the Liquidating Estate following the
Effective Date, including the p ion, fees and costs of the Liquidating Trustce and the
professionals, consultants, agents and employces retained or to be retained by the Liquidating
Trustee, in each case in conmection 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 afier the Effective
Date.

1.116 “Marlin” mcans Marlin Business Bank.

1.117 “Mediated Setil t Agr r” 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 Setflement and Relcasc Agreement filed with the
Bankruptey Court on December 31, 2017 (Doc. No. 802).

1.118 “Mediation Setflement Order” means the order granting the Joint Moti ' to
Approve Settlement and Release Agrecment entered by the Bankruptcy Coutt on January 18,
2018 (Doc. No. 840).

1.119 “Minimum Reserve Balance” has the meaning ascribed to such term in Article
8.19 of the Plan.

1.120 “New Health Center Lease” has the meaning ascribed to such term in the
Medialed Settlement Agrecment.

1.121 “New Health Center Operators” has the meaning ascribed to such term in the
Mediated Scttlement Agreement.

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

1.123 “Non-Resident Rejected Contract” has the meaning aseribed to such term in
Articlc 7.04 of the Plan.

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

1.125 “OIR” means the Statc of Florida Department of Financial Services, Office of
Insurence Regulation.
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1.126 “Permitted Exceptions” has the meaning ascribed to the term “Permitted
Exceptions” in any Asset Purchase Agreement.

1.127 “Person” mecans any person, individual, sole proprietorship, corporation,
association, partnership, limited liability company. joinl venture, trust, organization,
unincorporatcd organization, institution, joint stock company, busincss, govemment,
governmental agency or political subdivision thereof, Governmental Unit within the meaning of
Section 101(41) of the Bankruptcy Code, or 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 relicf under Chapter 11 of the Bankruptcy Code.

1.129 “PIP Contract” means a separate addendum to a Resident Contract which
provides for a personal income protection plan.

1.130 “PIP Obligations” means the amount duc and owing to a Resident pursuant to a
PIP Contract, as detcrmined 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 11 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 time 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
c 1ate the transaction plated under the Plan to occur on the Effective Date
including, but not limited to the transfers and other actions set forth in Article 8.03 of the Plan.

1.133 “Plan Release Parties” means, collectively, (i) the Debtors, the Estates
(including any potential chapter 7 trustee, a Liquidating Trustce, or other fiduciary of the Estates
to be appointed pursuant to this Plan or the Bankruptcy Code), the Committees, and each of their
subsidiarics 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 the benefit of any of the foregoing; (ii) the
Residents; (iii) eny Holder of a Claim against the Debtors; and (iv) any creditor of WNT or the
Current Operators.

1.134 “Plan Supplement” means 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 “Prepetition” means arising or accruing prior to the Petition Date.
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1.137 “Priority 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 “Priority Tax Claim” mcans a Claim of a Governmental Unit that is entitled to a
priority in payment pursuant to Section 507(a}8) of the Bankruptcy Code and that is not an
Administrative Expense, Priority Claim, Sccured Claim, Secured Tax Claim, or Unsccured
Claim.

1.139 “Pro Rata Share” means, with respect to any Distribution to the 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 denominator of which will be the sum of all
Allowed Claims and all Rescrved Claims in such Class and, if applicable, other Classes, all
determined as of the applicable Distribution Date. The term “Pro Rata Share™ will also be
applied in respect of Administrative Expenses and Priority Tax Claims as thc 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 Scction 327 or 1103 of the Bankruptcy Code.

1.141 “Proof of Claim” mcans a proof of claim filed with the Bankruptcy Court with
pect to the Det P t to Bankruptcy Rule 3001, 3002, or 3003.

1.142 “Purchased Assets” means, 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 Claim 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 asccordance with the Resident Claims Order. Unless an order of the
Bankruptcy Court estimating 8 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 cither Debtor.

1.145 “Resident Care Claims” means any Action by any Resident against the Debtors,
or any Liability to any Resident, arising out of or related to services or care provided to, or
y 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 PIP 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” mcans 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 entcred by the Bankruptcy Coutt on January 30, 2017
[Doc. No. 309].

1.147 “Resident Contracts” means, collectively, the Current Resident Contracts and the
Former Resident Contracts.

l 148 “erdem Obligations™ mcans all Liabilities to Cum:nt Residents, or their
r s, heirs, assignees, p 1| ives and s, arising
under the Current Resident Contracts, including wallmes for Entrance Fee Refunds and Current
Resident PIP Claims, &s determined pursuant to the Resident Claims Order or any other Final
Order of the Bankruptcy Court, provided, however, that, the term “Resident Obligations” shall
not inctude the Resident Care Claims,

1.149 “Resident Pé)ﬂes” means, collectively, the Current Residents and the Former
Residents.

1.150 “Resident Unsecured Claims” has the meaning ascribed to such term in Article
5.15 of the Plan.

1.151 “Schedules” means, coll ively, the Schedules and Statements of Financial
Affairg filed by the Debtors in the Bankvuptcy Cases pursuant to Banknuptcy Rule 1007, as
amended or supplemented from time to time.

1.152 “Secured Claim” means any Claim that is—

(8  sccurcd in whole or in part, as of the Petition Date, by a Lien which is
valid, perfected and enfi ble under applicable law and is not subject to avoidance
under the Bankruptcy Code or applicable nonbankruptcy law; or

(®)  subject to setoff under Scetion 553 of the Bankruptey 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 Clain or the amount subject to setoff, as the

casc rnay be. Except as otherwisc provided in the Plan, if the value of a Creditor’s interest in the .

Estates’ interest in the Assets securing such Claim or the amount subject to setoff is less than the
amount of the Allowed Claim, the resulting deficiency constitutes an Unsecured Claim.

1.153 “Secured Creditor” means any Creditor holding a Secured Claim.

1.154 “Sccured Tax Claim™ means a Secured Claim of a Governmental Unit for
Prepetition taxes. ’
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1:154a “Subordinated Deferred Administrative Expense Note” means each of those
certain Subordinated Initerest 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 Holders of such claims on @ 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 Exp 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.

1.154b “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 numerator 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 i for all Subordinated
Resident Notes and Subordinated Unsecured Notes, beginning on the last Business Day after the
first full calendar quarter following the second anmvcrsa.ry of the Efféctive Date and continuing
on the last Busiriess Day of each sub q uatil paid in full.

4

1.154¢ “Subordinated Unsecured Note” means each of those cettain Subordinated
Interest Bearing Unsecured Promissory Notes issued to Holders of Allowed Unsecured Claims,
in substantially the form attached hereto as Exhibit “F,” which provide for the Buyer to make
quarterly payments of the Buyer’s Available Cash to the Holders of such claims on 2 pro rate
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 inferest for any given Subordinated
Unsecured Note and the denominator of which is the aggregate ding bal of principal
and accrued inter¢st for all Subordinated Resident Notes and Subordinated Unsecured Notes,
beginning on the last Business Day afler the first full calendar quarter following the second
anniversary of the Effective Datc and continuing on the last Business Day of each subsequent
calendar quarter until paid in full.

1155 “Superpriority Claim” means any Claim created by a Final Order of the
Bankruptcy Court providing for ‘a priority senior to that provided in Section 507(a)(1) of the
Bankruptcy Code, including any such Claims granted under Sections 364(c)(1) and 365 of the
Bankruptcy Code.

1.156 “Third Party Lease” means any rea} propesty lease or other type of contract,

hether commercial or residential, (i) entered into by and between cither of the Debtors and any

Person for the reatal of space at the Independent Living Facility as set forth on Exhibit B hereto

or (ii) cntered 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 “Trust Advisory Board” has the meaning ascribed to such tcrm 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 Bankrupicy Code.

1.159 “Union Contract” means the 1199 SEIU, United Healthcarc Workers East
Collective Bargaining Contract with an exccution date of July 30, 2014, by and between
Westport Holdings Tampa, Limited Partnership and 1199SEIU United Healthcare Workers East
Florida Healthcare Union.

1.160 “Union Pension Plan” teans the Scrvice Employees International Union
National Industry Pension Plan.

1.161  “United States Trustee” means the United States Trustee for Region 21.

1162 “University Village” means the continuing care retirement community
comprising the Independent Living Facility and the Health Center.

1.163 “Unsecured Claim” means any Claim that is not an Administrative Expense,
Priority Tax Claim, Priority Claim, Sccured Tax Claim, or Sccured Claim, including (i) any
Claim arising from the rejection of an cxecutory contract or pired lcase under Section 365 of
the Bankruptcy Code, (ii) any portion of a Claim to the extent the value of the Holder’s interest
in the Estates’ interest in the Asscts sccuring such Claim is less than the amount of the Claim, or
to the extent that the amount of the Claim subject to sctoff is less than the amount of the Claim,
as determined pursuant to Section 506(a) of the Bankruptcy 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 “USAmeriBank” means USAmeriBank, a Florida state banking corporation, and
shall include all of its AfTiliates 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 instructions for voting on the Plan contained in
the section of the Disclosure Statement entitled “Voting Instructions” 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 term forth
in Articlc 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
CONTROLLING LAW AND RULES OF CONSTRUCTION

201 Reference to Bankruptcy 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
defincd in the Bankruptey Code or the Bankruptcy Rules, will have the meaning ascribed to that
term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be. In the instance of a
conflict or ambiguity, the definitions in the Plan or in the Asset Purchase Agreement control over
the definitions set forth in the Bankruptcy Code or the Bankruptey Rules, as applicable.

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

(8  Whenever from the context it is appropriate, (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 the line, feminine and neuter.

(b)  Any reference in the Plan to a contract, instrument, release, indenturc, 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 terms and
conditions.

{c)  Any reference in the Plan to an existing document or Exhibit means such
document or Exhibit as it may have been or may he ded, modified or suppl d

1G] 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.

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

(€3] Unless the context requircs othcrwisc, the words “herein”, “hercunder”,
“hereof”, and *hereto” refer to the Plan in its entirety rather than to a particular article or
section or subsection of the Plan.

(g) Aoy phrase containing the term “include” or “including” will mean
including without limitation.

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

0] Any reference to a Person or an Entity as a Holder of a Claim or Equity
Interest includes such Person’s or Entity’s heirs, personal represcntatives, s and
assigns,
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Article 3
TREATMENT OF ADMINISTRATIVE
EXPENSES AND PRIORITY TAX CLAIMS

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

3.02 Administrative Expenses. Except as otherwisc 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, cqual to the Allowed Amount of its Administrative Expcnse less any
portion of such Ailowed Administrative Expense that has alrcady been satisfied pursuant to the
Exit Financing, or (b) under such other tcrms as may be agreed to by the Holder of such Allowed
Administrative E Notwithstanding the fc g, any portion of an Allowed
Administrative Expenses not paid on the Closmg Date (thc “Deferred Allowed Administrative
‘Expense Claims”) 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 Aliowed Administrative Expensc
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 Datc and continning on the last Busincss Day of each
subsequent calendar quarter until paid in full, together wiih 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 Indenturc, including but not limited to
the restrictions on usc of gross revenues of the Buyer sct forth in Article TIT therein.

3.03 DIPLoan Claims. All amounts owed to the DIP Lender for the DIP Losn Claims
shall receive on the Closing Date an amount, in Cash, equal to the DIP Loan Claims lcss any
portion of such DIP Loan Claims that has slready 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, United States Code, 28 U.S.C. §§ 1911-1930, through the Confirmation
Date, as determined by the Bankruptcy Court in the Confirmation Order, will be paid no later
than thirty (30) days after the Effective Dalc.

3,05 Ordinary Course Liabilities. All Allowed Administrative Exp with resp
to Liabilities incurred 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 Expensc and the Liquidating Trustee.

3.06 Assumed Liabiliies. All Allowed Administrative Expenses representing
Assumed Liabilities shall not be the responsibility of the Debtors or the Liquidating Estate o the
Liquidating Trustcc or be paid under Article 3 of the 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 All of Administrative Expenses. Except as provided in
Articles 3.04 through 3.06 above, all Holders of Administrative Exp (including Holders of
any Claims for non-ad valorem Postpetition federal, state, or local taxes) that do fot file an
application or other Bankruptcy Court-approved pleading by the Administrative Expense Claim
Bar Date will be forcver barred from asserting such Administrative Expenst 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
torms as may be agreed upon by both the Holder of such Allowed Priority Tax Claim and the
Debtors or the Liquidating Trustec.

) Article 4
DESIGNATION OF CLASSES OF CLAIMS AND EQUITY INTERESTS

4.01  In General. Pursuant to Scction 1122 of the Bankruptcy Code, set forth below is
a designation of Classes of Claims and Equity Interests. ‘A Claim is classified (a) in a particular
Class of Claims only to the extent the Claim qualifics within the description of that Class and (b)
in a different Class to the extcnt 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 cach of the Debtors that queltify within the description of that Class.

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

(e)  Class | consists of all Allowed Prioriiy.Claims.
()  Class 2 consists of all Allowed Secured Clains of CPIF.
(c) - {intentionally omiited]

(d)  Class 4 consists of all Allowed Secured Tax Claims of Govemmental
Units: '

(e)  Class 5 consists of all Allowed Secured Claims of Drywizard Drywall
Services, Inc.

(6] Class 6 consists of all Allowed Secured Claims of Geiger.

(g)  Class 7 consists of all Allowed Secured Claims of Flood Pros of SWFL

(h)  Class 8 consists of sll Allowed Secured Claims of Prospect Construction
& Development Group.

® Class 9 consists of all Allowed Secured Claims of Team Construction
Services, LLC.
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G) Class 10 consists of all Allowed Secured Claims of John Deere.
(k)  Class 11 consists of all Allowed Sccured Claims of Marlin.

@ Class 12 consists of all Allowed Sccured 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.

{0) Class 15 consists of all Allowed Subordinated Unsecurcd Claims of the
Current Operators.

()  Class 16 consists of all Allowed Equity Interests.

Article 5
TREATMENT OF CLASSIFIED CLAIMS AND EQUITY INTERESTS

5.01 In General. Claims 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 Plap, 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 be in full and final satisfaction, scttlement,
rclease, extinguishment, and discharge of their respective Allowed Claims (of any nature
whatsoever) and Aliowed 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 Pt ds, in d 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 Trustes. Class 1 is Unimpaired and, thercfore,
is not entitled to vote to accept or reject the Plan. Class 1 is pr d to have pted the Plan,

504 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 CPIF, the Official Commiittee of Resident Creditors intends to file and prosecute
an objection to the Secured Claims asserted by CPIF 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 occurs on or before six
months after the Effective Date, then on the Closing Date ¢ither:
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(1)  CPIF shall be paid in Cash by the Liquidating Trustee out of the
Cash Sale Proceeds in an amount equal to the agrecd amount of the Allowed
Secured Claims of CPIF determined by the Liquidating Trustee and CPIF as of
the Closing Date, which payment sball be in full and final satisfaction of CPIF'’s
Liens on the Debtors’ Purchased Assets; or

(2) To the cxtent that the amount of the Secured Claims of CPIF
remain Disputed as of the Closing Date, then CPIF's Liens shall attach to the
Cash Sale Proceeds and, before the Liquidating Trusiec can use the Cash Sale
Proceeds to pay any Allowed Claims junior to this Class 2, the Liquidating
Trustee shall first cstablish a reserve out of the Cash Sale Proceeds in favor of
CPIF equal to the amount of $12,900,000.00 less any outstanding real estate and
personal property tax claims d by the Independent Living Facility as of the
Effective Date (the “CPIF Reserve”). No portion of the CPIF Reserve may be
uscd by the Liquidating Trustee without the prior written consent of CPIF; or

(b)  If the Closing on an Assct Purchase Agreement does not otcur 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 Trustce shall pay CPIF
deterred cash payments as follows: equal monthly payments of interest only for the first
welve months, followed by equal monthly payments of principal and interest based upon
a 25-year amortization for the next one hundred and scven months, with a balloon
payment of the ¢ ding principal t of the Allowed Secured Claims of CPIF 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 CPIF's Allowed Sccured Claim pursuant to the
treatment contained in this Section 5.04(b) of the Plan, if the Secured Claims of CPIF
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 CPIF Reserve
from the Cash Sale Proceeds before it can usc any portion of the Cash Sale Proceeds to
pay junior creditors, and no portion of the CPIF 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 Impaired and
entiticd 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 Holdets of Allowed Secured
Tax Claims shall be paid an amount, in Cash, equal to their Allowcd Class 4 Secured Tax Claims
by the Liquidating Trustee out of the Cash Salc 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 1o accept or reject the Plan.
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5.07 Class 5: Allowed Secured Claims of Drywizard Drywall Services, Inc. Class 5
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 Claith of Licn recorded against the
Debtors’ Purchased Real Property. Drywizard Drywall Services, Inc. shall be paid an amount, in
Cash, equal to its Allowed Class S 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 Tristee; 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, Tnc. are determined 1o 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 5 is Impaired and is entitled to vote to accept or
reject the Plan.

508 Class 6: Allowed Secured Claims of Geiger. Class 6 ists of all Allowed
Secured Claims of Geiger, if any, represented by, rclated to, or arising under or in conncction
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 Procecds on the Closing Date, unless othcrwisc 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 Geiger are determined to be Allowed Unsecured Clairms, such
Allowed Unsecured Claims shell be paid under the Plan pursuant to the treatment for Allowed
Class 14 Unsecured Claims. Class 6 is Impaircd 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 afl Allowed Sccured Claims 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, cqual to
its Allowed Class 7 Secured Cleim by the Liquidating Trustee out of the Cash Sale Proceeds on
the Closing Date, unlicss otherwise agreed with the Plan Proy ts 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 cxtent any amounts claimed by Flood Pros of
SWEFL Corp. 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 ists of all Allowed S d Claims of Prospect “Construction &
Development Group, if any, represented by, related to, or arising undér or in connection with its
Claim of Lien recorded against the Debtors” Purchascd Real Property. Prospect Construction &
Development Group shall be paid an amount, in Cash, cqual 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 Trustec; 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 detarmined to be Allowed Unsecured Claims, such Allowed Unsecured Claims 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 Sécured Claims of Team Construction Services, LLC, if any, represcated
by. related to, or arising under or in connection with its Claim of Lien recorded against the
Debtors® Purchased Real Property. Team Construction Services, LLC ar its assignee shall be
paid an amount, in Cash, equat to its Allowed Class 9 Secured Claim by the Liquidating Trustce
out of the Cash Sale Procecds on the Closing Date, unless otherwise agrced 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 Rescrve is fully funded. To the extent
any amounts claimed by Team Construction Services, LLC are determined 0 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,

512 Class 10: Allowed Secured Claims of John Deere. Class 10 consists of all
‘Allowed Secured Claims of John Decre, if any. The Allowed Class 10 Secured Claims of John
Deere shall be treated as follows:

(8)  1f 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 of John Deere at the Closing; or

{(d)  If a Buyer does not wish to purchase the collateral securing the

. Allowed Class 10 Secured Claims of John Deecre, then such collateral shall be

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

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

.5.13 Class 11: Allowed Secured Claims of Marlin: 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 11 Securcd 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 collatcral securing the
Allowed Class 11 Secured Claims of Marlin, then such collateral shall be
abandoned (o Mardin in full smsfncuon of Allowed Class 11 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 Ailowed
Secured Claims not othcrwise 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 Hotder of a Class 12 Secured Claim
shall be satisfied by the Debtors retuming to the Secured Creditor 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 final 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 Unsecurcd Claim to the extent Allowed by a Final Order of the Bankruptcy Court.
Notwithstanding the forcgoing, all Class 12 S d Claims rep ing A d Liabilities or
sccurcd by any of the Debtors’ Purchased Assets shall not be the responsibility of the Plan
Proponents or the Liquidating Estates or the Liquidating Trustce 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 12isp d to have pted the Plan.

5.15 Class 13: Allowed Unsecured Claims of the Resident Parties. Class 13 consists
of all Allowed Unsccured 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 Unsccured 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 following the second anniversary of the Effective Date and continuing on the last
Business Day of each subscquent calcndar 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 revenuces of the Buyer sct forth in
Article II 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 Residcut Notes shall continue to accrue interest as set forth above.
Notwithstanding the foregoing, all obligations under the Subordinated Resident Notes shalf be
subordinate to all obligations under the Subordinated Deferred Administrative Expense Notes
and paid pari passu 1o 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 Unsecured 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 Class 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
(3750,000.00), 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 cach subscquent calendar quarter uatil 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, inchuding but not
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limited to the restrictions on usc of gross revenues of the Buyer set forth in Article I1I 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 obligati under the Subordi d 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
cntitled to vote to accept or reject the Plan.

517 Class 15: Allowed Subordinaied 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 IS Subordinated Unsecured Claim, such Holder’s Pro Rata Share of the
Collection Difference from any cash remaining in the Estates afier 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, cquitable, and contractual rights
in such Allowed Equity Interests; provided, however, that such Holders of Allowed Equity
Interests ghall 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 professionals employed by the Liquidating Trustee, or any member
of the Trust Advisory Board in accordance with the Plan, 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 p d to have accepted the Plan.

Article 6
ACCEPTANCE OR REJECTION OF THE 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. Classcs 2, 4,5,6,7,8,9, 13,14, and 15 are
Impaired under 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(c) 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 (1/2) in number of the Allowed Claims actually voting in such Class have voted to
accept the Plan. Pursuant to Section [126(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 Intercsts 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 1, 10, 11, 12,
and 16 are Unimpaired. Pursuant to Section 1126(f) of the Bankruptcy Code, each such Class
and the Holders of Claims and Equity Interests in such Classes arc conclusively presumed to
have accepted the Plan and, thus, are not entitled to vote on the Plan. Except as otherwise
expmly 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 cquitable claiins or defenses in
respect of any Ummpmred Claims, including all rights in respect of tegal and equitable defenses
to setoffs or pments against Unimpaired Claims,

.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
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

7.01  Assumption and Assignment of Asswmed Contracts. Exhibit A attached to the
Plan identifies the Assumed Contracts, which consist of all Prepetition executory contracts and
unexpired leases, other than A d Resident C , to which either Debtor is a party. On
the Effective Date, the Debtors will conditionally assume the Assumed Contracts, with the final
assumption 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 the Closing, the Dcbtors shall
comply with the terms of the Assumed Contracts. Unnl such assumpnon becomes final upon the
Closing, the subsequent termination of any conditi d Assumed Contract between
the Effective Date and the Closing shall not result in any claims arising from such tcrmnination
becoming an administrative expense of the Debtors® Estates.

7.02  Assumption and Assig of Cu Resident Contracts and Third Party
Legses. On the Effcctive Date, the Debtors will conditionally assume any Current Resident
Contracts and Third Party Leases (the “Assumed Resident Contracts”), with the final

nption of the A d Resident Contracts and assigs of the A d Resid

Contracts (o 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 final upon the Closing, the subscquent 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 forcgoing, any claims arising from the termination of uny
conditionally d A d Resident Contract by cither the voluntary termination or death
of the respective Cutrent 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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703  Adeguate Assurance of Future Performance of Assumed Resident Contracts.
The amount 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 Administrative Code (the
“Continufng 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 find the Continuing Care Reserve at the Closing, then the Buyer must
fand the differcnce in Cash at the Closing.

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

7.05 Approval of A iption or Réjection of E. ry Contracts and Unexpired
Leases and Adequate Assurance of Future Performance of Assumed Contracts. Entry of the

_Confirmation Order shall, subject to and upon the occurrence of the Closing, constitute (i) the

approval, pursuant to Sections 365(a) and 1123(b)(2) of the Bankruptcy Code, of the conditional
assumption of the executory contrects and unexpired leases assumed pursuant to Asticles 7.01
and 7.02 bereof, (ii) the approval, pursuant to Section 365(b)(1XC) of the Bankruptcy Code, of
the Continuing Care Reserve Amount and other consideration provided under the Plan as the
Buyer's adequate assurance of future performance of any Assumed Contracts or Assumcd
Resident Contracts; (iii) the approval, pursusnt to Sections 365(a) and 1123(b)(2) of the
Bankrupicy Code, of the rejection of the exccutory contracts and uncxpired leases rejected

_pursuant to Articles 7.04 hereof, and (iv) the extension of time, pursuant to Section 365(d)(4) of

the Bankruptcy Code, within which the Debtors may finally assume, assign, or reject any

pired lease of idential 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 assumecd Assumed Contract or Assumcd
Resident Contract shall be binding upon any and all parties to such Assumecd Contract or
Assumed Resident Contract as a matter of law, and cach such A d Contract or A d
Resident Contract shall be fully enforceable by the Buyer in accordance with its terms, except as
modificd by the provisions of the Plan or an order of the Bankruptcy Court.

7.06 Cure Claitms Under Assumed Contracts.

(8)  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 ¢xecutory contract under Articles 7.01 and 7.02 hereof, as contemplated by
Section 365(b) of the Bankruptcy Code, must have filed such Cure Claim with the
Bankruptcy Court on or before the Cure Claim Deadline (unless a late Cure Claim is
specifically allowed by the conscnt of the Debtors or order of the Bankruptcy 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 filc a Cure Claim by
the Cure Cluim Deadline shall be forever barred from metting, collecting or secking to
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collect any amounts or defaults relating thercto against the Debtors, the Liquidating
Trustee, 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 the Buyer,
post-Closing, in accordance with the Agreed Order on Liquidating Trustee’s
Supplemental Qbjection 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 fina) satisfaction
of such Holder’s Allowed A d Resident Contract Cure Claim:

@) a Subordinated Resident Note in the face amount of such Holder’s
Allowed A d Resident C ct Care Claim, pursuant to which such Holder
shall receive pro rata qusrterly payments of Buyer's Available Cash beginning on
the last Business Day of the first full calendar quarter {ollowing 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 intcrest at 3% per
aonum beginning on the second anniversary of the Effective Date; provided,
however, such payments shall be subject to the subordination provisions of the
Master Trust lndeature, including but not limited to the restrictions on use of
gross revenucs of the Buyer set forth in Article Il 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 interest as set forth above.
Notwithstanding the foregoing, all obligations under the Subordinated Resid
Notes shall be subordinate to atl obligations under the Subordinated Deferred
Administrative Expense Notes and paid pari passu to the Buyer's obligations
under the Subordinated Unsecured Notes;

(i}  with respect to the reduction to the monthly service fec provided
for in the PIP Contracts (the “Reduction”), the Reduction will continuc after the
Closing while the Current Resident PIP Claim remains unpaid (as memorialized
in the Subordinated Resident Note) and until such time the Current Resident
C is terminated. The of thc Reduction will be adjusted
proportionally based upon payments to the Curmrent Resident pursuant to the
Subordinated Resident Note that reduce the amount of the Current Resident PIP
Claim;

(iii}  with respect to any “no-charge in-paticnt care bencfit” provided for
in an Assumed Current Resident Contract, b the Buyer will not be able to
provide such benefit at the Health Center posl-CIosmg, the Buycr will provide a
comparable substitute benefit (e.g., no charge, in-patient care on a semi-private
basis at another assisted living or skilled nursing facility with whom the Buyer

* This Motion does not seck to modify the Cure Claim Dsadline and, therefore, the Liquidating
Trustee does not seek the extension of the Curc Claim Deadline or to re-open the time for partics to
assert Cure Claims by modification of Seclion 7.06 of the Plan.

35

Case 8:16-bk-08167-MGW Doc 1686 Filed 12/31/19 Page 36 of 185

has entercd into a bed reservation agreement, subject to the limitations on such
benefit provided in the Assumed Current Resident Contract) until such time the
Current Resident Contract is terminated;

(iv)  with respect to any ‘“health care discounts” (the “Health Care
Discounts™) provided for in an A d Cutrent Resident Contract, subject to the
fimitations on such benefit provided in the A d 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 rcimbursement for
actual usc at an approved assisted living/skilled nursing facility until such time 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 hvmg
facility monthly service fee in equal as reimb t for homest
exemption credits for real estate tax years 2016, 2017, 2018 and 2019 that are
owed pursuant to Florida Statutes § 196.1977(4).

7.07 Claims Under Non-Resident qucted Contracts, Unless otherwise ordered by
the Bankxuptcy Coun, any Claim for damages arising by reason of the rejection of any Non-
Rejected C: must be filed with the Bankruptcy Court on or before the Bar Date
for rcjccuon damage Claims in respect of such Non-Resident Rejected Contract or such Claim
shall be forever barred and unenforceablc against the Debtors, the Liquidating Estates, the
Liquidating Trustee, or the Buyer. With respect to any Non-Resident Rejected Contracts, the Bar
Date for filing rejection damage and other Claims with the Bankruptcy Court shall be the Voting
Deadline. The Plan and any other order of the Bankruptcy Coust providing for the rejection of a
Non-Rcsident 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
from 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 [Inclusiveness. Unless otherwise specified in the Plan or an Asset Purchase
Agreement, cach executory contract and unexpired lease that is rejected or assumed shall include
all modifications, amendments, supplements, or other ag) made directly or
indirectly by any agreement, instrument, or other document that in any manncr 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 Debtors, 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 Heslth 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® Estatcs and |

WNT for the benefit of creditors. The Liquidating Trustce will use 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 Purchascd Assets, all of the Debtors' assets shall be vested
in the Liquidating Trustee, 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 Lcases inued use and pancy of the
Facilities in accordance with their existing residency agreements. At the Closing, a Buyer will
acquire the real estate and other assets subject to the existing residency agrecments of the
Current Residents as provided in this Plan. Ou 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 not transferred earlicr).  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
transfcrred to Westport Holdings Tampa, Limited Partnership.

802 Maintenance of Existing Lien Rights Under Mediation Settlement Order. The
Plan incorporates the terms of the Mediated Settlement Agreement and the Mediation Scttlement
Order. The Confirmation Order shall provide that, upon the Effective Date, all existing lenders
1o the Debtors, WNT and the Current Operators, including CPIF, USAmeriBank, and CNH, and
all holders of Secured Claims shall maintain their existing lien rights to the samc extent, validity,
and priority as provided in the Mcdiation Settlement Order.

8.03  Effective Date Transactions. Subject to the approval of the Bankruptcy 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 Effective Date: (a) the appointment of the
Liquidating Trustee shall become effective and the Liquidating Estate shall be automatically
substituted for the Debtors as a party to all contested matters, adversary proceedings, and
Jawsuits, both within and outsidc of the Bankruptcy Court, involving the asscts of the

* Liquidating Estate; and (b) the Liquidating Trustcc shall have carried out the other Effective
Date responsibilitics under the Plan, including the execution and delivery of all documentation
contemplated by the Plan and any Asset Purchase Agreement.

8.04  Sale of Assefs of the Debtors and WNT. On the Effective Date, the Liquidsting
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 cntitled to under Scetion 363(k) of the Bankruptcy Code at an amount
to be determined by the Bankruptey Court prior to any hearing on such sale. Afer 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 Hmlth Centzr Operators shall to
the extent necessary, terminate or transfer (a) the full fi ial and op 1 | of the
Health Center, (b) the New Health Center Lease, and (¢) 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 He:tlth Center Operators to any Buyer under the Plan.

805 Vesting of Certain Assets of the Estates in the Liguidating Estate. On the
Effective Date, except as otherwise expressly provided in the Plan, all Assets of the Estates
(including the Excluded Assets and the Causes of Action) shall vest in, and become asscts 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 Existence. 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 terminate such
existence (whether by merger, dissolution or otherwisc) under applicable law after the Effective
Date.

8.07 Mauganent of the Debtors Follmvmg the Effective Date. On and after the
Effective Date, the Debtors will be op d and d solely by and through the Liquidating
Trustce, through HMS of Tampa, Inc. or such othcr qualified managers appointed in the
Liquidating Trustec’s business judgment, and the operations of the Health Center shall be
managed consistent with the terms of the Mediated Scttlement Agreement, subject to the
oversight of the Liquidating Trustee as provided in the Mediated Settlement Agreement and any
leasc or management agrecment contemplated thercin, afl in accordance with the irrevocable
delegations of authority contemplated 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 to direct or remove the Liquidating Trustee or otherwise manage
the affairs of thc Dcbtors after the Effective Date.

8.08 _ Limited Partnership Actions. All matters provided for under the Plan involving
the limited partnership structure of the Debtors, or any limitcd partnership action to be taken by
or required of the Debtors, shall, as of the Effective Date, be deemed to have occurred and be
cffective as provided herein, and shall be authorized and approved in all respects without any
requirement for further action by the partners of the Debtors, From and after (he Confirmation

%



Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 39 of 185

Date and until the Effective Date, the Liquidating Trustee shall have ail powers accorded by law
of the State of Delaware to put into cffect and carry out the Plan and the Confinnation Order.

8.09 Section 1146 Exemption. Any Asset Purchase Agreement shall provide for and
require the simultancous sale to a Buyer of thc Debtors’ Purchascd Asscts and the WNT
Purchased Assets. The sale of the WNT Purchased Asscts is y for the ion of
the Plan. Pursuznt to Section 1146(a) of the Bankruptcy Code, the issuance, distribution, transfer
or exchange of any security or the making, delivery or recording of any instrument of transfer
pursuant to, in implementation of or as contemplated by the Plan or the Asset Purchasc
Agreement, or the vesting, re-veshng, transfer or sale of any Assets of, by or in thc Debtors or
their Estates or any asscts of, by or in WNT pursuant to, io impt tation of or as ¢ 1
by the Plan or the Asset Purchasc 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 fce, intangible or similar tax, mortgage tax, stamp act, real estalc transfer tax,
moﬂgage recording tax, salcs tax, Uniform Commercial Codc filing or recording fee, or other

ilar tax or gover and the appropriate state or local governmental officials
or agents or Govemnmental Units shall be, and hereby are, directed to forego the collection of any
such tax or govemmental 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
assessment.

8.10  Effectuating Documents; Further Transactions. The Liquidating Trustee shall
be authorized to exccute, deliver, file, or record such contracts, instruments, releases, mortgages,
and other agr ord and take such actions as may be necessary 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 corply with applicable law,

8.11  Selection of the Liquidating Trustee. Jeffrey W. Warren shall be appointed as
the initial Liquidatiog 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.

812 Indemnification and Limitation of Liability of Liguidating Trustee. The
Liquidating Trustee shall be indemnified by and be entitled 10 receive reimbursement from the
Debtors’ Estates, upon approval by the Bankruptcy Count, against and from any and all loss,
cost, expense, liability or damage which the Liquidating Trustee may actually incur or sustain in
the excrcise 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
libility of the Debtors or their Estatcs. No recourse shall ever be had, directly or indircctly,
against the Liquidating Trustee, individuelly, 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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813  Powers and Limitations of Liguidating Trustee.

(a)  The Liquidating Trustce 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 bchalf of and for the benefit of the Creditors, including

authority to establish such as the Liquidating Trustee deems appropriate
and to make all Distributions required under the Plan; (i) the investigation,
analysis, prosecution and, if y and appropriate, compromise of the claims

and Causes of Action includcd among the asscts of the Liquidating Estate; (iii) the
marketing, selling, leasing, or otherwise disposing of any of the assets of the
quuldntmg Estate; (iv) filing all required tax retumns and paying taxes and all
other ¢ tions of the Liquidating Estatc; and (v) such other responsibilities as
may be vested in the Ltquxdatmg Trustee pursuant to the Plan, by orders of the
Bankniptcy Court, or as may be necessary and proper to carry out the provisions
of the Plan.

() The Liquidating Trustee shall be deerned to be for all purposes the
“ ive™ of the Liquidating Estate as set forth in Section 1123(b) of the
Bankruplcy Court to retam enforce, scttle 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 practicablc at minimal cost and to distribute
the p ds thereof (including any Causes of Action Recoveries and Excluded
Assets Recoverics) as soon as practicable pursuant to this Plan. The powers of
the Liquidating Trustee shall include the power to (i) invest funds; (i) make
Distributions; (iii) pay taxes and other obligations owed by the Liquidating Estate;
(iv) cngage and comp from the assets of the Liquidating Estate,
consultants, agents, employecs and profcssional 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 asscts of the Liquidating Estate; (vi) liquidatc 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 on behalf of the
Liquidating Estate in all adversary proccedings and d matters pending in
the Bankruptey 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 Final Order of
the Bankzuptcy 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 the
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8.14

Bankruptcy. Court. The Liquidating Trustee shall exefcisc such powers in
accordance with the provisions of this Plan and the Confirmation Order. The
Liquidating Trustec shall be entitled to retain any of the Professionals, in its sole
discretion, that have been employed by the Debtors or other parties in interest in
the Bankruptcy Cases. The Liquidating Trustee shall obtain the approval of the
Bankrupicy 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 Cases. The provision of scrvices by a Professional to
the Debtors in the Bankruptcy Cases shall not disqualify such Professional from
cmployment by the Liquidating Trustee.

(¢)  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. ) '

(@  The Liguidating Trustee shall not be deemed to make any
representations or warrantics as to the value or condition of the Assets of the
Debtors’ Estates, or as to the validity, execution, enforccability, legality, or
sufficiency of this Plan, and the Liquidating Trustee shall incur no Lisbility or
responsibility in respect of such matters. Persons dealing with the Liquidating
Trustec shall look only to the Asscts of the Debtors’ Estates to satisfy any liability
incurred by the Liquidating Trustee to such Person in carrying out the terms of
this Plap, and the Liquidating Trustee shall have do personal or individual
obligation to satisfy any such liability, unless it is pmvcn that the qumdanng
Trustee was grossly negligent or acted with willful miscon in rtaining the
pertinent facts or in performing any of the rights, powers or duties hereunder

(e)  The Liquidating Trustee shall succeed to the rights of the Debtors
as debtors-in-possession under Section 1107 of the Bankrupicy Code, including,
but not limited to, (a) the right of the Debtors to seek any remedies otherwise
available to the Debtors under Section 506(c) of thc Bankruptcy Code to
surcharge the collateral sceuring any Allowed Secured Claim in Classes 2 and 5-
12 for, g other exp , the Allowed Administrative Expenses of
Professionals, the allowed exp of the Liquidating Trustcc, the allowed

p 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 scek to obtain Exit Financing on such terms as are approved by the
Court in accordance with Section 364 of the Bankruptcy Code.

Comp ion of Liguidating Trustee.

(a) The initial compensation of the Liquidating Trusice shall be on an
hourly rate basis as established by the Bankyuptcy Court, plus reimbursement for
actual, rcasongble and necessary expenses incurred by the Liquidating Trustee,
and such amounts shall be paid by the Liquidating Estate. The Liquidating Trustee
shall not be entitled to increase such hourly rate absent an order of the Bankruptcy
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8.15

Court. From and after the Effective Date, any professionals engaged or retained
by the Liquidating Trustec shall be entitled lo reasonable compensation to
perform services for the Liquidating Trustee. The fees and expenses of the
Liquidating Trustee aod any professionals employed by the Liquidating Trustee
shall be subject to review and approval by the Bankruptcy Cowrt. Unless
otherwise provided in an order of the Bankruptcy Court, the Liquidating Trustee
and any professionals engaged or retained by the Liquidating Trustee shall be
required to file interim applicatioris for approval of fees and expenses with the
Bankruptcy Court every sixty (60) days following the Effective Date.

®) Subject to Bankruptcy 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 agairist the Assets
of the Debtors’ Estates, including payments to the Liquidating Trustee for its
services as Liquidating Trustcc.

Resignation of Liguidating Trustee. The Liquidating Trustee shall, after written

notice filed with the Bankruptcy Court, be entitled to resign as Liquidating Trustee for any
reason. The Liquidating Trustee shall be obligated to perform its dutics under this Plan, and
shall be entitled to compensation (under terms previously approved by the Bankruptcy Court)
through and including the date a replaceinent is approved by the Bankruptcy Court. In the event
of such resignation, the Liquidating Trustce shall filc a notice of replacement Liquidating Trustee
with the Bankruptcy Court, whose appointment shall be subject to Bankruptey Court approval.

8.16

No Bond Required of Liguidating 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.

817

Pursuit of Causes of Action.

(a) On the Effective Date, the Causes of Action shall vest in, and
become assets of, the Liquidating Estate as provided in Article 8.04 of the Plan,
except to the extent a Creditor or other third party has beén specifically relcascd
from any Cause of Action by the terms of the Pian or by a Final Onder of the
Bankruptcy Court, including the Mediation Settlement Order. The Causcs of
Action shall be pursucd by the Liquidating Trustee. Except as othcrwisc provided
in the Plan, the Liquidating Trustee will have the rights, powers and privileges, in
its sole and absohute 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 exptcss 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 Dcbtors Prepetition or that received payments from the
Debtors Prepetition may be sabject to litigation 1o the extent that applicable
bankruptey or non-bankruptey law supperts such litigation. In this regard, notice

42




Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 43 of 185

ud, - q t5

is hereby given that the Causes of Action shall i any a
relating to preferential transfers and possible fraudulent transfers under various
provisions of the Bankruptcy Code against various trade Creditors and other
Prepetition 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 Liguidating Trustee,

(b)  No Creditor or other party should vote for the Plan or otherwise
rely on the Confirmation of the 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 belicf
that it will obtain any defense to any Cause of Action. ADDITIONALLY,
EXCEPT AS OTHERWISE PROVIDED IN ARTICLE 11, THE PLAN DOES
NOT, AND 1S 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
aguinst them, if they exist, are retaincd under the Plan for prosecution unicss 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 Deblors,
whether now known or unknown, for the benefit of the Liquidating Estate and the
Debtors® Creditors. A Cause of Action shaill 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 Statcment; nor shall the
Liquidating Trustce, as a result of such failure, be estopped or precluded under
any theory from pursuing such Cause of Action. Nothing in the Plan operates as a
release of sny 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 pumposes of voting on the Plan, all Creditors are
advised that the Liquidating Trustce will have substantially the 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 cntry of the Confirmation Order will act as a release, waiver,
bar or cstoppel 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 Confimmation 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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Jjudicata or collateral cstoppel or other preclusive effect that would precede,
preclude, or inhibit p tion of such Causcs of Action following Confirmation
of the Plan.

(d  The Liguidating 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 bcen 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 continuc 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 Effcctive Date, the Liquidating Trustee shall be authorized pursuant to
Bankruptcy Rule 9019(b) and Section 105(a) of the Bankruptcy Codc to compromise and settle
any Cause of Action in accordance with the following procedures, which shall constitute
sufficient notice in accordance with thc Bankruptcy Code and the Bankruptcy Rules for
compromises and settlements: (3) if the resulting setilement provides for settlement of a Cause of
Action originally asserted in an amount equal to or less than $25,000.00, then the Liquidating
Trustee may scttle the Cause of Action upon notice to the Notice Partics and cxccute neccssary
documents, including a stipulation of settiement or release, in its sole discretion and without
notice to any other party; and (ii) if the resuiting settlement involves a Cause of Action initially
asserted in an amount cxcceding $25,000.00, then the Liquidating Trustee shall, upon written
notice to the Notice Parties, be authorized and empowered to settie such Cause of Action only
upon Bankruptcy Court approval in accordance with Bankruptcy Rule 9019.

8.19  Establishment of Liquidating Trustee Reserve Amount. As soon as rcasonably
practicable (as determined by the Liquidating Trustee) after the Effective Date, the Liquidating
Trustee shall deposit the Cash asscts of the Liquidating Estate into the Liquidating Trustce
Reserve Account. The Liquidating Trustee shall be entitled to always maintain a balance in the
Liquidating Trustec Reserve Account equal to the Liquidating Trustec Reserve Amount (the
“Minimum Reserve Balance”).

8.20 Deposits and Disbursements as to Liquidating Trustee Reserve Account. Upon
the receipt by the Liquidating Estatc of eny Cash assets, including any Causes of Action
Recoveries and any Excludcd Assets Recoveries, the Liquidating Trustee shall promptly deposit
such Cash assets into the Liquidating Trustec Reserve Account. If, at the end of any calendar
month following the Closing Date, the bal. in the Liquidating Trustce Reserve Account

exceeds the Mini Reserve Bal ‘by $25,000.00, the Liquidating Trustee may transfer
such excess ball to such distributi ts as the Liquidating Trustce deems appropriate.
All funds transferred to the Liquidating Trustee p t to this Article 8.20 shall be made
available for Distributions in d with the provisions of Article 9.02 of this Plan,

8.21  Dissolition of the Committces. Upon the Effective Date, the Committees shall
be dissolved.
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8.22  Trust Advisory Board. On the Effective Datc, an advisory board (the “Trust
Advisory Board") shall be cstablished and, until the Bankruptcy Cases are closed, the
Liguidating Trustee shall consult regularly with the Trust 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 shatl 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 regularly with the
Trust Advisory Board when carrying out the purpose 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 Trust Advisory Board shall be entitled to
compcensation and reimbursement of the reasonable and necessary 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 cxpenses
of the Liquidating Trustee accordance with the provisions of Article 8.14 of this Plan. In the case
of an inability or unwillingncss of any member of the Trist Advisory Board to 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 Trust Advisory Board shall
resign their positions, whereupon they shall be discharged from any further dutics and
responsibilitics.

Article 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 Clairos (including Allowed
Administrative Expense Claims of Professionals), Allowed Priority Tax Claims, and Allowed
Priority Claims, and (b) the Allowed Claims in Classcs 2, 4, S, 6, 7, 8, and 9. Thereafter, the
Liquidating Trustee shall miake 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 as to Allowed Claims in Class 13 and Class 14.

(@)  Notwithstanding any provision hercin to the contrary, no
Distribution shall be made to the Holder of a Disputed Claim in Class 13 unlcss
2nd until such Disputed Claim b an Allowed Claim. If, on any applicable
Distribution Date, any Disputed Claims in Class 13 remain, then the Liquidating
Trustee shall withhold from any Distribution 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 atc
Disputed Claims as if cach such Disputed Claim were 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 the Distribution to which
such Holder is then entitled under the Plan.
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9.03

()  Notwithstanding any ision herein to the contrary, no
Distribution shall be made to the Holder of a Disputed Claim in Class 14 unless
and until such Disputed Claim becomes an Allowed Claim. -If, on any applicable
Distribution Date, any Disputed Claimis in Class 14 remain, then the Liquidating
Trustee shall withhold from any Distribution to the Holders of Alowed Class 14
Claims thc amount of funds that would be necessary to make the same
proportionate distribution to the Holders of all Class 14 Claims which arc
Disputed Claims as if cach such Disputed Claim were an Allowed Class 14 Claim.
At such time that-such Disputed Claim becomes an Allowed Class 14 Claim, the

" Holder of such Allowed Class 14 Claim shall receive the Distribution to which

such Holder is then entitled under the P]an_

(c)  Notwithstanding any.provision herein to the cortrary, if, on any
applicable Distribution Date, the Holder of a Class 13 Claim or a Class 14 Claim
is subject to an Action against it by the Liguidating Trustee, the Liquidating
Trustee (in its sole discretion) may withhold a Distribution to such Holder untll
the final resolution of such' Action.

(d) Distributions 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 Debtors or the Liquidating
Trustee at the time of the Distribution, unless the Liquidating Trustcc has been
notified in writing of a change of address, including by the filing of o Proof of

‘Claim or statement pursuant to Bankruptcy Rule 3003(c) by such Holder that

contains an address for such Holder different than the address for such Holder as
set forth i 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 thercof as provided herein.

Determination of Claims.

(8)  Unless otherwise provided in an order of the Bankruptcy Court, the

"Plan Proponents or the Liquidating Trustec, 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 uncxpired leases, if any, all objections
to Claums shall be filed with the Bankruptcy Court by no later than the Claims
Objection Deadline, and the Confirmation Order shall comtain 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 Unsecurcd Claims.
If the Bankrupicy Court grants the request to file a late Unsecured Claim, such
Unsccured Claim shall be treated in all respects as a Class 14 Unsecured Claim.
Objections to late-filed Claims and Claims resultmg from the rejection of
exccutory contracts or unexpired leases shall be filed on the later of (i) sixty (60)
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9.04

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 Trustce as applicable effect service in any of the
following manners: (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
signatory on the Proof of Claim or other rcpresentative identified on the Proof of
Claim or any attachment thereto, or (iii) by first class mai), postage prepaid, on
any counsel that has filed a notice of appcarance in the Bankruptcy Cases on
behalf of the Holder of a Claim.

(¢)  Disputed Claims shall be fixed or liquidated in the Bankruptcy
Court as core proceedings within the meaning of 28 U.S.C. § 157()(2)(B) unlcss
the Bankruptcy Court orders otherwise. If the fixing or liquidation of a
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 allo and distribution. The Plan Prop or the Liguidati
Trustec as applicable may, at any time, request that the Bankruptcy Court cstxmate
any contingent or umliquidated Claim pursuent 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 any such objection. The Bankruptcy Court shall
retain jurisdiction to estimate any Claim at any time during litigation conceming
any objection to any Claim, including during the pendency of any appeal relating
to any such objection. In the cvent that the Bankruptcy Court cstimates any
contingent or unliquidated Claim, such estimated amount will constitute cither the
Allowed Amount of such Claim or a maximum limitation on such Claun, as
detcrmined by the Bankruptcy Courl. If the esti d
maximum limitation on such Claim, the Plan Proponents or the qumdanng
Trustec as applicable may clect 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 the maximum
amount of the Claim for purposes of allowance and distribution. All of the
aforcmentioned 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 Court
giving due consideration to applicable Bankruptcy Rules and the need for prompt
determination of the Disputed Claim.

Unclaimed Distributions.

(a) If the Holder of an Altowed Claim fails to negotiate a check for a
Distribution issued to such Holder within sixty (60) days of the date such check
was issucd, 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, thc 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 Disiribution made pursuant to the Plan to any
Holder of an Allowed Claim is retumed to the Liquidating Trustcc duc to an
incorrect or incomplete address for the Holder of such Allowed Claim, and no
claim is made 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.

©) 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
Trustee in writing of such transfer and provide sufficicnt written evidence of such transfer. The
Liquidating Trustee shall be entitled to assume that no transfer of any Claim has been made by
any Holder unless and until the Liquidating Trustee shall have received written notice to the
contrary. Each transfcree 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 hercunder 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. 1f the Holder of a Claim holds more (han one
Claim in any one Class, all Claims of such Holder in such Class shall be aggregated and dcemed
to be one Claim for purposes of Distributions hercunder, and only onc Distribution shall be made
with respect to the single aggregated Claim.

9.07  Effect of Pre-Confirmation Distrib Nothing in the Plan shall be deemed
to entitle the Holder of a Claim that received, prior to the Elfective Date, full or partial payment
of such Holder’s Claim, by way of setticment or otherwise, pursuant to an order of the
Bankruptcy Court, provision of the Bapkruptcy 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 decmed
to be payments made under the Plan for purposcs 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 Postpetition intcrest 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 foregoing, 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 Requil is. In tion with the Plan, the
Liquidating Trustee shall comply with all tax withholding and reporting requirements imposed
by federal, state, local and foreign taxing anthorities, and all Distributions hereunder shall be
subject to such withholding and reporting requirements. Notwiﬂ:standmg the above, each Holder
of an Allowed Claim or an Allowad Equity Interest that is to receive a Distribution under the
Plan shall have the sole and exclusive "‘yforthen isfaction and pay of any tax
obligations imposed by any Govcmmcntal Unit, including i withholding, and other tax
obligations, on account of such Distribution.

Article 10
CONDITIONS PRECEDENT TO
CONFIRMATION OF THE PLAN AND THE EFFECTIVE DATE

10.01 Condition Precedent to Confirmation of the Plan. The following are conditions
precedent to Confirmation of the Plan: (i) the Bankruptcy Court shall have made such findings
and determinations regarding the Plan as shall enable the entry of the Confirmation Order in 2
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 Date. The Plan shall not be consummated
and the 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 Cascs.
Any such waiver shall be effective immediately.

10.04 Notice of the Effective Date. 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 noticc (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, emplovees, and Professionals (acting in such capacity), the Committees and their
members _and_Professionals (acting in such capacity), and the Examiner and his
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Professionals (acting in such capacity) (collectively, the “Exculpated Parties”) shall neither
have nor incur any liability whatsoever to anv Person or Entity for any act taken or omitted
¢to_be taken in good faith in connection with or related to the formulation, prepsration,
dissemination, or Confirmation of the Plan, the Disclosure Statement, the Asset Purchase
Agreement, or anv con instrumcat ease, or other apreement er 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 perlod on and after the Petition Date and through the
Effective Date; ided, however, that this exculpatio lability provision shall not b
applicable to any liabilitv found by a court of competent jurisdiction to have resuited from
fraud or the willful misconduct or gross negfigence of any such party or breach of amy
contract or any fiduclary duty. With respect to Professionals, the foregoing exculpation
from lability provision shall also include claims of professional negligence arising from
the services provided by such Professionals during the Bankruptcy Cases. Any such claims
shall be governed by the standard of cave otherwise applicable to the standard of
negligen aims ontsi an tcy. The rights granted under this Articte 11.01 are
cumulatjve with (and not restrictive o1} any and all rights, remedies, and benefits that the
Exculpated Parties have or obtaj ant to any provision of the Bankruptcy Code or
other applicable law. In furtherance of the foregoing, the Exculpated Parties shall have the
fullest protection 2fforded under Section 1125(e} of the Bankruptcy Code and all applicable
law_from liability for violation of any applicable law, rule or_regulation goverping the
solicitation of scceptance or rejection of a plan. This exculpation from liability provision is
n int: of the Plan and is essential to jts jmplementation. s excalpatio]
ility provision is not intended to, and does no! ase 2 it ns on,

11.02 General Injunction. Pursuant to Sections 105, 1123, 1129 and 1141 of the
Bankruptey Code, in order to preserve and jmplement various transactions
contemplated by and provided for in the Plan, as of the Effective Date, except as otherwise
expressly provided in the Plan or jn the Confirmation Order, ull Persons or Entities that
have held, currently hold or may hold a Claim, Debt. Liability or Equity Interest shall be
permanently enjoined and forever barred to the fullest extent permitted by law from taking

0 actions on a nt ch: Claims, Debts, Liabiliti uit
ntere! ther than actions brought to enforce any rj r_obligatj h H
{a) commencing or contigujng in anv manner anv action or other proceeding against the
Debtors, their Assets or their Estates, or the Buver or the Purchased Assets, or the
Liguidatin; stee or dating Estate; (b) enforcinpg, attaching, collecting or
pecovering in any manner any judgment. award, decree or order against the Debtors, their
Assets or thelr Estates, or the Buver or the Purchased Assets, or the Liquidating Trustee or
the Liquidating Estate: (c) creatin rfecting or enforcing sny Lien apainst the Debtors
their Assets or their Estates, or the Buvcr or the Purchased Assets, or the Liquidating
Trustee or the Liquidating Estate; (d) assertinp & sctoff, right of subrogation or recoupment
of any kind against any debt, liability or oblipation due to the Debtors or their Estates or
he Liquida H encing or continuing, in any manner or in any p! )
action that does not comply with or is inconsistent with the provisions of the Plan or the
Confirmation Order; or (f) interfering with or in any manner whatseever disturbing the
rights and remedies of the Debtory ov_their Estates, the Liquidating Trustee or_the
Liquidating Estate under the Plan and the documents execnted in connection therewith.
The Plan Proponents, or the Buyer, the Liquidsting Trustee or the Liquidating Estate,
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- .

(@ tod ine all questions and di r g title to the Assets

¢4

of the Debtors or their Estates or the assets of thc quuxdatmg Es(ate

(r) 10 determine any motions or contested matters involving taxes, tax
refunds, ax attributes, tax benefits and similar or related matters with respect to
the Debtors arising on or prior to the Effective Date or arising on account of

tions 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 requestcd by the Plan
Proponents os the Liquidating Trustee as applicable or the Buyer of any unpaid or
potential tax liability or any matters 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

(1) to resolve any disp ing any tpation of or limitation

of liability es to 2 nondebtor he der or the injunction against acts, cmployment
of process or actions against §uchnondebtqr erising hereunder;

'(u) ‘to determine any and oll matters, disputes and proceedings relating*

to the Excluded Assets or the Causes of Action, whether arising before or after the
Effective'Date;

‘(v)  to issuc injunctions, enter and implement other orders or take such
other actions as may be y or appropriate to in interference by any
Person or Entity or Govemmental 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 necéssary or appropriate
if the Confinmmon 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) 1o cnter such orders as are na:essary to implement and enforce the
injunctions described herein;-

(2) to enforce the obligations of any purchaser of any Assets of the
Debtors under arn Asset Purchase Agreement;

(aa) ‘to determine such other matters and for such other PUIpoOsCs as may

"be provided for in. the Confirmation Order or as may- from time to time be

authorized under the provisions of the Bankruptcy Codc or any other applicable
law;

S5

13.01  Modification of Plan.
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(bb) to -enter an order concluding and terminating the Bankruptcy
Cases,

12,03 Closing of the Bankruptcy Cases. In addition to the retention of jurisdiction set
forth in Anticles 12.01 and 12.02, the Bankruptcy Court shall retain jurisdiction of the
Rankruptcy Cascs to enter an order rcopcmng the Bankruptcy Cases after they have been closed.

Article 13
MODIFICATION OF PLAN AND
CONFTRMATION OVER OBJECTIONS -

@) The Plan Proponents retain the exclusive right io amend or modify

the Plan, and to solicit accept; of any d to or modifications of the
Plan, throuigh and until the Effective Date, provided that the Plan, as modified,
and the Disclosure Statement meet applicable Bankruptcy Code and Bankruptcy
Rules requirements. o Lo ‘ :

() After the cntry of the Confirmation Order, the Liquidating Trustee
may modify the Plan {0 remedy any defect or omission herein, or to reconcile any
inconsistencies between the Plan and the Confirmation Order, as may be
necessary to carry out'the purposes and cffccts of the Plan, provided that (i) the
Liquidating Trustee obtain Bankruptcy Court approval for such modification,
after notice to the Notice Parties and a hearing; and (ii) such modification does
not materially adversely affect the interests, rights, 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 Liquidatihg 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) thc Plan, as modified, meets applicable Bankruptcy Code
requirements; (i) the Liquidating Trustee obtains Bankruptcy Court approval for
such modification, afier notice to the Notice Partics and a hearing; (iii) such
modification is accepted by at least two-thirds in dollar amount, and more than
one-half in number, of Allowed Claims actually voting in each Class adversely
affected by such modification; and (iv) the Liquidating Trustee complies with
Scction 1125 of the Bankruptcy Code with respect to the Plan, as modified.

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

13.02 Confirmation Over Objections, 1f any Impaired Class of Claims votes against thé
Plan, the Plan Proponents request, and shall be allowed, to modify the terms of the Plan to effect
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a “cramdown” 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 reallocating 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 améndments 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 accep as to the Plan by any Class of
Claims unless the Bankruptcy Coutt shall require otherwise. Notwithstanding any provision of
the Plan to the contrary, the Plan Proponents reserve any and all rights thcy 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 oot accepted
the Plan.

Article 14
MISCELLANEOUS PROVISIONS

14.01 No Admissions. The Plan provides for the resolution, settlcment and compromise
of Claims against and Equity Interests in the Debtors. Nothing berein shall be construed to be an
admission of any fact or otherwise binding upon the Debtors as applicable jn 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 Agr t, the Plan Prop ts resetve the right to revoke or withdraw the
Plan prior to the Confirmation Date. If the Plun Proponents revoke or withdraw the Plan, or if
Confirmation of the Plan doés not occur, then the Plan shall be deemed null and void in all
respects and nothing contained in the Plan shall be deemed to (g) 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 Person in any further proceedings mvolving
the Debtors.

14,03 Standard for Approval of the Bankruptcy Court. In the event any of the matters
described herein arc brought for approval before the Bankruptey Court, then any such approval
.shall mean the entry of an order by the Bankruptcy Court approving the matter using the
standards for approval of similar matters by a Chapter 11 debtor in possession.

14.04 Further Assurances. 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 Agreement.

14.05 Headings. The headings used in the Plan are for conveni and refi 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 Noti Al i I sts, or other icati or d in

4

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

14.07 Governing Law. Bxcept to the extent that federal law (including the Bankruptcy
Code or the Bankruptey Rules) is applicable, or where the Plan or the 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 govemed
by, and construcd 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 domages, or interest shall be paid with respect to any Claim except as otherwise
specified in the Plan or as Altowed by a Final Order of the Bankruptcey Court.

1409 Estimated Claims. To the extent any Claim is cstimated for any purpose other
than for voting on the Plan, then in no event shall such Cisim be 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, ent to the jurisdiction of the Bankruptcy Court
and agree that the Bankruptcy Court shall be the preferred foram for all proceedings relating to
any such default. By accepting any Distribution or payment under ot 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 Cascs or the Confirmation
Hearing, or by entering an appearance in the Bankruptcy Cases, all Creditors, Holders of Equity
Interests, and other parties in iterest, 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 Benkruptey Court for all purposes with respect to any 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 or the Asset Purchase Agreement, including the
matters and purposes set forth in Arficle 12 hereof. The Benkruptcy Court shall maintain
jurisdiction to the fullcst extent allowed under applicable law over all matters set forth in Article
12 hereof.

14.11 Setoffs. Subjcct 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 xespect of such
Claim, claims of any naturc whatsoever the Debtors may have against the Holder of such Claim,
but nejther the failure to do so nor the allowance of any Cleim hereunder shall constitute a
waivcr o rel by the Debtors or the Liquidating Trustce, as applicable, of any such claim that
the Dcbtors may have against the Holder of such Claim.
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14.12 S s and Assig The rights, benefits, duties and obligations of any.
Person or Entity named or referred to in the Plan shall be binding upen, and shall inure to the
benefit of, any heir, executor, administrator, successor or assign of such Person or Entity.

1413 Modification 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(a)(4) 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 entircty), the Plan sets forth the entire agreement and
undcrtakings relating to the subject mattcr hercof and supersedes all prior discussions and
documents. No Person or Entity shall be bound by any terms, conditions, definitions, warranties,
understandings, or sepresentations 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. If, 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 aiter or interpret
such term or provision to make it valid or cnforceable 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 altercd 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 intetpreted 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 i istent with the Disclosurce § or any ag 1t entered into between the
Debtors and any third party, unless otherwise expressly prowded in the Plan or the Confirmation
Order, the Confirmation Order and the Plan shall 1 over the Disclosurc S t and any

such agreement. The Confirmation Order (and any other Final Orders of the Bankruptcy Court)
shall be construed together and consistent with the teoms 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 Time. In computing any period of time prescribed or allowed by
the Plan, the provisions of Bankruptcy Rule 9006(a) shall apply.

14.18 Sub ial Co i The Plan shall be d d 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.
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14.19 No Liability for Solicitation. Pursuant to Section 1125(e) of the Bankmplcy
Code, any Person that solicit: or rejecti of the Plan, in good faith and in
compliance with the applicable provxsxons of the Bankruptcy Code, shall not be liable, on
account of such solicitation, for violation of any applicable law, rule, or regulation governing the
solicitation of acceptances or rejections of the Plan.

Tampa, Florida
Dated as of Deccmber 31, 2019.

WESTPORT HOLDINGS TAMPA, LIMITED
PARTNERSHIP

Jeffrey W._Warren
Jeffrey W. Warren, as Liquidating Trustee

WESTPORT HOLDINGS TAMPA 11,
LIMITED PARTNERSHIP

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

/s/ Adam Lawton Alpert

Jeffrey W. Warren
Florida Bar No. 150024
iwamren @bushross.com
Adam Lawton Alpert
Florida Bar No. 0460857
aalpert/ibushross.com
Bush Ross, P.A.

1801 N. Highland Ave.
Tampa, Florida 33602
Telephone: (813) 224-9255
Facsimile: (813) 223-9620
Attorneys for Jeffrey W. Warren, as Liquidating Tyustee
Jfor the Debtors
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Exhibit A
List of Assumed Contracts

Current Resident Contracts as of the Closing Date

Third Party Leases as of the Closing Date

The following Non-Resident Assumed Contracts:

a.

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

Mact

Lease Agr t dated January 13, 2015 between Westport Holdings
Tampa, Limited Partnership and VAR Resources, Inc., as assigned to Balboa
Capital Corporation, and all exhibits, schedulcs, amendments and addendums
thereto

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

Systern Agreement dated December 20, 2010 between Westport Holdings Tampa,
Limited Partnership d/b/a University Village and Verizon Sclect Services, Inc.

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 1199SENU United Healthcare Workers East Florida
Healthcare Union

Washer/Dryer Lease Agreement with an execution date of Suly 24, 2014, by and
between Westport Holdings Tampa, Limited Par hip and C
Laundries of West Florida, Inc.

61

Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 62 of 185

Exhibit B
Third Party Leases

Unit# | Last Name { First Name Contract - | Contract Name

. o {Date - i

C301.. | Barrar JJean .. {12/1/2014 | Trial Life Agrecment

B104 {Belisle,Jr. -{ Raymond Paul” | 9/25/2014 | Tnal Life Agreement
{ D110 | Brooks Evangeline ™ 5/24/2012 . | Trial Life Agrccment.
{F105 ] Catalano& |Mary & Virginia | 7/12/2016 | Unknown - do not have copy of
] Schwab . | contract
{ D606 | Clark Philip 15/4/2016  } Occupancy and Use Agreement
] e . 4 (PLP)
1A303 {Doyle__. | Antoinette . 1 9/21/2012 4 Tnal Life Agreement -
{B607 |Edwards | Grace - ~ |4/6/2015" | Trial Life Agreement
1 D402 i Eiler . |Mere .. . . [6/3022014 | Trial Life Agreement
TE108 |Flackman |Martin& Jutta | 5/16/2013 ° | Trial Lifc Agreement _
{B708 {Hooten ~ |lJulia .. -|.12/2372014 | Trial Life Agreement ]
1E204 | Hughes 4§ Charles, Jr. 8/27/2013 | Tnal Life Agreement -
{D502 {Jackson | Kenmeth | 8/28/2015 | Trial Life Agreement -
{D407 | Kenin Marjorie T10/3172014 | Trial Life Agreement
['C301 | Kirkbak | Barbara | 2/2/2016 | Trial Lifc Agreement
|C604 |[Kohake . [lJery -. - ...  {10/16/2014 | Tral Life Agreement
1C408 | Lazzare .| Ralph IT & Mary {6/30/2015 | Trial Life Agreement ~

. _{ Pittman-Lazzara . .

1C610 | Lehrer Sandra . 18/972013 " | Tral Life Agreement .~ . . .
A103 fLombardo | Lydia {3/27/2012 | Trial Life Agrecment
1'C203 " | MacMillan .| Harold '5/3/2016 | Trial Life Agreement

iA304 | Maher .| Margaret 4/13/2015 | Trial Lifc Agrecement

D410 | Manes Robert [ 772972014 | Trial Lifc Agrcement
{C204 |Marmrero | Maria 15/23/2014 | Trial Life Agreement
{ D603 | Meaza Teru 6/30/2015 | Trial Life Agreement

C103  ]Michael = | Joyce '10/13/2015 | Trial Life Agrcement

"B508 | Miller Tune ) 12/30/2014 | Trial Life Agreement _
D405 Miller StephenB. | 7/29/2014 _ | Trisl Life Agreement

B502.. ] Noonan Jane 110/2015 | Trial Life Agreement

‘B205 ] Rognes ‘Ray & Lorena "~ 18/26/2013 | Trial Life Agreement

C407" [Rosen ~ ~ |Helen " | 8/26/2016 | Occupancy and Use Agreement |
P ¢ - - - - (PLP)

B702 | Salter | ¥im '110/6/2016 | Occupancy and Use Agreénient”
] : . : (PLP)
{B305 | Silvernail | Roger & Evelyn i 10/1/2014 _| Trial Life Agreement . _

62




Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 63 of 185

6C74436.DOCX

[A507 | Spery Eligia 571872016 | Prermier Program Contract
1 A403 iStansell ~ |[Martha- | 8/14/2015 | Trial Life Agreement
1A102 {Taylor Spafford & Nancy | 7/2/2016 Occupancy and Use Agr
| . . . (PLP)
|1 D303 | Trejbal Alta 3/772014 Trial Lifc Agreement

G603 | Vitale James & Gertrude | 5/30/2016 | Occupancy and Use Agrecment
{_. . (PLP)
1 C603 | Walker Cynthia 8/22/2016. [ Premier Program Contract
1A703 | White H. Elizabeth 6/12/2015 | Trial Life Agreement
] C209 | Wyche Collier 9/25/2015 | Trial Life Agreement
| E407 | Zimmerer | Joseph & Irene 6/3/2014 | Trial Lifc Agreement
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DRAFT - 12/31/2019 10:06 AM

MASTER TRUST INDENTURE
by and between

QSH/TAMPA, LLC,
as the Initial Obligated Group Member

and

UMBBANK, N.A.,
as Master Trustee

Dated as of 1,2020

P

GCY764502.DOCX
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DRAFT - 12/31/2019 10:06 AM
TABLE OF CONTENTS
Page
RECITALS ... e .1
GRANTING CLAUSES.. ... .1
ARTICLEL DEFINITION OF TERMS, CONSTRUCTION AND CERTAIN GENERAL
PROVISIONS . o}
Section 1.01. Definition of Terms.. ... ninsies  amsen s .3
Section 1.02. Compliance Certificates and Reports., ... .28
Section 1.03. Form of Documents Delivered to Master Trustee.. ... .29
Section 1.04. Acts of Holders of Master Obligations.. ... .30
Section 1.05. Notices, Ete.. L1
Section 1.06. Notices to Holders of Master Obligations; Waiver ..... .31
Section 1.07. Notices to Rating Agencies.. ... e e .32
Scction 1,08, Effect of Headings and Table of Contents......... .32
Section 1.09. Successors and Assigns.... . .32
* Section 1.10. Separability Clause.. e e e )
Section 1.11. US.A.PATRIOT Act.. .. e .32
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Section 2.02. Appointment of Obligated Group Representative., .33
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Section 3.07. Casualty and Condemnation Fund . .41 Section 4.28. Monthly Meetings Between Obligor and Manager; Reports Thereon.. .67
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. DRAFT - 12/31/2019 10:06 AM
THIS MASTER TRUST INDENTURE, dated as of 1, 2020 ((his “Master Trust
[ndenture™), between QSH/TAMPA, LLC, 2 Florida limited Eability company, as lhe obhgor nnd lhe
initial Obligated Group Member (the “Obligor”), and UMB BANK, N.A., a nati
with trust powers, as master trustee (the “Master Trustee™),

WITNESSETH:

WHEREAS, the Obligor is authorized and deems it necessary and desirable to enter into this
Master Trust Indenturc for the purpose of providing for the issuance from time to time by the Obligor or

other Persons ¢l ing tob Obligated Group- Members (as defined herein) of Master Obligations (as
defined herein) fo fi or refl the acquisition or belterment of reti t facilities, includi
ind dent living, ¢ 1 care and skilled nursing facilities or other facilities or for other lawful and

proper purposes; and

WHEREAS, ali acts and things nccessary to constitute this Master Trust Indenture 8 valid
ind and agr ding to jts tenns have been done and performed, the Obligor has duly
authorized the execution and delivery of this Master Trust Indenture; and the Obligor, in the excreise of
the Icgal right and power invested in it, executes tiis Master Trust Indenture and proposcs to make,
execute, issue aind deliver Master Obligations hereunder; and

WHEREAS, (he Mastcr Trustee agrees to accept and admmister this Master Trust lndcnmm
upon the tenns set forth hérein,

GRANTING CLAUSES

NOW, THEREFORE, THIS MASTER TRUST INDENTURE WITNESSETH that, to
sccure the payment of the principal of (and premiury, if any) and interest on the Outstanding Master
Obligations (defined herein), the obligations to the Master Trustee, and the perfc of the
therein and herein contained and to declare the terms and conditions on which the Outstanding Master
Obligations are d, and in ideration of the premises, of the acquisition of the Master Obligations
by the Holders tharcof and of the sum of One Dollar ($1.00) 10 the Obligated Group Members in hand
paid by the Master Trustee at or before the execution arid dclivery hereof, the receipt and sufficiency of
which arc hereby acknowledged, the Obligated Group Membexs by thase presents do hercby grant,
bargain, sell, alienate, remise, telease, convey, assign, h , pledge, sel over
and confirm to the Master Trustec, forever, all and singular the followmg dcscn'bcd propertics and grant a
sécurity interest therein for the purposes hercin expressed (the “Trust Estate™), to wit:

GRANTING CLAUSE FIRST

All of the rights, utles, intcrests 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 propaty of the

Obligated Group Members of any kind or character, inctuding the supporting obligations thereof,

proceeds and products of and from any and all of such personal property and any substitutions or
p therefor (collectively, the “P | Property™):

(®)  EBquipment,
(®)  Accounts,

(c) Genceral Intangibles,
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(d) Contract Documents,

(®) Gross Revenues and Hedge Receipts, including, without limitation, rights 1o receive
paymeats from third party payors such as Medicare and Medicaid, but except and excluding all such
iterns, whether now owned or hereafter acquired by the Obligated Group Members, which by reason of
applicable law would become void or voidable if granted, gned or pledged h der by the
Obligated Group Members,

[G] all accessions to, substitutions and replacements for and products and cash and non-
cash proceeds of any or sll of the foregoing Personal Property described in (a), (b), (), (d) and (e)
above, including, without limitation, all pay of i (whether or not the Master Trustee is
the loss payee thereof) and any d ion award, perf labor and material
payment bond, wartanty or guaranty payable by reason of loss or damage to, or otherwisc with respoct
to, any of the Parsonal Property described in (a), (b), (c), (d) and (¢) above or, to the extent pledged
pursuant to the Mortgage, any real property of the Obligated Group Members, and

@® all books end records, includi ithout limitati lists, credit files,

print-outs and other cumpu(cr or electronic materials and records, of the Obligated

Group Members pertaining to any of the Personal Property described in (a). (b), {c), (d), (¢) and (f)
above.

The security interest granted hercby is subjcct to only Permitted Encumbrances and shall

encumber any and all rights, titles and i 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 lime in any fund or account created hereunder, subject to
the provisions of this Master Trust Ind ¢ permitting the application thereof for the purposes and on
the terms and conditions set forth berein; and

GRANTING CLAUSE THTRD

Any snd all property that may, from time to time hereinafier, by delivery or by writing of any
kind, be subjected to the hereof by the Oblxgatcd 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
hereundcr), which, subjoct 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 exccuted by the grantor or the person so acting on its behalf or by the Master Trustee
respecting the use 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 bereby und hmﬂcr (by supplcmemal msmum:m or otherwise) granted,
bargained, sold, aliencd yed, ferred, hyp d, pledged, set over or
confirmed as afk d, or intended agreed or co d so to be, together with all the appurtenances
thereto appcnaining. unto the Master Trustee and its successors and assigns forever;

SUBJECT, HOWEVER, 10 all the Permitted Encumbrances (as defined herein);

BUT IN TRUST, NEVERTHELESS, for the equal and proportionate benefit and security of the
Holders from time to time of all the O ding Master Obligati
2
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Master Obligations over any other such Master Obligetions except as herein or by Supplement otherwise
expressly provided;

UPON CONDITION that, if the Obligated Group Members or their successors or assigns shall
well and truly pay, or cause to be paid, the principal of (and premi 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 moncy duc orto b due to itin with the 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 i and assi herein granted shall cease, determine and be

void and this grant shatl be released by the Master Trustee in dus form at the expense of the Obligated
Group Members, cxcept only as hercin provided; otherwise this grant to be and shall remain in full force
and effect;

UPON FURTHER CONDITION as to any property mcluded in the Tmst Estate that, upon
Request (as defined herein) of the Obligated Group R d by an Officer’s
Certificate and an Opmnon of Counsel (as such terms are defined herein) to the effect that the conditions

for the disposition of such property set forth in Section 4.18 hereof have been satisfied, the
nghts, 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 as to such property in due
form at the of the Obligated Group Members;

ALL THINGS NECESSARY to make this Master Trust Ind a valid agr 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 and trusts hereinafter set forth,
and the Obligated Group Members do hereby and agree to and with thc Master Trustee, for the
equal and proportionate benefit of all Holders of the Master Obligations, except as herein otherwise
cxpressly provided; and

THIS MASTER TRUST INDENTURE FURTHER WITNESSETH and it is cxpressly
declared that all Master Obligations issued and sccurcd hereunder are to be issued, authenticatcd and
delivered and all said rights hereby plcdged and assigned are to be dealt with and disposed of under, upon
and subject to the terms, conditions, stip ts, trusts, uses and purposes as
hereinafter expressed and the Obligated Group Members havc ngreed and covenanted, and do hereby
agrec and covenant, with thc Master Trustee for the equal and proportionate benefit of the respective
Holders from time to time of the Master Obligations as follows:

ARTICLE L
DEFINITION OF TERMS, CONSTRUCTION AND CERTAIN GENERAL PROVISIONS

Section 1.01.  Definition of Terms

For all purposes of this Master Trust Indenture, except as otherwise expressty provided or unless
the context otherwise requires:
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(a) This *Master Trast Indenture” means this mstrumcnt a3 ongmnlly exccntcd or as it may
from hme 1o time be supplemented or nmended by one or more ind 1 hereto d

into pursuant to the applicablc provisions hercof and shall include the terms of the Master Obligations.

(b) All references in this instrument designated “Articles,” “Sections” and other subdivisions

are to the designated Articles, Sections and other subdivisions of this i ( as originall d
and as they may from time to time be supplemented or amended by one or more indentures supplemental
hercto dinto p to the applicable provisions hereof and shall include the terms of the Master

Obtigatians. The words “herein,” “hereof” and “hereunder” and other words of similer import refer to
this Master Trust Indenture as a wholc and not to any particular Article, Section or other subdivision.

© The terms defined in this Articlc have the meanings assigned to them in this Article and
include the plural as well as the singular number.

(d) All accounting terms not otherwisc defined herein have the meanings assigned to them in
d: with GAAP applied in dance with Section 1.02 of this Master Trust Indenturc.

“Account Debtor™ means any Person who is or may become obhgaud under or on account of an
Account.

“Acconntant” means . or any other certified pubhc accountant, or a firm
of certificd public aocountanu Who or wlnch is "mdepcndem" as that term is defined in Rule 101 and
related interpretations of the Code of Professionat Ethics of the American [nsuh.lte of Certified Public
A of nationally d standing, or if not of nationally g, who or which
does not devote his or hs full hme to any Member or its Affiliates (but who or which may be regularly
retained by a Member. or its Affiliatcs) and who or which is acceptable to a Majority of Holders.

“Accounts” mcans all accounts, contract rights, chattel paper, inst and d

( ding Contract D received by or on behalf of the Obligated Group Members and all n@ts
10 receive the same, in cach case, whether now owned or existing or hereafter acquired, created or atising
and howsoever the Obligated Group Members® intcrest 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 Obligati and the i derived therefrom but only to
the extent specifically subject to such designation or restriction.

“Act” when used with respect to any Holder of Master Obligations has thc meaning specified in
Scction 1.04.

“Additional [ndcbtedness™ means Indebted: incurred by any Member subsequent to the
issuence of the Series 2020 Master Obligation.

“Additional Master Obligations” means any evid of Indebted or evid of any
repayment obligation under any Hedge Agreement, in either case, issued after the issuance of the Seties
2020 Master Obligation, which is authorized to be issued by a Member pursuant to this Master Trust
Indenture and which has been authenticated by the Master Trustee pursuant to Section 2.03 hereof.

“Ad Refonded Municipal Bonds” shall mean obligations that arc pt from federat
- income taxation that have been advance-refunded prior to their maturity, that are fally and ircevocably
secured as (o principal and i by Gov Obligstions held in trust for the payment thereof, that
i 4
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are serial bonds or term bonds not callable prior to maturity except at the opnon of the holder thereof, and
that are rated in the highest Rating Category by cach Rating Agency then rating such obligations.

“Affiliate”™ of any specified Person mcans any other Person directly or indirectly controlling or
controlled by or under direct or indirect common control with such specified Person. For purposes of this
definition, “control” when used with respect to any specified Pérson means the power to direct the
policics of such Person, directly or indirectly, whether through the power to appoint and remove its
di (or other bers of its Governing Body), the ownership of voting securilies, by contract of
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Annual Bndgct" means the annual budget of the Obligated Group required to be provided by
the Obligated Group R ive to Sextion 4.15 hcmof wtnch annual budget, and any
amendmemthcxetoshallhe \pp! ‘byuf‘ Itant and shall in a calculation of the projected
Historical Debt Service Coverage Ratio as of the cnd of cach fiscal quarter during the ycar covered ty
such budget.

“Assisted Living Units™ means assisted living units, if any, that arc or bocome part of the
Facilities and are offered for occupancy on en Entrance Fee basis.

"“Athorized Obligor Representative” means, with respect to the Obligoted Group
Representative and cach Obligated Group Member the Cheirman or Vice Chairman of its che{nmg

Body, the President or any Vice Presid cretary or Assi S y or the Tre orA
Treasurer, or any other person or-persons st the time designated by an Officer’s Certificate of the
Obligated Group R ive or the Obligatcd Group Member and delivered to the Master Trustee.
“Balloon Indcbtedness™ means Lnng-’l'em) Indebtedness 25 percent or more of the oﬁginnl
principal of which during any e 12-month penod if snch ma:unng principal amount is
not required to be amortized below such p by or prepayment prior to

such 12-month peried. Balloon Im_iebtedness does not include lndcbmdness which otherwise would be
classified h der as Put Indebted

“Board Runluﬁnn of any spemﬁed Pcrson means a copy of a resolution certified by the Person

ible for mai g the orga ds of the Governing Body of such Person to bave
been duly adopted by the Goverrung Body of such Person and to be in full force and effect on the date of
such certification and delivered o the Master Trustee.

"Bond Counsel" means Rogers Towers, P.A., or.any other attorney at law or firm of attomeys of

in periaining to the validity of, and exclusion from gross income

for fedeml income tax pm'poses of interest on, the obligations of states and their political subdivisions as

may be selccted by the ODhgated Group Representative, and which if the opinion is as to matters
affecting Retfated Bonds, is ty ptable to the issver of the applicable Refated Bonds.

“Book Value” when used thh respect 10 Pmper(y of 8 Member means the vatue of such

Pmpmynetof lated dep and as reflected in the most recent audited
of such Member p d in d with GAAP, and when used with respect to

Pmpmy of all Members means the nggregnte of the values of such l‘mpcrty net of accumulated
and ization, as reflected in the most recent audited i of

the Obligated Group d in d with GAAP; provided. that such aggregate shall be

calculated insucha manner that no portion of the value of any Property of aoy Member is included more
than once.
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“Busincss Day" 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.

1

“Capital Addition” means any addition, rehabilitation, imp
localions, enlar i modlt tions or repl. of or to the Facilities and the cost of
which is properly capitalized under GAAP pplied in d: with Section 1.02 hereof

“Caplital Expenditure Fund” means the Capitsl Expenditure Fund created by Section 3.09
hereof.

“Capital Expenditurc Fund Requirement” means thc amount therefor included in the Annuai
Budget. If such amount is not funded in a Fiscal Year, it shall carryover to the next Fiscal Year and shall
be added to the amount in the then current Fiscal Year.

“Capitalized Lease™ means any lease of real or p ] property which, in dance with
GAAP, is required to be d on the bal sheet of the lessee.

“Caplitalized Rentals” means, as of the date of determination, the 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 Investments” means the sum of icted or board-dcsignated assets of the
Obhgatcd Group Members uonslstmg of cash, cash eq ivalents, marketable securities, includi
, if any, on d itin any Op 1g Reserve Fund, Casualty and Condemnation Fund,

Entrance Fee Pund, Minimum L{q\nd Reserve Accounts and any other funds created pursuant to any
Supplement, but at all times cxctuding (2) any Relatcd Bonds Debt Service Reserve Fund and other
trustee-held funds (including Entrance Fees held in escrow or otherwise sct aside pursuant to the

i ts of the Residency Agr and Chapter 651, Florida Statutes) other than those described
zbove in this dcﬁmllon. ®) funds restrictod by the donor to a use that would not permit the use of such
funds to pay debt sexvice on [ndebtedness of the Obligated Group and (¢) any funds pledged or otherwise
subject to o security intcrest for debt other than the Master Obligations, as shown on the most recent
audited or unaudited financial statements of the Obligated Group.

"Ca'\sually and Condemnation Fund” means the Casualty and Condemnation Fund created by
Section 3.07 hereof.

“Chapter 651 Escrow Agent” mcans initially U.S. Bank National A iation, or its
and assigos, 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 nmc 0 l1me, including.

when appropriate, the statutory predecessor thereof, or any applicable cor g P of any

future laws of the United Statcs of America relaxmg to federal income taxauon, and e except as otherwise

provided herein or required by the context hereof, includes i ions thereof incd or set forth in

the apphuble regulations of the Depan:menl of the Treasury (i ( ncluding apphcable final or temporary
jons and also including ions issucd p to the Y p of the Code), the

np;hcable rulings of the Internal Revenue Service (including published Rcvcnue Rulings and private
letter tulings) and applicable court decisions.

.
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" means the of any M to repay disbursed
pursuant to & commitment from a financial institution to refinance or purchase when due, when tendered
or when required to be purchased (a) other Indebtedness of such Member or (b) indebted of a Person
who is not 8 Member, which Indebtedness is g dbya G y of such Member or d by or
payable from paid on Indch

“e, 1 Trndohted (Y] b

of such Member, in either case which Indebtedness or

G y of such Member was i d in d with the provisions of Section 4.16 hereof, and the

nhhgmmn of any Member to pay interest payable on disbursed for such purposes, plus any fecs,

COStS Or exy payable to such fi ituti for, undr.r ar in ion with such

in the event of disbursement pursuant to such t or in ion with enfc lhcrcof,
tuding, without limitation, any penalties payable in the event of such enforcement. .

“Completion Long-Term lndebtednm" means any Long-Term lndd)tedne&s for bnnnwcd

moncy' (a) incurred for the purp of fi g the pletion of the acq
tion or ¢quipping of Facilities or 2 Capital Addition thercto or markclmg or other prc—
opening expenscs of such Facilities | with respect to which Long-Temm Indebted has been i d 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 cquipped Facilitics or a Cepital Addition thercto ofsubsmntmlly the
same type and scope comtemplated at the time such prior Long-Term Indebted was inall
mcumd to provide for Funded Intcrest during the period of construction, to provide any rcserve fund

lating to such Completion Long-Term Indebtedness and to pay the costs and expenses of issuing such
Complelitm Long-Term Indebtedness.

“Conseat” or “Request” of any specified Person mean, respectively, a written consent or request
signed in the name of such Person by the Chsirman of the Govemning Body. the Chief Executive Officer,
the President, a Vice President, the T , an Assi T or the Chief Finsncial Officer of
such Person or any other person or persons designated by an Officer’s Certificate and delivered to the
Master Trustce. ’

“Construction Index” means the most recent publication of the “RSMecars Construction Cost
Index” with reference to the city in which the subject property is located (o, if such Index is not available
for such city, with reference (o the city located closest geographically to the city in which the subjecl
property is located), or, if such l.udcx 1s no longer published or uscd by the fedcral government in
measuring costs under Medi or Medis prog such other index which is cortified to be

blc and appropriate by the Obligated Group Representative in an Officer’s Certificate delivered
to the Master Trustce.

“Consultant™ means a professional consulting, ing, i nt banking or
banking firm or individual cngaged by the Obligated Group Rep ive having the skill and
expericnce necessary to render the particular report required and having a favorable reputation for such
skill and experience which firm or individual does not control any Obligated Group Member or any
Affiliate thereof, is not controlicd by or under common control with any Obhgated Group Member or an
AfFliate thereof, is acceptable to a Majority of Holders and is engaged p to an agr as to
scope of services (which may include cvaluation of whethcr 8 change in Manager is warranted) that is

acceptable to a Majority of Holders.

“Coatract Docaments” mensns any and ell resident contracts, rental agn:emems fr:mchme
agreements, management contructs, construction
project hitect’s ag , plans and specifications, Hadge

Agreemcnts and other cummcts llccnscs and permits now or hercafter aﬁ'ccung any Property (as the same
may be supplemented from time to time), together with all rights and privileges of any nature thereunder

7
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accruing, together with any chang ls, supp! ddend ts lidati
cxtensions, revisions, modifications or guarnnleﬁ of performance of obligations to the Obligated Group
Members under the foregoing contracts, all of the Obhgmed Group Members® rights and fitle t to raodify,
alter or amend the foreg: the fo and to waive or release the

performance or observance of any obhganon or condition Cof the foregomg contracts, in each cose,
whcthr: now owned or existing or hereaft d ted or arising and howsocver the Obligated
Group Members' interest therein may arise or appear (whether by ownership, lcasehold, security interest,
claim or atherwise).

“Contributions” means the aggregate amount of all wnhib\nions, 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 ts of the Obligated Group.

“Corporate Trust Office” of the Master Trustee means the office of the Master Trustee at which
this Msster Trust Indenture shall be principally administered, which at the date hereof is UMB 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 Facllity” means any Liquidity Facility, letter of credit, bond insurance policy, standby

h ty, line of credit, surcty bond or similar credit or liquidity facllnty securing any

Indebtedness of any Ohlngated Group Member, that, during the [nitial Bondholder Petiod, is approved by
2 Majority of Holders.

“Curreat Value™ means (a) with respect to Property, Plant and Equipmcent: (i) the aggregate fair
market value of such Property, Plant and Equipment as reflected in the most recent written rcport of an
appreiser selected by the Obligated Group Representative (which repont shall be dated not more than onc
yea.rpnortothcdateasofwh!chCummValm:lslobe {eul d or.d d by a
percentage equal to the aggregate p ord in the Cunstmcuon Index from the datc
of such report to the date as of which C\m'cnt Value is to be calculated, minus the fair market value (s
reflected in the most recent appraiser’s report) of any Pmpcny Plant and hqmpmcm included in such
report but disposed of since the last such report d or d d by 8 age equal to the
aggregate p or d in the Construction Index from the dme of such rcport to the
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 i d or d d by a equal to the
sggregate p ord in the Construction Index from the date of such acquisition to
the date as of which Current Value is to be calculated; minus (iii) the Book Value of any such Property,
Plant and Equipment acquired since the last such report but disposed of; and (b) with respect to any other
Property, the fair market value of such Property.

“Days Cash on Hand” means, as of the date of calculation, the d incd by dividing
(a) the amount of Cash and Investments on such datc by (b). the quoticnt obtained by dividing (i) (A)
Expenses (including intcrest on Indebted: but excluding provisions for bad dcbt amortization,
depreciation or any other non-cash expenses) phus (B) principal on Indebtedness paid duning the
applicable period, in each case for the lZ-monlh period ending as of the end of each fiscal quarter as

shown on the most recent unaudited fi ts delivered p to Scction 4.15(e) hereof , or
in the cose of thc period ending December 31, on the most recent unavdited or sudited financial
p to Section 4.15(a) or 4.15(b) hercof by (ii) 365.
8
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“Debt Service Requirernents” means, with respect to the pcnod of time for which calculated, (he
aggregate of the payments required to be made during such penod in respect of principal (whether at
maturity, as a result of mandatory sinking fund redemp y prepay or otherwise) and
interest on outstanding Indebtedncss of each Person or & group of Persons with respect to which such

o ts ere calculated; provided, that. (g) the amount of such payments for a future period shall be
lculated d with the 1P d in Sections 4.16 and 4.17 hereof; (b} intercst
shall be cxcludad from the determination of the Debt Scrvice Requirements to the extent that Funded
Interest is available to pay such i 5 (c) principal of Indebted shall be excluded from the
deterrnination of Debt Service R:quin:'ncnts to thc extent that amounts arc on deposit in 8n irrevocable
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 eamings or other i t to accrue th ) arc required to
be applied to pay such principal and such 50 required to be applied arc sufficient to pay such
principal; (d) principal of Indebtedness due in its final year shall be excluded from the determination of
Debt Scrvice Requil to the extent were initially deposited and are on deposit as of the date

of calculation in a debt service reserve fund which required that moneys on deposit in the debt service
rescrve fund be used to pay a principal payment in the final year of such Indebtedness and, except for the
payment to be received from such debt service reserve fund, the Indebtedness would have had
approxitmately level debt service and; (¢) any annual fees payable in respect of a Credit Facility (other
than annual fees to be paid from proceeds of a bond issuc  for such purpose) shall be included in

‘tho determination of Dcbt Service Requirements.

“Default” means any event that is, or with the passage of time or the giving of notice or both
would be, an Event of Defanit.

“Defeasance Obligations™ means:

(8) Govemment Obligations; and

(®) Obligations issued or g d by the following i alities or agencies of the
United States of. Amcnca, in each case rated the highest rating availsble for obligations of such term by at
least onc Rating Agency:
(i) Federal Home Loan Bank System;
(ii) Export-Import Bank of the United States;

(iff) Pederal Financing Bank;

{ivy G National Mortgage Associati
{v) Farmers Home Administration;

(vi) Federal Home Loan Mortgage Company;
{vii) 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 sub ially similar to the foregoing in its legal

relationship to the United States of America; and

(©) 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 shali have been made by the irrevocable deposit
at least 123 days preceding the date of determination with a bank or trust company acting as a trustee or
escrow agent for holders of such obligations of money, or obligations described in clause (1) above, the
maturing principal of and interest on which, when due and payable, without reinvestnent will provide
money sufficient to pay when due the priacipal of (ead premiun, if any) and i on such obligati
and which money, or obligations described in ctause (1) above, are not available to satisfy any other
claim, including any 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 mcvocable deposit was made, the trustee or the escrow agent or
otherwise, and in any event rated the h rating available for obligations of such term by at least one
Rating Agency.

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

“EMMA” means the Electronic Municipal Market Access Sy , O any d itory or

system, designated and/or maintained by the Municipal Securities Rulemaking Board and its successors.

“Entrance Fee Fund” means any entrance fee fund or blished by a Supp in
with the fi ing of any Capital Addition.

“Entrance Fees” means fees, other than security dceposits, monthly rentals or monthly service
charges, paid to a Member by of Independent Living Units and Assmed Living Units for the
purpose of obtaining the right to reside in those units including any refi 1 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

reqmremems of eny such agreement prior to the occupancy of the unit covered by such Residency

Agl {which shall be included if and when occupancy occurs and such set-aside is no
longer required).
“Environmental Laws” mecans the Comprehensive E I R C ion 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 ef seq.), the Solid Waste Disposal
Act (42 U.S.C. §§ 690! et seg. ), the Hazardous Material Transportation Act (49 U.S.C. §§ 1801 et seq.),
the Federal I i gicide and Rodenticide Act (7 U.S.C. §§ 136 ef seg.), the Toxic Substance
Control Act (15 U.S.C. §§ 2601 et seq.), the Ctean Water Act, the Clean Air Act (42 U.S.C. §§ 7401 et
seq.), the Federal Water Pollution Control Act (33 U.S.C. §§ 125} ef seq.), the Federal Coastal Zone
Management Act (16 U.S.C. §§ 1451 et seq.), the Occupational Safety and Health Act (20 U.S.C. §§ 651
et seq.), the Safe Drinking Water Act (42 U.S.C. §§ 300(f) ef seq.) and any other fcdcral, state or local
law, statute, ordinance and regulation, now or hereafier in effect, and in each case as amended ot
supplememed from time to time, and any apphcahlc ]ud:cnal or administrative interpretation thereof,

1} N

ding, without limitation, any applicable judicial or inistrative order, ¢ decree orj
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apphcable to the Premises relating to the regulation and pmtecnon of human health and safety and/or the

environment and natural resources {including, without limi bient air, surface water, gmundwa.mr
wetlands, land surface or subsurface strata, wildlife, aquatic specics and/or vegi ), i g all
amendments to such Acts, and any and all lati tgated th der, and 21l analog local or
state parts or equivalents, and any fer of ownerslup notification or approval statutes, and any

federal, state ot local statute, law, ordinance, code, rule, regulation, order or decree, regulating, relating to
or imposing liability or standards of conduct concerning any petrol petrol byproduct (including,
but not limited to, crude oil, dieset oil, fuel oil, gasoline, lubrication oil, oil refuse, oil mixed with other
waste, oil studge and all other liquid hydrocarbons, regardicss 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.

“Eq " means all machinery, app i fittings, furniture, furnishings, fi
(Whether acmally or constructively attached or affixed to the Premises or the Facilitics or other
impro located and including all trade, d tic and } fixtures) and olhex

icles of tangible p 1 property of every kind, description and nature what now or b
owned by a Member. and all parts, accessories and specnal tools and alf increases, additions and
thereto and substitutions and repl , includi g, without limiting the generality
of the foregoing, all building materials, supplies, goods, hinery, and equif now or

hereafter delivered to the Premises and placed on the Premises for the purpose of bcmg affixed to or
installed or incorporated or otherwise used in the Facilitics or other improvements, including, but not
limited to, lumber, plaster, cement, shingl fing, plumbing, pipe, lath, wallboard, cabinets, nails,
sinks, toilets, furnaces, heaters, brick, tile, water heaters, screens, window fmmes, glass, doors, flooring,
paint, lighting fixtures and unattached refrigerating, cooking, heating and ventilating appliances and
equipment, in each case, whether now owned or existing or hereafter acquired, created or arising and
h the Obligated Group Members® interest therein may arise or appcar (whether by ownership,
leasehold, security interest, claim or otherwise).

“Event of Default” has the meaning set forth in Section 7.01 hereof.

“Examination Report" means a compilation, revnew or audit resulting from an activity
ducted by an A ity with gi lly dards for acco * services on
prospective ﬁnancml mfmmatmn prepared in accordance wilh GAAP.

“Expenses” 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, ptus, whether or not
included in expenses under GAAP, refunds of Entrance Fees (other than Pre-Acquisition Residency
Agreement Refunds) and deposits to the Minimum Liquid Rescrve 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 Indebted: ®) d iation and amortization, (c) extraordinary
expenses, losses on the sale of assets other than in the ordmary conrse 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, (£) 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 mnde
with respect to the Obligated Group, any such exp attributable to tr i any M
and any other Member shall be excluded.
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“Facllities” means the reti facilities, including Ind dent Living Units, Assisted Living

Units (if any), and skilled nursing (acilities (if any) and relnled fncxlmes owned or lessed by the Obhgmed
Group Membcrs, all y and uscful furnishi quip and hinery and such i in

land as may be y of 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

of the Tndebted in question or the plction of the Capital Additions financed with such
indebted (e) f d fi i) stat prepared on the same basis as the Obligated Group's
audited financial smtement; and (b) an explanation of the ptions and rationale used in preparing

such forccasts, including that such forecasts have taken into account the projected utilization of the
Facilitics, the rates and charges to pat:cms nnd remdents and such other dats and information as may be
necessary to support the fi such report shall be accompanied by an
Examination Report.

“Federal Subsidy Payments” means the direct payments madc by the United States Department
of Treasury or other federal governmental agency or entity authorized to moke such payments to the
issuer or conduit borrower for any Related Bonds which constitute Subsidy Bonds.

“Fiscal Year” mcans the 12-month period beginning on January 1 of any calcnder year and
ending on Deccmber 31 of that same calendar year or such other consecutive 12-month period selected by
the Obligated Group Represcntative as the fiscal year for the Members,

“Fitch™ means Fitch Ratings, Inc., a corporation organized and existing under the laws of the
State of Del e, ils and nssigns, 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 recopnized securitics rating agency designated by the Obligated Group, with written

notice to the Mastcr Trastee.

“Fonded Interest” means ts i bly ited in an escrow or other trust account
{other than a Related Bonds Debt Serv:ce Rgscrve Fund) at the time of nssuance of bong-‘l‘erm
Indcbted o pay on such Long-Term Indebtedh or Related Bonds and i st carned on
such amounts to the cxtent such i camned is required to be applied to pay interest on Long-Term
Indebtedness or Related Bonds.

“GAAP” means those principles of accounting set forth in pi of the Fi ial
Accounting, Standards Board and its pred or p of the American Institute of
Certified Public A tants or those principles of ing which have other substantial authoritative

pport and are applicable in the ci a3 of the date of application, a3 such principles are from

time to time supplemented or amended.

“General Intangibles” means all g 1 int ," ived by ot on behall of the Obligated
Group Members and all rights to receive thc same ludi withom Jimitati ull choses in action,
causcs of action, corporate or other busi i ti designs, patents, patent
applications, trademarks, trade names, trade sectds goodwill, oopyngms, registrations, licenses,
franchiscs, customer lists, tax refund claims, comp , all claims under guaranties,

security interests or other security held by or grapted to the Obhgnted Gmup Members to secure payment
of any of the Accounts by an Account Debtor, all rights to indemnification, all supporting obligations, all
fetter of credit rights and all other intangible property of every kmd and nature (m.her ﬂmn Accounts and

Contract Documents), in cach casc, whether now owned or g or t q , d or
12
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arising and h the Obligated Group Members® interest therein may arise or appear (whether by
ownmlnp, leasehold. security murest, claim or otherwise); cxchiding, however, afl gifts, grants,

and ibutions that are s_pcciﬁcally dcsngmtcd or testncwd at the time of making
thereof by the donor or mnker as being for ocrtain sp t with the appti
thereof to the payments due undcer the Master Obligati and the derived therefrom but only to
the extent so specifically designated or restricted by r such designation or restriction.

“Governing Body” means, with respect to a Member, the or ber, board of
directors, the board of trustees, board of managers or similar gmup in which the right to exercise the
powers of corporatc or organizational directors or trustees is vested.

“Government Ohligations™ means direct obligations of the United States of America or
obligations the full and timely payment of the principal of and interest on which is unconditionally
guaranteed by the United States of America.

“Gross Revenue Accouet” means a demand deposit bzmk intained by each Memb
into which such Member deposits Gross R of suc ber upon receipt and prior to tronsfer
thereof to the Revenue Fund, ‘which account is subject to a Deposit A t Control Agr

"Gross Rcvemm tmeans all money, receipts, revenues, rentals, i i d
(includi itation, all Medicaid, Medi and other third party payments), oondemnanon
awuds Entrance Pees, cheml 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 than the rights to receive
Medicaid and Medicare psyments), whethcr in the form of accounts, general intangibles or other nghls
and the p ds of such tangibles and other rights, whether now extsting orh
coming mto existence or whcthcr nuw owned or held or hereafier aoqum:d inchuding, wrmout limitetion,
revenues derived from (e) the ownership, operation of leasing of any portion of the Facilities (including,
without limitation, fees payable by or on behalf of residents of the Facilities), (b) proceeds reccived from

(i) accounts, (i) securities and other i (i) i y and other tangible and intangible
property and (iv) accounts receivable, gencral intangibles, contract rights, chattel paper, instruments and
other rights and assets now existing or hereafter ing into exi or whether now owned or held or

hereafier acquired and (c) gifts, grants, bequests, donations and contributions herctofore or hereafter made
dmt are legally nvmlah]e to meet eny of the obligations of the Obligated Group Member incurred in the
t or repair of any portion of the Facilities; provided, kowever, that there
shall be cxcruded from Gross Revenues (i) all such items, whether now owned or hemﬁer acqmred by
the Obligated Group Members, which by reason of applicable law cannot be ted
hereunder or which would b void or voidable if igned or pledged hcmunder by ‘the
Obtigated Group Members (but only to the extent applicable low precludes the gmm assignment andfor
pledge), (ii) any amounts received by an Obligated Group Member s a billing agent for another entity,
except for fees received for serving as hllmg agvnt, (m) gifts, grants, bequests donations and
contributions to an Obligated Group Memb ¢ or hereafler 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 usc as payments required under this Master Trust Indenture, (iv) any
moneys received by any Obllgated Group Member from prospective residents or commercial tenants in

order to pay for d imp to those Independent Living Units or other arcas of the
Facilities to be occupied or leased to such residents or tenants, (v) until relmsc of such deposits from
escrow to an Obligated Group Member, all deposits made p to R y Agr to be held

in escrow until construction of any Facnhncs i oompleted n certificate of ocoupancy has been issucd and
appropriate licenses, if required, have been issued and (vi) all deposits and/or advance psyments made in
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connection with any leases of the Independent Living Units end received prior to receipt of such
certificate and licenses.

“Guaranty” means all obligations of a Person gummeeing, or in effect guaranteeing, any
Indebtedness, dividend or other obligation of any Pn.mary Obhgor in any manner, whether directly or
indirectly, including, but not lirited to, oblig: gh an agr contingent ar
otherwise, by such Person () to purchase such Indebted: or obhganon or auy Property constituting
security therefor, (b) to advance or supply funds (i) for the purchase or p t of such Indebted or

bligation, or (ii) 10 maintain working capital or other balance sheet oondition, (<) to purchasc sccuritics
or other Property 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 petrol 1 byprod (including, but not limited to,
crude oil, diescl oil, fucl oil, gasoline, lubncauon oxl, oil refuse, ox'l mixed with other wastc, oil sludge and
all other liquid hydrocarbons, regardless of spemﬁc gmv:ty) nafural or synlhehc gas products and/or any
hazardous substancc or material, waste, p or fined as such in (or for the purposes
of) the Environmental Laws.

“Hedge Agreement” means, without limitation, (a} any known as or referred to or Whld‘l
performs the function of an interest rate swap agreement, currency swap agr forward pay
conversion agr or futures ; (b) any contract providing for payments bascd on levels of, or

hanges or diffe in, i rates, curreucy exchange ratcs, or stock or other indices; () any
contract to cxchange cash flows or payments or scrics of payments; (d) any type of contract called, or
designed to perform the function of, interest rate floors, collars, caps, options. puts or calls o hedge or
minimize any type of fi jal risk, including, without limitation, payment, y, rate or other
financial risk; and (€) any other type of or aang that the Obligated Group Memb
determinc is to be used, or is intended to be used, to manage or reduce the cost of any bonds issued under
8 Related .Bond Indenture, to convert any element of any such bonds from one form to another, to
imizc or i inv return, to minil 1 retum risk of to protcct against any type
of financial risk or uncertainty; provided, that during the Initial Bondholder Period, sny such agreement
shafl be subject to approval by a Majority of Holders.

"Hedge Recefpts” means payable by any provider of & Hcdge Agreement pursuant to
such Hedge Agreement, other than termibation pay , fecs, exp and i pay

“Histor{cal Debt Service Covenge Rnﬁo" means, for any period of time, the ratio consisting of

a numerator equal to the di Availoble for Debt Service for that
period by the Maximum Annual Debt Service chmn:mem sndad i of one; provided, h A
that in making such calculation, (a) the principat of any Indebted included in such calculati
shall be excluded to the extent such principal amount is paid from the p ds of other Indebted
incurred in d: with the provisions of this Master Trusl Indenhm:, (b) to the extent s Hedge
Agr has been d into in ion with any p Indebted the actual debt service
paid aftct the effect of payments madc to or received from the provider of the Hedge Agreement shall be
used in the calculation, (¢) any Subordinated Indebted: shall be excluded except when making such

lculation for the purpose of d ining whether payments on Subordinated Indebtedness can be made
pursuant to Socnon 3.12 hereof and (d) such calculation shall be based on unaudited finsncial statements
(and adjusted retroactively for any material changes refiected 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 Scrvice Cuvc'rngc Ratio” means, for any period of time, the ratio
g of a equal to the d ined by dividing Income Available for Debt Semce

for that pcnod by the Maximum Annual Debt Service Requirement for the Indebted; then
(other than any Indebtedness being refinded with the Indebtedness then prop ‘tobelssued)andthe
Indebtedness then proposed to be issued and a denominator of one.

“Holder™ means a bearer of any Master Obligation issued in bearer form, and the registered
owner of any Master Obligation issued in registered form.

“Holder Consent” means the written consent of the Holders of 8 Majority of Holders.

“Home Office Support Fee” means the fee payable by the Obllgor to QCF1 for administrative
overhead and related expenses not to exceed $10,000 per month, increasing by three percent per ‘year
commencing Jamuary 1, 2021. In addition, QCFI shall be paid $100,000 from the proceeds of the Series
20290 Bonds.

“Income Available for Debt Service” means, for any period, the cxcess of Revenues over
Expenses of the Person or group of Persons involved.

“Indebtedness™ means, for any Person, (a) all Guaranties by such Pexson, (b) all liabilitics for
borrowed moncy ded or required to be ded as such on the audited financial statements of such
Person in accordance with GAAP, and (c) all obligations for the payment of moncy incurred or assumed
by such Person (i) duc and payable in all events, or (ii) if incurred or assumed primarily to assure the
repayment of money borrowed or credit extended, duc and payable upon the occumence of a condition
precedent or upon the performance of work, possession of Property as lessee, rend:ring of services by

others or otherwise; provided, that Indebted shall not include Indebted of one Member to anoth
Member, any G y by any Member of Indebtedness of any other Member, the joint and sevml
liability of any Member on Indebtedness issued by another Member, Hedge Agl or any obligs

to rcpay Entrance Fees or moneys deposited by patients or others with a Mcmber as sceurity for or as
prepayment of the cost of patient care or any rights of residents of life core, senior living facilities or
similar facilitics to endowment or similar funds deposited by or on behalf of such residents.

"lndependenl Caunsel" ‘means an attorney duly admmed w practice law in any state and,

ith may i pendent legal | for any M,

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

“Initia]l Bondholder™ means bencficial owners of Releted Bonds for which Rosemawr
Management LLC acts as investment advisor.

“Initial Bondholder Perfod” 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 beneficiaily own at

least 50 percent plus $1 in principal amount of the outstanding Related Bonds.

“Initial tal Tnd ¢” means Suppl 1 Indenture Number 1 dated as of

1, 26{0, between the Obligated Group R;;msentalive and the Master Trustec, related to
the issuance of the Series 2020 Master Obligation.

“Tasurance and Tax Escrow Fund” means the Insurance and Tax Escrow Fund created by
Section 3.06 hereof.
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“Insurance Censultant” means a person or firm (i) who in the cage of an individual is not an
employce or officer of any Member and which, in the case of a firm, does not control any Obligated
Group Member or any Affiliate thereof and is not controlled by or under common control with any
Obligated Group Member or an Affiliate thereof, inted by the Obligated Group R
qualified to survey risks and to ge for senior hvmg facilities or health we
facilities and services of the type involved and having a favorable reputation for skill and experience in
such surveys und 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, scourity interest in or lien, charge or
encumbrance on any Property of the Person involved in favor of, or which secures any obligation to, any
Person.

“Liquidity Facility” means a wrilten agreement to provide money to purchase or retirc any
Indebtedness if (a) on the date of dclivery of such Liquidity Facilily the ubsccured Long-Term
Indebtedness or claims-paying ability of the provider of such Liquidity Facility or its parent holding
company or other controlllng enhty is rated at least “A” by a least one of the Rating Agencies, and (h) as

of any particular date of determi no lized under such Liquidity Facility for the payment
of the principal or the pm'chase or redemption price of such Indebtedness (cxc]uswe of amounts realized
for the pay of d 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 Requirement” has the meaning given such term in Scction 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 d which is not Short Term; (b) all
Short Term Indebtedness incutred by the Person which is of the type described in Section 4.16(b) hercof;,
(c) the Person’s Guaranties of Indebtedness which are not Short Termn (but including Guaranties of Short
Term Indebiedness described in Section 4.16(b) hereof); and (d) Capitalized Rentals under Capitalized
Leases entered into by the Person; provided, , that Indebted that could be described by more
than one of the foregoing categoties 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 Holders” means Holders of a majority in aggregate principal amount of the total
amount of Master Obligations then Outstanding.

“Manag Agr €' means (a) that certain Management Agreement dated

__, 2020 between the Obligor and the Mansger as the samc may be amended and
such dment or suppl t to be approved by the Initial Bondholder during the Initial
Bondholder Period and (b) any other management agreement between any Mcmber of the Obligated
Group and a Manager with respect to the Facilities.

“Management Fees” means the fees and expenses due the M P to the Manag t
Agreement, subject to the provisions of Section 3.02.

“Manager” mecans BRP Senior Housing Management, LLC, 3 Delaware limited liability
pany, and its and assigns or any other lected by the Obligated Group
Representative with Consent by a Majority of Holders as pmwded herein.
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“Master Obligation” means any promissory note, y, lease, 0 pay

money or other obligation of any Obligated Group Member which is authenticated and delivered pursuant
1o this Master Trust Indenture and which is entitled 1o the benefits of this Master Trust Indenture.

‘‘Master Trust Indenturc” means this Master Trust Indenture 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 banldng association with
trust powers, in its capacity as trustee hersunder, until a successor replaces it in aocordance with the
applicable provisions of Article VIIT hereof and thereafier means the serving h

“Matuarity” means, when used with respect to eny Indebtedness, the date on which the principal
of such Indebtedness or any installment thereof becomes due and psyable as therein provided, whether at
the Stated Maturity thereof or by declaration of acceleration, call for redemption or otherwise.

“Maximum Annual Dcbt Service Requirement™ means the highest annual Debt Service
Requirements for the current or any succeeding Fiscal Year of the Series 2020 Master Obligation and any
other Master Obligation or other Indebted!

“Minimum Liquid Reserve Accounts™ means the ts, including the Operating Reserve
Fund and the Repair and Replacement Reserve Fund, maintained pummnt to the Couhnumg Cau Escrow
Agrcement, dated as of . 2020, as ded and d, among the Obligor and

the Chapter 651 Escrow Agent, as acknowledged by the Florida Office of Insurance Regulation, in order
to satisfy the minimum liquid reserve requirements of Section 651.035, Florida Statutes. Any funds on
deposit in such accounts shall nat be subject to any liens, charges, judgements, gamishments or creditors’
claims against the Obligor including, not limited to, holders of Master Obligations issued h d
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 & Service, a corporation ized and cxlstmg under th:
laws of the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a sccurities rating agency, “Moody’s” shall be
deemed to refer to any other nationally recognized securities rating agency designated by the Obligated
Group with writtcn notice to the Master Trustee.

“Mortgage” means the M Security Agr t and Fixture Filing, dated as of
1, 2020, from the Obllgnrmt‘avor of the Master Trustec.

“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 Analysis” 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

buslness interruption i ) or jon award or sale consurymated under threat of

ion, the gross p ds from the i or d ion award or sale with respeet to

which that term is used less all expenses (including attomceys® fees, adjuster’s fees and any expenses of
the Obligated Group or the Master Trustee) incurred in the collection of such gross proceeds.
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“Net Rentals” means all fixed rents (including es 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 quired to be paid by the {essee (whether or not designated as rents or
additional rents) on account of maintcnance, repairs, insurance, taxes and similar charges. Net Rentals for
any ﬁmue penod under any so called “percentage lcase” shall be computed on the basis of the amount

bly d to be payable th der for such period, but in any event not less than the amount
paid or payable th der during the i fiatcly preceding period of the same duration as such future
period; provided, that the amount cstimated to be payable under any such pereentage leasc shall in all
cases recognize any change in the applicablc pereentage called for by the termas of such lease,

“Obligated Group™ meaus, collectively, all of the Obligated Group Memb:
“Obligated Group Member” or ” means the Obligor and any other Person who has
satisfied the mqum:ments set forth in this Master Trust Ind for b ing an Obligated Group
Member and its unti! any such Person or a or fi Person satisfies the

requirements set forth in this Master Trust Indenture for ceasing to be an Obligated Group Member.

“Obligated Group Rep: ive” means the Obligor or any successor Obligated Group
R ive inted to Section 6.04 hereof.

P PP P

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

"Obligetion Register” means the registcr of ownership of thc Master Obligations to be
maintained pursuant to this Master Trust Indenture.

“Obligor” means QSH/Tampa, LLC, a Florida limited liability company, and any and all
thereto in d with this Master Trust Indenturc.

“Officer’s Certificate™ meons a certificate signed, in the case of a certificate delivered by an
Obligated Group Member, by an Authorized Obligor Represcntative of the Obligated Group Member or,
in the casc of a certificate delivered by any other entity, by the President, any Vice President, the Chicf
Operating Officer, the Chief Financiel Officer, the Dircctor of Finance or any other officer or agent
authorized to sign by fution of the G ing Body of such entity or, in the case of a certificate
delivered by any ather Person, the chief executive or chief financial officer of such other Person.

“Operating Account” means a d d deposit bank intsined by each Member from
which such Member pays cash operating exp of such Member, which is subject ta a Deposit
Account Control Agreement.

“Opcrating 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 successor provision. The Authorized Obligor
Representative shall provide to the Master Trustec and the Chapter 651 Escrow Agent an Officer's
Certificate specifying the amount of the Operating Reserve Fund Requircment upon each change in the
Operating Reserve Fund Requirement or draw on such operating reserve. Absent the provision of such
certificate, the Master Trustee 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 Counsel” means an opinion in writing signed by Bund Counsel.

“Optinion of Counsel” means a written opinion of Independent Counsel who may (except as
atherwise expressly provided herein) be 1 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 end delivered ander this Master Trust
Indenture, except:

(a) Master Obligati h fi lled and delivercd to the Master Trustee or
deltvered to the Master Trustee for cancellation;

) Master Obligations for whose payment or redemption moncy (or Defeasance
Obligations to the extent permitted by Scction 10.02 of this Master Trust Indenturce) shall have
theretofore been deposited with the Master Trustee or any Paying Agent for such Master
Obligations in trust for the Holders of such Master Obligations pursuant to this Master Trust
Indenture; provided, that, if such Master Obligati are to be red d, notice of such
redemption has been duly given or waived pursuant to this Master Trust Indenture or immevocablc
provision for the giving of such notice satisfactory to the Master Trustee has been made pursuant
to this Master Trust Indenture; and

(c) Master Obligations upon fer of or in exchange for or in licu of which other

Master Obligations have been authenticated and dcelivered pursuant to this Master Trust
indenture;

provided, h , that in d ini hether the Holders of the requisite principal amount of

Outstanding Master Obligations have g:ven any request, demand, authorization, dircction, notice, consent

or waiver hereunder, Master Obligations owned by any Obhgatcd Group Mcmber or any Affiliate of any
Obligated Group Member shall be disreg; and d d not to be 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 2 Responsible Officer of
the Master Trustee actuslly knows to be so owned shall be so disregarded. Master Obligations so owned
that have been pledged in good faith may be regarded as O ding if the pledg blishes to the
satisfaction of the Master Trustee the pledgee’s right so to act with respect ta such Master Obligations and
that the pledgec is nat an Obligated Group Member or an Affiliate of any Obligated Group Member.

)

“Paying Agent” means any Person authorized by the Obligated Group R ve to pay the
principal of (and premium, if any) or interest on any Master Oblxgauons on bchalf of the Obligated
Group.

“Permitted Encambrances” means this Master Trust Indenture, any Related Loan Agreement,
any Related Bond Indenture and, as of any particular date:

(1) Any licn or encumbtance, other than a mortgage or deed of trust on real property,
created or incurred in the ordinary coursc of business which does not sccure, directly or
indirectly, the repayment of borrowed money or the payment of installiment sales contracts of
capital leases individually or in the aggregate or the payment of a judgment or fiability to &
federal, state or local agency, and which docs not materially impair the value or the utility of the
property subject to such fien or encumbrance.

) Licns arising by resson of good faith deposits with an Obligated Group Memb
19
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in connection with tenders, leases or real estate, bid or contracts (other than contracts for the
payment of money), deposits by an Obligated Group Member to secure public or ststutory
obligations, or to sccure, or in licu of, surety, stay or eppeal bonds, and deposits as security for
the pay of taxes or or other similar charges.

3) Subject to the approval of the Initial Bondholder during the Initial Bondholder
Period, statutory rights of the United States of America to recover against an Obligated Group
Member by reason of any federal foan, grant or subsidy made available to the Obligated Group
and similar rights undcr state statutes.

(4) Subject to the approval of the Initial Bondholder during the Initial Bondholder
Period, any lien arising by reason of deposits 1o enable an Obligated Group Member to maintain
self-insurance or to parhmpatc in any funds estabhshed to cover any insurance risks or in

with rk ion or profit-sh
plans, or other social securily, ‘or to share in the pnvueges or beneﬁm required for companies
1 insuch ats.

¥ patils 14

(5) Subject to the approval of the Initial Bondholder during the Initial Bondbolder

Period, sny judgmem licn against an Obligated Qroup Member so long as such judgraent is being

d and h is stayed and so long as such judgment lien will not materially

imterfere with or impair the operations of the Obligated Group end for which, if requested by a

Majority of the Holders, the Obligatced Group has deposited with the Master Trustee @ surcty bond

or cash in gn amount cqual to the amount of such judgment or such lesser umount as shall be
scceptable to the Master Trustce or the Initial Bondholder during the Initial Bondholder Period.

(6) (i) Rights reserved to or vested in any municipality or public authority by the
terms of any right, power, franchise, grant, liccnsc, permit or provision of law, affecting any
property; (ii) any liens on any property for taxcs, assessmeats, levies, fees, water and sewer reats,
and other governmental and similar chargs and any licns of mechanics, material
suppliers or vendors for wark or services performed or materials furnished in comecuon with
such praperty, which are not due and payable or which arc being sted and
is stayed or which bave been duc for less than 45 days; and (iil) cascments, rights-of-way,
servitudes, restrictions and other minor defects, encumbrances and irregularitics in the titlc of any
property that either (x) are described in the Title Policy on the date of execution of the Master
Indeature or (y) do not impair the use of such Property in any material manocr.

(%)) Any lien on the property of an Obligated Group Member that is existing on the
datc of execution of the Master Indenture and is described in the Title Policy; provided, thst no
fien so described may be extended d or replaged by her lien, nor may it be modified
to apply to any property of an Obligated Group Member not subject to such lien on the date of
exccution, unless the licn otherwise qualifies as a Permitted Encumbrence; provided, further, that
no Additional Indebtedness may be incurred (hat is securcd by such lien unless the foregoing
conditions are met.

(8) Subject to the epproval of the Isitial Bondholder during the Initial Bondholder
Period, any liens on Gross Revenues 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, licns other than licas securing Indcbtedness to which Property of an entity is subject at the
20
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time (the “Effcctive Date”) either (a) such entity is merged into or lidated wilh an Obligated
Group Member, or (b) sll or subsum:inlly all of its assets are sold or otherwise conveyed to an
Obligated Group d, that: (i) no lien so described may be extended or renewed,
nor may it be modlﬁed, ln apply to any Pmperty not subject to such lien on the Effcctive Date,
uness the lien as so dified, or the rep t lien, otherwise qualifies

as a Permitted Encumbrance; and (ii) no hen 50 dcscnbed was created in order to avoid the
limitations containcd 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 Initia) Bondholder
Period, any lease and lcaseback entered into by the Obligated Group with 2 governmental issuer
of municipal bonds, to the extent that such 8 is required by law in jon with the
issuance by such authority of bonded indcbted, to be d by a Master Obligation under
the Master Indenture and provided that the issuer’s interest in such property is pledged on a parity
to the Master Trustee fo secure all Master Obligations.

(11)  Any lien with respect to tangiblc p | property acquired after the closing date
of the Bond transaction, which lien cither secures the purchase price of such property or is a lien
1o which such property is subject 81 the time of its acquisition; provided, that the Tndebted

d by such lien i permitted Fndebtedness of the Obligated Group.
(12)  Auny lien on pmpcny received by the Obligated Group through gifts, grants, or
b , OF on the i from, as a result of restrictions arising from the terms of such
grh. gram. or bequest that preclude the application of related principat or income to the payment

of aperating expeases 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 any rights of residents of life care or similar facilities to cndowment or similar funds

deposited by or on behalf of such residents.

(14) Subjcct w the approval of the Initial Bondholder during the Tnitial Bondholder
Period, op g leas: der an Obligated Group Member is the lessor relating to services
provided jn the ordmary course to residents st the Facilities, or any Residency Agccmcn!. ticense
or other vse agrecment made with respect to property where revenues generated inure to the
benefit of an Obligated Group Member; pmvndcd that no Initiat Bondholdcr appmval ol’ 3
specific Residency Agreement shall be required if the Residency Agr t is i
identical to a form of Residency Agrcement that has been reviewed and approved by the lmunl
Bondholder,

(15)  Any lien on money (or the investment made with such moncy) held in any debt
service reserve, construction, debt service or similar fund and gmntcd hy an Obhgatod Group
Member to sccure pay of Indebtedness (including any : hether of
not then drawn upon); and any licn on 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 the approval of the Initial Bondholder during the Initial Bondholder
Period, any licn on pmpelty {other than real estate) in the nature of a purchase money security
interest resulting from installment sale or borrowings, financing leases, or similar
agreements relating to the acquisition of pmpem' or liens of a lessor or a vendor on the property
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being leased or sold under a leasc, installment sale or similar agreement.

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

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

“Permitted Investments” shall mean and include any of the following:
(s) Government Obligations;

®) Government Obligations which have been stripped of their unmatured interest coupons

nnd interest coupons stripped from Gov Obligations and ipts, certificates or other similar
g ownership of future principal or i pay due on Gov t Obligations
which are held in & dy or trust t by a ciel bank which is a member of the Federal

Deposit Insurance Corporation and which has combined capital, surplus and undivided profits of not less
than $20,000,000;

) Bonds, debentures, notes or other cvidences of indebtedness issued by any of the
following: Federal Home Loan Banks; Federal Home Loan Mortgage Corporation (including
pamcipmon certificates); Federal .National Mortgagc Association; Govemment National Mortgage

ion; Bank for Cooy ives; Federal Intermediate Credit Banks; Federal Financing Bank; Export-
Import Bank of the United States; or Federal Land Banks:;

@) Al other obligations issued or ditionally d as to the timely payment of
principal and interest by an agency or person controlled or supcrvnsed by and acting as an instrumentality
of the United States government pursuant to authority granted by Congress;

[G] (i) Interest-bearing time or d d d i ifi of deposit, or other similar
bankmg arrangements with any government securities dealer, bank trust company, savings and loan
1 banking iation or other saving (including any Related Bond Trustee

or any affiliate thercof); provided, that such dcposits, certificates and other B¢ are fully i d
by the Federal Deposit Insurance Corporation or (ii) mremt—bcanng tme or demand deposits or

ccmf cates of deposit with eny bank, trust pany, ! banking iation or other savings
I

fuding any Related Bond Trustee or any afﬁlmc thereof); provided, such deposits and
certificates are in or wnh a bank, trust company, iation or other savings institution
whose (or whose parent's) long-term unsccured 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 Categorics by
a1 Jeast 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 (i) any such obligations are
held by any Related Bond Trustee or a bank, trust y or nationel barnking iation (other than
the issuer of such obligations);

® Repurchase agreements collateralized by sceurities described in subparagraphs (a), (b),
(c) or (d) above with any registered broker/dealer subject to the Securitics lnvcstms Prolcctlon
Corporation which at the time of emermg into such repurct gr has an uni
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 agencics provide such
22 .
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ratings) (including eny affiliate of any Refated Bond Trustee), or with any ial bank (including
any Related Bond Trustee or any aftiliale thereof) with such ratings; provided, that (1) a specific written
repurchase agreement govems the transaction, (2) the sccutitics ere held, frec and clear of any lien, by any
Related Bond Trustee or an independent third party acting solely as agent for such Related 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 reccived 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 security intcrest under the Uniform Commercial Code of the State, or book entry procedures
prescribed at 31 CFR 306.1 ef seg. or 31 CFR 350.0 e seq. in such sceuritics is created for the benefit of
the Related Bond Trustee, (4) the terms of such repurchase agreement will require the provider of such
repurchase agreement to value the collateral securities no less frequently than weekly and will liquidate
the collateral securities and disburse moneys as a result of such liquidation to the Master Trustee or the

Related Bond Trustee (as applicabie) if an; iency in the d coll ge is not d
within two business days of such valuauon and (5) t.bc fair malkcl value of lhc collateral sccurities in
lation to the of the rep bligati {uding principal and interest, is required to be

equal to at least 102 percent;

8 Moncy roarket accounts which at the time of initial deposit are rated in onc of the three
highest long term Rating Categories by at least two of S&P, Fitch and Moody’s (or by at least onc such
Rating Agency if onty two such Rntmg Agencies provide such ratings) or an investment agreement with a
finugvia) institution (including any R d Bond Trustee or any affiliate thereof) whose long term debt
{or the long-term debt of such institution's parent company) at the time 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 Rating Agency if only two such Rating Agencies provide such ratings);

) Commercial paper rated at the time of purchase at least P-1 by Moody’s and at least A-1
by S&P; :

@ Shares of investrnent companics rated at the time of purchase in one of the three highest
long term Rating Categories by at least two of S&P, Fitch and Moody's (or by at lcast one such Rating
Agency if only two such Rating Agencies provide such ratings) or cash equivalent invesiments which are
authorized 1o invest only in assets or securities described in subparagraphs (a), (b), (c). (d) and (f) above;

0} Ad Refunded Municipal Bonds;

&) Obhgauons of polmcll subdlvnswns of any statc of the United Statcs, whether or not such
are exempt from federal i ided, such obligations are rated at the time of purchase in
one of the three highest Rating Catcgones by at lensl 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);

o G d in or in for the i of moneys
held by any Related Bond Trustec pursuant to this Bond Indenture with a financial institution (that may
mcludc the Bond Trustee) that is 8 domestic corporation, a bank, a trust company, a national banking

a corporation subject to registration with the Board of Govemors of the Federal Reserve
System under the Bank Holding Company Act of 1956 or any successor provisions of law, a federa!
branch p to the International Banking Act of 1978 or any successor provisions of law, a foreign

bank acting through a domestic branch or agency which branch or agency is duly licensed or authorized
to do busitess under the laws of any state or territory of the United States of America, a savings bank, 8

savings and loan association, or an i y or iation chartered or organized under the
. 23 .
JAX2993021_6

6CY764502.D0CX



Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 93 of 185

DRAFT - 12/31/2019 10:06 AM
laws of any state of the United States of America; provided, that for each such entity its unsecured or
uncollateralized long term debt obligations, or obligations secured or supported by a letter of credit,
or surety bond issued by any such organization, or whose claims paying
ability, dm:cﬂy or by virtue of a guarantee of a corporate parent thereof, have been assigned a eredit
rating at the time of execution of such f: atin one of
the three highest Rating Categorics 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) (i.e., at the time the investment
agreement is entered into); provided, that the terms of such guaraateed i or i
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 Agencics (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

Ilateralized, shall be terminable by the Master Trustee without penalty; and

{m) - Dcbt obligations of d ic or forei ions rated at the time of purchase in onc
of the three highest Rating Categories by at least two ot’ Moody s, Fitch and S&P (or by at least one such
Rating Agency if only two such Rating Agencies provide such ratings).

“Person”™ means any individual, corporation, par hip, limited liability pany, firm, joint
venture, iation, joint stock pany, trust, unincorp d organizstion or government or any

agency or political subdivision thereof or any other entity.

“Personal Property” means the Property described in GRANTING CLAUSE FIRST hereof.

“Place of Paymeat” for a series of Master Obligations means a city or political subdivigion
designated as such pursuant to this Master Trust Indenture or a Supplement.

“Pre-Acquisition Residency Agrtement" means cach and every contract, including, without
limitation, any “reservation ag; , as ded from time to time, between a
former owner of the Facilities and a t=5|dcnt or formcr mxdenl 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 refands, if
any, of entrance fees.

“Pre-Acquisition R i Y 'A;. t Refund” means an entrance fec refund payable under a
Pre-Acquisition Residency Agreement, as such refund obligation has been modificd by order of the
federal bankruptcy court approving the sale of the Facilities to the Obligor.

“Premises™ means the Real Estate, as such term is defined in the Morigage.

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

“Projected Debt Service Coverage Ratio” means, for 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. Requirement for the Long-Term ndebtedness
expected to be outstanding during such period and a denominator of ane.

“Projected Rate™ means the projected yield at par of an obligation as set forth in the report of a
Consultant. Such report shall statc (hat in determining the Projected Rate such Consultant reviewed the
yield evaluations at par of not less than three obligations (or such lesser number as the Consultant shatl
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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 aor any successor thereto (or, if it is not expected that it will be reasonsbly 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 ption, then obligations the interest on 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 the
date of the calculation wutilizing the Projecied Rete 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
rau'.ng similar to that of the Obligated Group, (c) are not entitled to the benefits of any credit enhancement

(i g, without limitation, any letter or line of credit or jnsurance policy) if the obligation for which
the Pm_]ected Rate is bcmg deterrmned is not b:neﬁwd by any credlt enhancemem and (d) to the extent
icable, have a g term and ially the same as the obligation

with respect to which such PmJectr,d Rate is being developed.

“Property” means any and all rights, titles and interests in and to any and all pmp::ny, whether
real or p |, tangible (including cash) or intangible, wherever si d 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.

“Pat Indebiedness” means Indebted which is (a) payable or required to be purchased or

redecmed 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 redecned from the awner 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.

“QCFI” means QCF/l, Inc., a Georgia nonprofit corporation.
“Rating Agency” means, as applicable, Moody’s, S&P or 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 Bond Indenture” means any indenture, bond resolution, loan agreerment, credit
g or other parable i to which a series of Relatcd Bonds is issued
luding, without limitation, the Series 2020 Bond Indenture.

"Relnted Bond 'l'rnstee" uwans the bond trustee and its successor in the trust created under any
Related Bo i limitation, the Series 2020 Bond Trustee, or, if the Related
Bonds are not issued by a govcmmmtal issuer, the applicable lender or the agent or trustee for the
applicable lenders.

“Related Bonds” means the Series 2020 Bonds and (i) any other revenwe bonds or other
obligations issued by any state, territory or posscssion of the United States or any municipal corporation
or political subdivision formed under the laws thereof or smy constituted authority or agency or

instrumentality of any of the foregoing emp: d to issue obligations on behalf thereof (“governmental

issuer”™) to a single Related Bond Ind, , the p ds of which are loaned or otherwise made
25
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ilable to any Obl d Group Member in ideration of the it hentication and delivery
of a2 Master Obllgmon to or for the order of such govemmental issuer or (n) any other bonds, notes or
loans, the proceeds of which arc loancd or otherwisc made available to any Obligated Group Member in
consideration of the execution, authentication and defivery of a Master Obligation to or for the applicable
lender or an agent or trustee for the applicable lenders,

“Related Bonds Debt Service Reserve Fund” means a debt service reserve fund established
to a Related Bond Ind ¢ to secure payment on any Related Bonds.

4

“Related Loan Agreement" means the Series 2020 Loan Agreement and any other loan
g lease agr credit agr or other comparable instrument
entered into in connection with a series of Relnled Bonds.

“Repair and Replacement Reserve Fund” means the fund described 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 Statutcs or its
successor provision. The Authorized Obligor Rep ive 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 Requirement upon each change in the Repair and Replacement Reserve Fund Requirement
or draw upon the Repair and Replacement Fund. Abscnt the provision of such certificate, thc Master
Trustee and the Chapter 651 Escrow Agent may conclusively presume that the Repair and Replacement
Reserve Fund Requi has not changed

“Required Information Recipient” 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 ell holders of Related Bonds who hold $500,000 or more in principal amount of Related
Bonds and request such reports in writing (which written request shall include a certification as to such
ownership).

“Residency Agreement” means ¢ach and every tr: including, without limitation, any
“reservation agr " or residency agr as ded from time to time, between an Obligated
Group Member (or its pred 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 ing beds or specialty care (d ia) beds and providing for certain services to
such resident.

“Responsible Officer” means, when used with respect to the Masier 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 Fund” means the Revenue Fund created by Section 3.01 hereof.

“Revenues” means, for any period, (a) in the case of any Person providing health care services

and/or scnior living services, the sum of (i} net patient service and resident service

plus (ii) other aperating revenues, plus (iii) non-operating revenues (other than Contributions, i mcome
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derived from the sale of assets not in the ordinary course of business, any gain from the extinguishment of
debt or other extraordinary jtem, earnings which constitute Funded I or on which
are n'revocably deposnled in escrow to pay the principal of or interest on Indebtedness, but otherwise
), plus (iv) Unrestricted Contributions (other than Contributions from
Afﬁhales) plus (v) Entrance Fees received minus Entrance Fees amortized during such period; and (b) in

the case of any other Person, gross less sale di 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 in 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) eamings resulting from any reappraisal, revaluation or write

up of fixed or capital assets, (iv) any revenues recognized from deferred ucs related to Entr:
Fees, and (v) insurance (other than business interruption) and cond i ds; provided, h

that if such calculation is being made with respect to the Obllgatcd Gmup, such calculatlon shall be mad=
in such a 50 35 10 exclude any attrit to ions b 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 ofsuch calculation so long
as the Unrestricted Contribution is made prior to the date the applicabl is required to be
delivered with respect to such calculation,

“S&P” means S&P Global Ratings, i unit of Standard & Poor’s Fi ial Services
LLC, a limited liability p ized and existing under the laws of the State of Delaware, its
successors and assigas, and, if suoh entity shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, “S&P” shall be deerned to refer to any other nationally recognized
securities rating agency designated by the Obligsted Group Rep ive with written notice to the
Master Trustee.

“Series 2020 Bond Indentwre” means the Bond Trust Indenture, dated as of 1,
2020, between the Seties 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.

“Sertes 2020 Bonds” means the Florida Develop Finance Cotporation Senior Living
Revenue Bonds (QSH/Tampa Project) Series 2010A and Series 2010B (Taxable), issued pursuant to the
Serics 2020 Bond Tndenture and said Authority’s Resolution No. __ - adopted » 2020.

“Serfes 2020 Loan Agreement”’ 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 Obligation” means the QSH/Tampa, LLC Series 2020 Note, being the
initial Master Obligation issued by the Obligated Group Represemtative pursuant to the terms hereof and
the Initial Supp! 1 Ind: to securc rcpay of the Series 2020 Bonds.

“Series 2020 Related Bond Issuer” means the Florida Develop Finance Corporation, a
public body corporate and politic and a public instrumentality of the State of Florida.

“Short Term” means, when used in ion with Indebted: payable on d d or having
an original maturity less than or equal to one year and not renewable at 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 uséd with respect to any Indcbted or any instail of
intcrest thereon, any date specified in the instrument evidencing such Indebtedness or such i of

interest as a fixed date on which the prl.ncrpal of such Indebtedness o any installment thereof or the fixed
date on which such installment of intcrest is due and payable.

‘Sulmrdmuted Lodcbtedoess” mcans any issory note, , lease,
contraclual agr t or other obligation to pay money, the terms ol‘ the documents providing for the
issuance of which expressly provide (i) that all poyr on such d shall be subordinated to

the timely payment of atl Master Obligati ly Oulstandmg or subsequently issuéd, and
that payments thercon 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 Bonds™ means any Related Bonds for which the issucr or conduit borrower is entitled
to reccive Federal Subsidy Payments directly from-the United States Department of Treasury or other
federal governmental agency or entity authotized to make such payments under th¢ Code.

ug, 4

" means an ind pp 1 to, and euthorized and executed pursuant to the
terms of, this Master Trust Indenture.

“Sorplus Distribution Conditions™ means thul @) thc Hmoncal Debt Service Coverage Ratio

for the period ending on the Tast day of the i diatcly p g calendar quarter was at Jeast 1.50:1;
(ii) Days Cash on Hand as of the last day of the i diately precedi lendsr quarter, deducti fmm
Ceish and 1 the of the proposed withd ! and of any Subordinate lndebtedn&ss

payments to be made on the samc day, would have been at least 275; and (iii) no Event of Default shall
have occurred and be continuing.

“Surptas Fand” means the Surplus Fund created by Section 3.05 hereof.

“Tax-Exempt Organization” means a Petson organized under the laws of the United States of
America or any state thereof that is exempt from federal income taxes under Section 501(a) of the Code
as an organization described in Scetion 501(c)(3) of the Code or corresponding provisions of federal
income tax laws from time to time in effect.

“Testing Date” shall have the meaning ascribed to it in Section 4.20 hereof.

“Threskold Amount” mcans 3 percent of Book Value of the Property, Plant end Equipment of
the Obligated Group, as shown on the most recent gudited financial statements of the Obligated Group.

“Title Policy™ means tiile insurance in the form of an ALTA mortgagee’s title policy issued by a
title insurance company in favor of the Mastcr Trustee in the face amount of $__,000,000 (as increascd 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 Expenses” means, with respect to the Obligatcd Group, as of any date of

dclcmunatmn, and for the applicable period of d ination, total cash opcra!ing expenses for such
period, as ined in d with GAAP i ticd, ¥ g legal and g foes
and expenses of the Master Trustne and the Related Bond Trustee. the Home Office Support Fee, the fees
and exy and any ind y pay owing the Related Bonds issucrs, plus, whether or not so
treated in accordonce with GAAP, Entrance Fee refunds for such period (olhcr lhun Pre-Acqmsmon
Residency Agrecment Refunds), but excluding (i) sh cxp such as
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and other non-cash i p (ii) deposits to the Minimum Liquid Reserve Accounts or to any
fund held by the Maslcr Tmm:c or any Related Bond Trustee, and (iii) ansounts owed or paid between
Members

“Tnist Estate” has the mcaning given such term in the Granting Clauses bereof.

‘“Uniform Commercial Code” shall mean, Florida’s Uniform C ial Code, as ded
from time to time.

“Underwriter” means B.C. Ziegler and Company, as managing underwriler of the Serics 2020
Bands

“Unrestricted Contributions” means Contributions which are not restricted in any way that
would prevent their spplication to the pay of debt service on Indebtedness of the Person receiving
such Contributions.

“Weeﬂy Dishursement Date” means the first Business Day of each calendar week.

“Working Capitat Fund” mcans the fund described in Section 3.08 hereof.

[*Working Capital Fund Requirement” mesns__ B]

Section 1.02. Compli Certificates and Reports

o

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

(a) Estimated R cs, Expenscs, Cash and Investments and Income Available for
Debt Service of any Person fof any future Fiscal Year shall be established by a certificate or
report of a Consultant stating the amount of such -estimated item bascd upon assumptions
provided by such Person and stating thet such assumptions are, in the opinion of the Consultant,

reasonablc;
®) any of:
@  Revenues, Exy Cash and & and 1 Available for
Debt Semoc of any Person for any prior Fiscal Year or period,
{ii) Maximum Annual Debt Service Requirement of any Person, and
(iif)  principal of and i ercst on any Indebtedn
shall be established by an Officer’s Centifi of the Obligated Group Repr ive stating the

amount of such item and that such amounts bave been derived from either the most recent
financial statements of the Obligated Group delivered to the Master Trustce pursuant to Section
4.15 hereof or, for any period other than a prior Fiscal Year, from the internally prepared
fmancial statements of the Obligated Group for such period;

the anticipated date of completion of eny construction project of any Person shall

©
be cstablished by an Officer’s Certificate of thc Obligated Group Representative; and
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(d) securities shall include any i d in marketable securities, 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 i pany items on a combined basis, The character or amount of any asscl,
fiability or nem of i or exp quired to be determined or any consolidation, combination or
other ion required to be made for the purposes hereof shall be determined or made in

* accordance with GAAP in cffcct on the dote hereof or, at the option of the Obligated Group
Representative, at the time in effect (provided that GAAP is applicd istently with the requi
cxisting either.on the date hereof or at the time in effect), except that assets, liabilitics, items of income
and expenses of Affiliates which arc not included in the Ohligated Group shall not be taken into zccount,
and except where such principles arc i i with the requi of this Master Trust Indenturc;
provided, however, that there shall not be inctuded 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 Master Trust Indenture, and if requested by the Master Trustee, the Obligated Group shall
fumnish to the Master Trustee () an Officer's Certificate stating that, in the opinion of the signer, all
conditions precedent and covenants, if any, provided for in this Master Trust Indenture retating to the
proposed ection have been satisficd; and (b) sn Opinion of Counsel stating that, in the opinion of such
counsel (who may rely upon an Officet’s Certificate as to matters of fact), all such conditions precedent
and have been satisfied.

In eny case where several matters are required to be certificd by. or cavered by an opinion of, any
specificd Person, it is not necessary that all such matters be centified 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 cestify 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 certificatc or opinion of any officer of a Person may be bascd, insofar as it relates to legal
matters, upon a certificate or opinion of, ar rep: ions by, 1, unless such officer knows, or in
the cxcreise of reasonable care should know, that the certificate or opinion of representations with respect
to the matters upon which his certificate or opinion is based sre erroncous. Any such certificate or
Opinion of Counse! or Opinion of Bond Counsel may be based, insofar as it relates to factual matters,
upon a centificate or opinion of, or repr ions by, an officer or officers of a specified Person stating
that the information with respect to such factual metters is in the posscssion of such Person, unless such
counsel knows, or in the exercise of reasonable care should know, that the certificate or opinion or
representations with respect to such matters are erroneous.

Where any Pcrson is rcquxmd to make, gwc or execute two or more applications, requests,
rtificat ions or other instr under this Master Trust Indenture, they
may, but need not, be consolidated and form one instrument.

Section 1.04.  Acts of Holders of Master Obligations

(a). Any rtequest, demand, authorization, direction, noticc, consent, waiver or other action
provided by this Master Trust Indenture to be given or taken by Holders of Master Obligations msy be
30 -
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bodied in and evid ! by une or more instruinents 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 ot instruments are
delivered to the Master Trustee and, where it is hereby expressly required, to the Obligated Group
Representative, Such instrument or instruments (and the action embodied therein and evidenced thereby)
are herein sometimes referred to as the “Act” of the Holders of Master Obligations signing such
instrument or § Proof of ion of any such instrument or of & writing appointing any such
agent, or of the holding by any Person of gistered Master Obligati shall be sufficient for any
purposc of this Master Trust Indenture and conclusive in favor of the Master Trustee and the Obligated
Group Members, if made in the manner provided in this Section. The Obligated Group may establish a
record date for purposes of determining the identity of Holders entitled to vote ar consent to any action by
vote or consent authorized or permitted under this Master Trust Indenture.

®) The fact and date of the execution by any Person of any such instrument or writing may
be proved by the 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
thercof. Where such execution is by an officer of a corporation or e ber of a partnership, on behalf of
such cotporation or partership, such centificate or affidavit shall also consmute sufﬁm:m 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 sccuritics

hange (wherever situated), if such certificate is in form satisfactory to the Master Trustee, showing
that at the date thercin mentioned such Person had on deposit with such depositary, or exhibited 1o it, the
Master Obligations held in bearer form therein described; or such facts may be proved by the certificate
or affidavit of the Person exccuting such instrument or writing 2s a Holder of Master Obligations, if such
certificate or affidavit is in form satisfactory to the Master Trustee. The Master Trustce and the Obligated
Group Members may that such hip of any Master Obligation held in bearer fonm 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 somc 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 O di

(c) The fact and date of cxecution of any such instrument or writing and the amount and

bers of Master Obligations held in bearer form by the Person so executing such instruraent 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 1o any of the matters referred to in this
Section.

(O] The ownership of Mastcr Obligations in registered form shall be proved by the
Obligation Register.

[Q)] 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 of in liew
thcreof in rcspect of anythmg done or suffered to be done by the Master Trustee or the Obligated Group

in m, whether or not ion of such action is made upon such Master
Obligation. K
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Secction 1.05.  Notices, Etc. to Master Trustee and Obligated Group Members

Any request, demand, suthorization, divection, notice, consent, waiver or Act of Holders of
Master Obligations or other d provided or permitted by this Master Trust Indenture to be made
upon, given or furnished to or filed with:

(a) the Master Trustee by any Holder of Master Obligations or by any specified
Persan shal! be sufficient for every purpose hereunder if acmally mcwcd by the Master Trustee
at thé Corporate Trust Office, or at any other add ished in writing to the
Obligated Group Members and the Holders of Master Oblxgaﬂons by the Master Trustee;

®) the Obligated Group Members by the Master Trustee or by any Holder of Master
Obligations shall be sufficient for every purposc hereunder if in writing and mailed, first class
postage prepaid, to the Obligated Group Representative addressed to it at QSH/Tempa, 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

(©) any Obligated Group Member by the Master Trustee ot by any Holder of Master
Obligations shall be sufficient for every purpose heveunder if in writing and mailed, registered or
certified first class postnge prcpmd. to the Obligated Group Member add: d to it at the address
specified in the Supp d by such ‘Obligated Group Member or at any other address
previously furnished in writing to the Master Tnmw 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 pravisions of this Master Trust Indenture, the Master Trustee shall have no duty or
obligation to verify or confirm receipt by the Person to whom the notice is di d; provided, h
the Master Trustee shall (i) verify that the el ic mail add hes an el ic mail add
previously provided to the Master Trustee by such recipient in writing other (han by electronic mail, and
(ii) ensure that no crror message is received by the Master Trustee indicating a delivery delay or faiture
has resulted, in which case the notice shall be given by means other than electronic mail. Purther, the
Mester Trustec shall have no duty or obligation to verify or confinm that the person who sent any
instructions or directions 1o the Master Teustce by electronic mail is, in fact, 2 person authorized to give
instructions or directions on behalf of the sender (other €han to verify that the sender purports to be 8
person authorized to give instructions and directions on behalf of thc entity); and the Master Trustee shall
have no liability for any losscs, liabilities, costs or cxp d or ined by the Obligated Group
as a result of such rehi upon or pli with such instructions or directions. The Obligated Group
agrees lo assume all risks arising out of the use of 1 i mm'l or imil ission to submit
instructions -and directions to the Master Trustee, includi itation, the risk of the Master
Trustec acting on unauthorized instructions and the risk of rntcmepuon 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
cvent, 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 be sent by clectronic mail, the provisions of Section 1.05 hereof shall
apply. Where this Master Trust Indenture provides for nofice in any manner, such notice may be waived
in writing by the Person catitled to receive such notice, either before or aftcr 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 any 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 Rey ative
shall give prompt notice to such Rating Agency of any of the following events:

(a) any Bvent of Default hereunder;

(®) the incurrence by any Obligated Group Mcember of any Long-Term Indebtedness
in principal amount greater than $2,500,000; and

© any addition to or withdrawal from the Obligated Group.
Section 1.08.  Effect of Headings and Table of Contents

The Article and Section headings herein and the Table of C afe for co i only and
shall not affect the construction herc9£

Section 1.09.  Successors and Assigns

All covenants and agreements in ﬂ\\s Master Trust Inde by the Obligated Group Memb
shall bind their respecti and hether so expr d or not.

Section 1.10.  Separabillity Clause

1n case any provision in this Master Trust Indenture or in the Master Obhgahons shall be mvnlxd,
iltegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in
any way be affected ot irmpaired thereby.

Section 1.11. * US.A. PATRIOT Act

The Obligated Gronp 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 temorism
snd moncy laundering, is required to obtain, verify and record information that identities each person or
lcgal entity that establishes a relationship or opetis an account with the Master Trustee. The parties to this
Master Trust Indeature agree thiat they will provide the Master Trustee with such information as it may
request in order for the Mastet Trustee to satisfy the requirements of the U.S.A. PATRIOT Act.

ARTICLEIL
THE MASTER OBLIGATIONS

Section 2.01.  Scries and Amount of Master Obligations

(a) Master Obligations shall be issued under this Master Trust Indenture in serics created by
Supp! permitted h der. Each series shall be designated to differcntiate the Master Obligations
of such series from the Master Obligations of any other series. No Master Obligations issued hereunder
shall be securcd 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 fimd 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 not limited. The aggregate
principal amount of Master Obligations of each series that may be created under this Master Trust
Indenture is not timitcd cxcept as restricted by Suppl and the provisions of Article TV of this Master
Trust Indenture,

) Any Obhgated Group Member pmposmg to incur Indebtedness olher than the Series
2020 Master Obligati evidenced by Master Obligations issued p to a Suppl arby
cvidences of Indcbledncss issucd pursuant to documents other than this Master Trust ]ndenture 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 Rep ive 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 Indcbtcdm:ss is to be incurred. Any such Obligated Group
Member, other than the Obligated Group Repr ive, proposing to incur such Indebtedness other than
the Series 2020 Master Obhgalmn, shall obtain the written consent of the Obligated Group
ive, which shall be evid d by an Officer’s Centificate of the Obligated Group
R:pn:s:nlutwc filed with the Mastcr Trustce or an cndorsement to such Indebtedness signed by the
Obligated Group Rep ive, stating pli of such Indebtedness with this Master Trust
Indenl'ure. The Series 2020 Master Obligation is being issued simul ly with the ion and
delivery hereof.

Section 2.02. Appoin of Obligated Group Repr i

Each Obligated Group Member, by t ing an Obligated Group Member, ir bly appoil
the Obligated Group Rep ive 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) full and exclusive power to execute
Master Obligations for and on behaif of the Obligated Group and each Obligated Group Member, (c) full
and exclusive power fo } on behalf of the Obligated Group and each Obligated Group
Member pursuant to Sections 9. 03 and 9.02 hereof, and (d) full power to prcpare, or authorize the
preparation of, any and all documents, certificates or materials bly and ordiparily
prepated in with the i of Master Obligations h der or Related Bonds associated
therewith and to execute and deliver such items to the

dicel.

ppropriate parties in ion therewith.

Section 2.03. E and Authenticaton of Master Obligati
All Master Obligati shall be ted for and on behalf of the Obligated Group and the
Obligated G:oup Members by an Authorized Obligor Represen(anve of the Obhgated Group
Rep ive. The ¢ of any such Authorized Obligor Rep ive may be { or may be
hanically or photographically reproduced on the Master Obligati If any Authorized Obligor
Rep ive whose sigi appears on any Master Obligation ceases to be such Authorized Obligor
Representative before delivery thereof, such signature shall remain valid and sufficient for all pusposes as
if such Authorized Obligor Rep ive had incd in officc 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 cntitled to the benefits hercof, and shall be dated the date of
its authentication.
The Master Trustee's authentication certificate shall be substntially in the following form:
MASTER TRUSTEE’S AUTHENTICATION CERTIFICATE
34
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This {Master Obligation)] is one of the Master Obligations referred to in the aforementioned
Master Trust Indenture.

Date of Authentication: UMB BANK, N.A_,
as Master Trustee’
By:
Authorized Signatory
Section 2.04. Suppl Creating Master Obligations
The Obligated Group Rep ive (on behalf of the Obligated Group Members) aud the Master

Trustec 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 whxch such Mnster Obligations are
being issued, the form, title, designation and manner of numbering or d i 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 hy such Master
Obliga the g for place and medium of payment and any other prov:smns deemed
advisable or necessary, and any of the forcgoing terms may be incorp d into such S t by
reference. Each Master Obligation shall be issuable, shall be ferable and exchangeabl and shall be
subject to redemption as speciﬂed in this Master Trust Ind and in the Suppl Any Master
Obligation to be held by a Related Bond Trustee in ion with the i of Related Bonds shall
be in the principal amount equsl 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 CL‘ ti has been rTegi d under the Sccurities Act of 1933, as amended (or similar
islati d), each such Master Obligation shall be endorsed with a legend which
shall read substanhally as follows: “This [describe Master Obhgm]on] has not been registered under the
Sccurities 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.

icahl

A Supplement and the Master Obligati issued th der may in, as app
provisiops 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 prowswns as may be d d y for the i thereof

md provide for the ¢; ion of required y for such purp and may specifically
di payment, dics and any other provisions of the Master Obligations issued th der to

the provisions of any other Master Obligations,

Section 2.05. Conditions to 1. of Mastcr Obligations Herennder

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

(@ The Obligated Group Representative (on behalf of the Obligated Group
Members) shall deliver to the Master Trustee (i) an Obligated Group Representative Request for
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the authentication of sny such Master Obligations ond (ii) an Officer’s Certificate of the
Obligated Group Representative stating that all covenants, requirements and conditions to the
issuance and authentication of such Master Obligations set forth in the related Supplement and in
this Master Trust Ind (including, without limitation, the provisions of Section 4.16 and 9.01
hercof; provided, that such provisions shall not be spplicable to the Series 2020 Master
Obligation) shsll 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 hercof;’

(b) The Obligated Group Rep ive 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
Supplcmcnt under the Trust Indentufe Act of 1939, as amcnded, is not required or, if such

tion or qualification is required, that all applicable reg; ion and qualification provisions
of said acts have been oomphed wnh, (ii) this Master Trust Indenture, as amended and
I ted by such Sup and the Mastcr Obligations are valid, binding and enforceabl

obllgahons of each of the Ohhgnted Group Members in accardance with their terms, except as
enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance and other laws
affccting creditors’ rights generally, usual equity principles and other reasonable exclusions; (jii)
all covenants, requirements and conditions to the execution and delivery of the Supplement snd
issuance and euthentication of such Master Obligations set forth in the Supplement and in this
Master Trust Ind have been plicd with and satisfied; and (iv) d y to
cause the Licn 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 arrang| have been made for the
prompt filing and recording thereof:

() 1f Master Obligauons sre issued with respect to tax-excmpt Related Bonds, the

Obligated Group R ¢ shall have delivered to the Master Trustee an Opxmon of Bond
Counsel to the eﬂ‘ect that issuance of such Master Obligations will not adverscly affect the

jusion from gross i of i on such Related Bonds
(d)  Copies of Florida Uniform C inl Code financing stat ts filed pursuant

to Scction 4.03 shall have been delivered to the Master Trustee;
Section 2.06.  List of Holders of Master Obligations

The Master Trustcc shall keep on filc at its office the Obligation Register which shall consist of a
list of 1.hc names and addresses of the Holders of all Master Obligations. At reasonable times and under

blishcd by the Master Trustee, the Obligation Register may be inspected and

coplcd by any Obhgated Group Member, the Holder of any Master ( Obligation or the Authorized Obligor

p e; provided, thnt the o ip by such Holdcr and the authority of any such designated
rep ive shall be evi d to the satisfaction of the Master Trustee.

Section 2.07. Opti 1 and Mand v Red $

Master Obligations of cach series may be subject to optional and datory redemption in whole
or in parl and may be redeemed prior to maturity, as provided in the Suppl ing such serics, but
not otherwise.

Section 2.08. Mutilated, Destroyed, Lost and Stolen Master Obligations
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If (a) any ilated Master Obligation is dered to the Master Trustee, or the Master Trustee
id to its satisfaction of the d ion, loss or theft of any Master Obligation, and (b) there
is delivered to the Master Trustee and the Obligated Group Rep: ive such security or indemnity as

may be required by the Master Trustee and the Obligated Group Representative to save it and the
Obligated Group harmtess, then, in the absence of notice to the Obligated Group Representalive or the
Master Trustee that such Master Obligation has been acquired by @ bona fide purchaser, the Obligated
Group Rep ive shall te and upon its request the Master Trustee shall authenticate and deliver
in exchange for or in lieu of any such mutilated, destroyed, lost or stolen Master Obligation @ new Master
Obligation of like tenotr, scrics, intcrest ratc and principal amount, bearing & number not
contemporaneously outstanding.

In case any such mutilated, destroyed, lost of stolen Master Obligation has become or is about to
become due and payable, the Obligated Group Rep ive in its discretion may, instead of issuing a
new Master Obligation, pay such Master Obligation.

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

BEvery new Master Obligation issued p to this Section in licu of any destroyed, lost or
stolen Master Obligation chall constitute an original edditionel contractuat obligation of the maker
thereof, whether or not the destroyed, lost or stolen Master Obligation shall be at any time enforceable by
anyone, and shail be entitled to sil the benefits and security of this Master Trust Indenture equally and
proportionately with any and all other Master Obligations duly issued b d

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

Section 2.09. C Nats

All Master Obligations surrendered for pay d i fer or exch shall, if
delivered to any Person other than the Master Trustee, be dcllvemd to the Master Trustee and, if not
alrcady canceled ot required to be otherwise delivered by the terms of the Supplernent authofizing the
serics of Master Obligations of which such Master Obligation is a part, shall be prompily canceled by it.
The Obligated Groap Represcntative 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 aoquired in any h , and afl Master Obligations so delivered
shall be promptly canceled by the Master Trustee. No Master Obligations shall be authenticated in lieu of
or in exchange for any Master Obligations cenccled as provided in this Scction, cxcept as cxpressly
permitted by this Master Trust Indenture. All jed Master Obligations held by the Master Trustec
shall be treated by the Master Trustee in accordance with its current d i lici

|

ARTICLE TIL
FUNDS AND ACCOUNTS

Section 3.01.  Gross Revenue Account; Revenue Fund,

(2) Each Obligated Group Member covenonts and agrees that it shall cause all Gross
Revemues 1o be deposited upon receipt into the Gross Revenue Account.
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® There is hereby established with the Master Trustce a trust fund to be designated
“QSH/Tamps, LLC ~ Revenue Fund™ and all Obligated Group Members covenant that pmmptly on
the last Business Day of each calendar week ing on the first week after the week in whlch
this Master Trust Indenture is executed and delivered they shall it afl Gross R
prior to such Business Day to the Master Trusice or causc all Gross Revenues o be transmitted to the
Master Trustee for deposit into the Revenue Fund.

Section 3.02, Usc of Moneys in Revenue Fund. On each Weekly Disb Date beginning the
first week after which moncys are deposited in the Revenue Fund and thereafter, the Master Trustcc shall
make the following transfers from the Revenue Fund; provided, that (i) in the event funds on any Weckly
stbursemem Date shall be insufficient to make any one or more of such transfers, any and &ll of such

ired to be 1ed shall be died prior to making any fers to any
funds of lower priority (based on the following order of priority) in such manth or any futurc month, (ii)
although funds in the Revenue Fund will be applied on a weekly basis oo cach Weekly Disbursement
Date, the order of priority for application of funds in the Revenuc Fund shall be calculated and applied on
a monthly basis, as described below (i.e., funds will be applied to each item until the amount required for
the current month is achicved, and the required for each item will be reset on the first day of each
calendar month) and (iii) during any cccurrence of an Event of Default, moncys shali be applied in
accordance with Section 7.08 hereof:

FIRST: the Operating Account held by the Obligated Group Represenmivc, the amount
necessary to fund, during the month during which xhe transfer is made, the
amount equal to (a) Total Cash Operating E: and
taxes and thc Management Fee for the mnmh as set forth in the then-current
Annual Budget or, if the Authorized Obligor Representative provides an
Officer’s Certificate to the Master Trustec 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 speclﬁed in. such Oﬁcer s Certificate, and (b) unpaid Totel
Cash Operating E: and taxcs and the Mansgement
Fec) ieom any pnor month; provid od, that the Obl d Gmup Rep ive
shall not cause to be transferred to the Operating Accaunt in any month an
aggregatc amount in excess of 110 percent of the amount of Total Cash
Operating E. (exctudi and taxes and the Management Fee) set
forth for snch month in the Armua.l Budget or an amount which, together with
amounts transferred to the Operating Account in any prior month of the
applicable Fiscal Year, wuuld exceed 105 percent of the aggregate amount of
Total Cash Operati (excluding insurance and taxes snd the
Mansagemeat Fcc set forth in !hc Annual Budget for the period from the
beginning of such Fiscal Year to the 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 A t an 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 Limits, which certificate shall include or attach calculations
supporting such certification;

SECOND: to the Insurance and Tax Escrow Fund, an amount equal to (a) 1/12® of the
amount for the current year for annual premiums for property insurance required
to be maintained pursuant to Section 4.10 hereof and for annual real cstate taxes,
or other charges for governmental services for the current year, as provided in the
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Annusl Budget and (b) unpaid insurance premivms, real cstatc or other property
taxes, or other governmental services charges from any prior month;

to the payment of interest on all Master Obligations in the Yy to
accumulate, during the month during which the transfer is made, the amount
equal to (a) an amount equal to one-sixth of the intcrest on such Master

Obligations bearing i paysble lly due on the next succceding
interest payment datc with respect to such Indebtedness, so that there shall be
lated on such i pay due taking imto account interest eamings

on amounts held in any such account for interest on Master Obligations an
amount not Jess than the interest on such Master Obligations, an amount not less
than the interest on such Master Obligations coming duc on the immcdiately

ng intercst pay date for such Master QObligations, (b) an amount
equal to cnn—founh (1/4®) 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 interest ings on held in any such
account for intcrest on Master Obhgnnons, an amount not less than the interest
on such Master Obligations coming due on the immediatety succeeding interest
payment datc for such Master Obligations, or (¢) aa amount equal to the interest
on all such Master Obligations bearing interest payable monthly, and (d) unpaid
interest on all Master Obligations;

to the payment of principal for any Master Obligations, (s) payable annually, the

y to late, during the month during which the transfer is
made, an amount equal to 112* of the priocipal amount of such Master
Obligations, g duc by y or Yy ion on the next
prmcupal payment, mamnty or mandatory rcdemption datc, s that there shall be
accumulated in the such fund or taking into 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 pasyment, maturity or mandatory

redemption date, (b) payable semi Ily, the ry to accumulate,
during the month during which the fer is made, an equal to ixth
of the principal amount of such Master Obligati ing due by ity or

mandatory redemption on the next principal payment, maturity or mandatory
redemption date, so that there shall be accumulated in such fund or account,
taking into account intercst camings on amounts held in such fund or accouat, an
amount not less than the principal of such Master Ohhgxhons. coming due by

maturity or latory redemption on the i ding principal
payment, ity or datory redemption date, (c) payable qumerly, the
t Y to late, 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
principa! payment, maturity or mandatory redemption date, so that therc 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 less than the principal of
such Master Obligations, coming due by maturity or mandatory redemption on
the immediately succceding principal payment, maturity or mandstory
redemption date, or (d) an emount cqual to the principal on all such Master
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Obligations coming due by meturity or mandatory redemption on the next
principal payment, maturity or mandatory redemption date;

FIFTH: to the Relatcd Bonds Debt Service Reserve Fund for any Rclated Bonds, any
ired to be paid p to the Related Bond Indenture until such
requirement is satisfied;
SIXTH: to the Manager to pay the Management Fee and any unpaid Management Fee
from any prior month;

SEVENTH: to the Opcmting Reserve Fund, any amount certified by the Obligated Group
Reprcsmtnuve in an Oﬂ'xcer 's Certificate delivered to the Master Trustee as the
q ired to be ferred thereto and deposited themn to meet
the replenish or d i forxhe(‘,. ing Reserve
Fund under Section 651. 035, Florida Slatutm, ’

EIGHTH to the Repair md chlaocmcnt Fund, apy smount certified by the Obligated
Group Representative in an Officer’s Certificate detivered to the Master Trustee
as the mi quired to be fi -rdthmtoandd:posucd!hﬂem
to meet tho replenist ori 1d ts for the Repair and
Replacement Fund under Section 651.035, Flondn Smmcs

NINTH: to the Capital Expenditure Fund an amount equal to the amount required such
that the amount en deposit thercin 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 Requircment;

ELEVENTH: to pay debt service then duc on Subordi d Indebtedness, subject to satisfacti
of the requirements of Section 3.13; and

TWELFTH: to the Surplus Fund the bal (if eny) ining after the pay identified
abové 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 an escrow fund designated “QSH/Tampa, LLC — Opmung Reserve
Fund,” which shall be-used by the Obligated Group solely for the purposes set forth in the applicable
cscrow agreement and Section 651.035(1)(c), Florida Statutes.

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

The Obligated Group ivc agrees and covenants that it shall request withdrawal of any
eXCess funds from lhc Opemtmg Reserve Fund when and as permitted by the Continuing Care Escrow
Ag {i d in the definition of “Minimum Liquid Reserve Accounts” (which amounts shall be
deposmed in the Revenue Fund) and that it shall request withdrawals from the Operating Reserve Fund
when ilable in the R Fund and the Surplus Pund are insufficient to make the transfers
to the Opcml.mg Account described under Section 3.02 FIRST. Upon the occurrence and during the
continuance of an Event of Default, to the maximum extent permitted by law, the Master Trustee shall
have and is hereby irrevocably granted by the Obligor power of attomey to make such requests an behalf
of the Obligor.

Section 3.04. Repair and Replacement Reserve Fond. There has been esteblished with the Chapter
651 Escrow Agent in the name of the Obligor an cscrow 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 escrow agret and Section 651.035(1)(d) of the Florida Statutcs.

The Mastcr Trustee shafl fer the an ified in Section 3.02, clouse [EIGHTH] hereof
as and whea reccived to the Chapter 651 Escrow Agent for deposit to the Repair and Replacement Fund.

The Obli d Group R ive agrees and co ts that it shall request withdrawal of any
excess funds from Repair and chlaoemenl Reserve Fund as permitted by {he Continuing Care Escrow
Agreement referenced in the definition of “Minimum Liquid Reserve Accounts” (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 expendihues permitted under éuch Continuing Care Escrow Agreement, and
apply any amounts received in response to such request, prior to making any withdrawals from the

- Capital Expenditure Fund for the pp 1i p Upon the f and during the continuance

of an Event of Default, to the maximum extent permitted by law, the Master Trustee shall have and is-
hereby irrevocably granted by the Obligor power of attomcy to make such requests on behalf of the
Obligor.

Seetion 3.05. ' Surplus Fund. There is hereby established with the Master Trustec a trust fund to be
designated “QSH/Tampa, LLC ~ Surplus Fund,” which shall be used solely for the purposes set forth in
this Section. There shall be deposited in the Surplus Fund the excess of Gross Revenues after the deposits
required in items FIRST through ELEVENTH of Section 3.02 hereof.

Moncys in the. Surplus Fund shall be uscd on the Weekly Disburscrnent Date to make the
following paymenits in the following order of priority:

(a) to pay {(or make transfers to the Operating Account to pay) any of the Total Cash
Operating Expcnses for the month in which such payment is made if there are insufficient amounts held
in the Operating Account to fulfill such payments on such date; then

by to make the fe ified in Section 3.02 SECOND through TENTH, in such order,
to the extent amouints available in the Revenue Furid are insufficient to make such transfers.

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

Notwithstanding the forcgoing, at any time that interest on or principal of or premium, if any on
any Master Obligations is due and unpaid or woutd be unpaid but for such transfer, the Master Trustee

shall sfer to the "" ble Holder(s) any ilable in the Surplus Fund first, in the amount-
ired to pay any deficiency in the otherwise available for interest (and if the amounts in the
Surplus Fund are insufficient to make al.l such payments, pro rala to cach applicable Holder) and second,

in the amount required to pay any d y in the t otherwise ilable for principal and
premium interest (end if the amounts available in the Surplus Fund are insufficient to make all such
paymerits, pro rata to each applicable Holder).

On the first Weekly Distribution Date in February, May, August and November, amounits
Temaining in the Surplus Fund after the distributions set forth above shall be applicd os follows: provided,
that the Surplus 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 purposes set forth i this Section.

The Master Trustee shall deposit in the Insurance and Tax Escrow Fund (i) money transferred
from the Revenue Fund in the amounts and on the dates described in Section 3.02 hereof, and (ii) any
other quired 10 be deposited into the 1 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. Moncy on dcposit in the Insurance ond Tax Escrow Fund shall
be disbursed by the Master Trustee to the Obligated Group Rep ive to pay, or as reimbursement for
the pay of, taxcs, and i premit with respect to the Project, as 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 the Obligated Group R ve,

Upon presentation to the Master Trustee by the Obl d Group Repr ive of a requisition
in the form attached hereto as Exhibit A accompanicd, if mquested by the Master Trustce. by copies of
bills or statements for the payment of such taxes, ts, and i when due, the
Master Trustee will, not more frequently than once a month, pay to the Oblngatcd Group Represenmave to
provide for the payment of, or as reimbursement for payment of, 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 b der or if so req d by the Obligated Group Representative,
the Master Trustee shall make such payments from the Insurance and Tax Escrow Fund to the designated
payce and not to the Obligated Group Representative. If the (otal amount on deposit in the Insurance and
Tex Escrow Fund shall not be sufficient to pay to or fo pay or reimburse the Obligated Group

Representative in full for thc payment of such taxes, and i i then the
Obligated Group R ive shall pay the cxcess amount of such taxes, assessments, and insurance
premiums dimctry.

Notwith g the forcgoing, at any time that interest on or principal of or premium, if any on

any Master Obhgatums 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 by a Majority of Hold fer 10 the appliceble Holder(s) any amounts available in the
Insurancc 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 cach applicable Holder) and second, in the amount required to pay
any deficiency in the ts atherwise available for principal and premium interest (and if the amounts
available in the Insurance and Tax Bscrow Fund are insufficient to make all such payments, pro rata to
each applicable Bolder).

Section 3.07. Casualty and Condemnation Fund

@) There is hereby established with the Master Trustee a8 trust fund designated as
“QSH/Tampa, LLC—Casualty and Condemnation Fund.”

@) 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 desctibed in such sections.

Section 3.08. 'Working Capital Fand

Amounts deposited into the Working Capital Fund shall be used to pay Total Cash Operating
Expenscs in excess of available in the Operating Account. Upon the delivery of en Obligated
Group Reprcsenmhvc Request certifying that the t d is required to pay Total Cash

ble in the applicablc month in excess of ilable in the Operati
Account (after tmnsl‘ers from the Revenve Fund), the Master Trustee shall, within five Business Dnys,
make payment from the Working Capital Fund in accordance with such Obligated Group Representative
Request. The Trustce may rely conclusively upon eny such Obhgau:d Gmup chrcscnnmve Request

received and shall have no obligation to make an indep stigation in All
such payments shall be made by check or draft or wire payable either (i) directly to the person, firm 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 or principal of or premium, if any on
any Master Obligations is due and unpaid or would bc unpaid but for such transfer and ofter transfers
from the Sutplus Fund, the Master Trustee shall, unless directed in writing not to do so by a Majority of
Hold fer to the applicable Holder(s) eny ilable in the Working Capital Fund first, in
the amount required to pay sny deficiency in the amounts otherwise available for interest (and if the
amounts in the Working Capital Fund are insufficient to make all such poyments, 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
arc 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 cxpenditures 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 sfter trensfers
from the Surplus Fund and the Working Capital Fund, the Master Trustee shall, unfess directed in writing
not to do so by a Majority of Ifolders, transfer to the applicable Holder(s) any amounts svailable in the
Capital Expenditure Fund first, in the amount rcquired to pay any deficiency in thc amounts otherwise

ilable for i st (and if the ts in the Capital Expenditure Fund ere 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 intcrest (end if the amounts available in the
Capital Expenditure Fund are insufficient to make all such payments, pro rata to each applicable Holder).

Sectlon 3.10. of Funds

Any moneys held by the Master Trustee hereunder, mcluding any fund or account established
pursuant to any Supplement, shall be invested or rcinvested 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 under the control of the Master
Trustec and shall mature, or be redeemable at the option of the Master Trustee, 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 Ind . For the purpose of eny i or rei under
lhls shall be d d to mature at the earliest datc on which the obligor under such

is, on d d, obligated to pay a fixed sum in discharge of the whole of such obligation. Any
Permitted I may be purchased from or sold to the Master Trustee or any of its affiliates. The

Maoster Trustee shell have no responsibility to monitor the ratings of investments afier the initia] purchase
of such investments. The Master Trustce may make any and all such investments through its own
investment department or that of its ffiliates or subsidiaries and may charge 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 without investment and without liability
(or interest or other compensation thercon, and shall not be responsible or ligble for keeping the moneys
held by it hereunder fully invested. Confirmations of in ts are not required to be issued by the
Master Trustee for each month in which a monthly statement is rendered.
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The Master Trustee shall keep or causc to be kept proper and dctailed books of record and

g pl and correct entries of all transactions relating 1o the receipt, investment,
dist t, allocation and ication of the ys held under this Master Trust indenture. The
Masler Trustee shall raeke copxes of such d: ilable to the Obligated Group Rep: ive upon

its reasonable written request.

Section 3.11.  Allocation and Transfers of Investment kncome

Any investments in any fund or account shall be held by or under the control of the Master
Trastee and shall be deomed at all times a part of the fund or account from which the investent was
made. Any loss resulting from such investments shall be charged to such fund or account.

Section 3.12. Master Trustee Relieved From Responsthility

The Master 'l‘mstce sha]] \w ﬁxlly pmwaod in conclusively relying upon any Obligated Group
R ve Request in any fund, shall not be liable for any losses or
prepaymcnt penalties as a result of complymg with sny such Obligated Group Repr ive Request and
shall not be required to ascertain any facts with respect to such Request

Section 3.13.  Subordinated Indebtedness

(o) An Obligated Group Member will not make payments on Subordinated Indcbtedness
‘nless the Obligated Group Representative delivers an Officer’s Certificate to the Master Trustec (upon
which thc Master Trustee shall conclusively rely) prior to any payment on Subordinated Jadebtedness to
an Affiliate certifying that the following conditions are satisfied:

m if the: proposed t on Subordinated Indebled and on sny other
Subordinated lndebtedncss 0 be pmd on the same day had occurred as of the last day of the two
most recent Testing Dates under Section 4.20, the Obligated Group would have had 300 Days
Cash on Hand, afier deducting such payment, as of each such date; .

2 if the proposcd payment on Subordinated Indcbtcdness and on any other
Subordinated Indebtedaess to be paid on the same day had occurred during the four most recent
fiscal quarters for which financial st ts have been delivered under Section 4.15 hereof or
otherwise posted to EMMA, the Histarical Debt Service Covernge Ratio for each of the fiscal
quarters would have been not less than 1.50:1; and

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

19
(V] All payrents on Subordinated Indebtedness in a fiscal period shall be subordinated to all
payments due on any Master Obligations Outstanding in such peried.

() Subordinated Indebtedness may not be accelerated without lhe pnor wntlcn consem of
the Holder of each Master Obligation Qutstanding that doe¢s nat
and the documents under which Subordinated Indebtedness shall so state and shall provide that the Master
Trustee is a third party beneficiary of such provisi

e ARTICLEIV.
COVENANTS OF THE OBLIGATED GROUP MEMBERS
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Section 4.01.  Title to Trust Estate; Title Insurance

Each of the Obligated Group Members warrants ( that it has good and indefeasible title to the Trust
Hstate free and clear of any liens, ch , security and adv claims
whatsoever except Permitted Encumbrances. Each of the Obligated Group Memt (at it has
the right to grant a Lien on the Mortgaged Property and to cuter into this Master Trust Indenture and will
wamrent and defend to the Master Trustee the title and the lien of this Master Trust Indenture s a valid
and enforceable Lien thereon end lien on the Trust Estate, including the Mortgaged Property, and a
security interest thercin, subject to Permitted Encumbrances. 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 simul ly with the i of the Series 2020 Bonds, wil! fumish
the Title Policy. The Obligor will fumish within the time limit specified in any binder an original of the
Title Policy. The mortgagee's title policy will insure that the Master Trustee has a valid licn on the
Pmmses. subject only to Pummcd Fncumbronces. There will be deleted from the Title Policy the

t ptions for discrep h overlaps, conflicts in boundasy lines, servitudes,
shortages in arca or other matters which would be disclosed by an accurate survey and inspection of the
Premiscs, mechenics’ and materialmen’s liens, or rights or claims of partics in possession and casements
or claims of easements not shown by the public records, and the Title Policy shall be subject to such
mdmsemems as shall be reqmred by the Initiasl Bondholder, inctuding without limitation a zoning

Simult 1y with the i of any Additiona) Master Obhgsuons. or any amendment
to the description of the Pmmscs in Bxhibit A to the Mortgage, the Obligated Group Members will
fumish an appropriate endorsement to the Tille Policy to the Master Trustee. Any Net Proceeds payable
to the Obfigated Group Members under the Title Policy will be subject to the licn of this Master Trust
Indenture, will be paid to the Master Trustee, will be held by the Master Trustee in a special trust account,
will be invested or reinvested by the Master Trustec as directed in writing by the Obligated Group
Representative in Permiited Investments (o in the absence of such written investment direction, invest in

Morgan Stanley Govi t Money Market Fund #8352) and, at the Obligated Group Repmcn(nuvc s
written direction, will be used (a) sub;cct to Holdcr Conscnt and any d and
in conpection with any such app or or substitutc property thar is

subject 1o the Mortgage and msmad by the Title Policy or (b) ta prepay Master Obligations. Any
proceeds of the Title Policy remaining after the Master Obligations ere no longer Qutstanding will be paid

- to the Obligated Group Representative.

Section 4,02, Further Assurances

The Obligated Group Members, upon the request of the Master Trustee or any Related Bond
Trustee, will execule, 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 intercsts 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 “control” (within the meaning of Sections 678.1061 and 679. 1041 Florida Statutes) of
all deposit accounts with any depository institution maintaining such herein any Gross
Revenues are on deposit such that the security interests grunted by this Master Trust Indenture herein will
constitute valid and perfected security interests in such Gross Revenues in favor of the Master Trustce.

Section 4.03. Recording and Filing
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The Obligated Group Members shall cause the Mortgage and all other instruments nccessary to '
create and/or preserve the liens and security i gr der and th der and alt
d and suppl thereto and substitutions therefor to be ded, filed, ded and
refiled in such manner and in such piaces as are necessary to protect the lien on and sccurity interests in
the Trust Estate and will pay all such rccording, filing, re-recording and refiling taxes, fees and other
charges. Subject to Section 11.06 hercof, the Oblxgated Group Members hereby authorize the Master
Trustee et any time and from time to time to file any fi d thereto and
conlinuation statcments with or without the signature of the Obligated Group Members as authorized by
licable law, as applicable to all or part of the Propcny of the Obligated Group Members, for the
putpose of securing the lien on and security interest in the Trust Estate crcated pursuant to this Master
Trust Indenture and the Mortgage. For purposes of such filings, the Obligated Group Members agree to
furnish any information rcquesicd by the Master Trustee promptly upon request by the Master Trustee.
The Obligated Group Members hereby irrevocably constitute and appoint the Master Trustec and any
officer or agent of the Master Trustee, with full power of substitution, as its true and lawful artorneys in
fact with full irrevocable power and authority in the place and stcad of the Obligated Gmup Mcmbcrs or
in the Obligated Group Members’ own name to in the Obligated Group Members' name 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, the Obligated
Group Members hereby ratify all acts said attomneys in fact have lawfully done in the past or shafl
lawfully do or causc to be done in the future by virtue hereof. This power of attomey is coupled with an
interest and shall be irrevocable. Furthermore, the Mortgage 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 conceming the security i herein granted may be obtained from the Obligated
"Group Members at the add of the Obligated Group Members as set forth in Section 1.05 of this
Master Trust Indenture. The Obligor’s identification number assigned by its state of incorporation is
correctly sct forth in Section 4.07 of this Mnstcr Trust lndeuture The Obligor slmll promptly notify the

Master Trustee of any change in its i i

Section 4.04. Puyment of Principal, Premium and Interest

The Obligated Group will duty and punctualty 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
Trust Indenture.

Each Obhgated Gmup Membcr hereby jointly and severally unconditionally guarantees the full
and timely p t of the p 1 of, and premi if any, and interest on all Outstanding Master
Obfigations whach such Person has not crcatcd or otherwise made (and on which such Person is not
otherwise primarily fiable) in accordance with the terms thercof, whether at Stated Maturity, declaration
of leration, call for redemption or othcrwise. Such guaranty shall not be affected, modified or
impaired upon (he hnppcnmg fmm ume to time of eny event, other than the payment of such Master
Obligations (or p: 0 itation, any of the following, whether or not
with notice 10, or the consent of, the guamntor

1 +

{a) the waiver, relesse or terminati by any Person of the
obligations cvidenced by such Master Obligations or any covenant or sccurity in support thereof;

{b) the failure to give notice to the guarantor of the occurrence of an event of default
under the terms and provisions of this Master Trust Indenture or any agreement under which such
Master Obfigations are created, d. guaranteed or secured,

-
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<) any failure, omission, or delay on the part of the Master Trustee or the Holder of
such Master Obligations to enforce, assert or ise any right, power or remedy conferred on
the Master Trustee or such Holder in thls l.ndcnturc or any othcr agreement under which such
Master Obligations are created, dor

(d) the vol y or invol dissolution, sale or other disposition of
:all or substantially all the assets, marshalmg of assets and habxhhes reccivership, insolvency,

bankrupicy, assignment for the benefit of creditors, gani ar ar under

bankruptcy or similar laws, composition with croditors or readjustment of, or other. similar
proceedings affecting any such guarantor or any other obligor on Master Obligations;

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

O] to (he extent permitted by law, any event or action that would, in the absence of
this Section, result in the release or dxscharge by operation of laws of such guarantcr from the
performance or observance of any obligation, , Or ag ined in this Master
Trust Indenture.

Section 4.05. Payment of Taxes and Other Claims

Each Obligated Group Member will pay or discharge or cause to be paid or discharged before thé
same shall become delinquent (a) all taxes, and other gover 1 charges lawfully levied
or assessed or imposed upon it or upon its income, profits or property and (b) alt tawful claims for labor,
materials and supplies which, if unpaid, might by law become a licn 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, asscssment, governmental chargc or claim to the extent that the amount, applicability or
validity thereof shall currently be conlested in good faith by appropriate proceedings, such Person shall
have blished and shall mai q reserves on its books, or. if requested by a Majority of
Holders, shall bave funded an escrow with the Master Trustee for the contested amount and interest or
penalties payable thercon if such contest is determined adverscly to such Person or such lesser amount as
shall be acceptable to a Majority of Holders, for the payment of the same and such property is not
jeopardized as & result of nonpayment.

Section 4,06. Maint 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, rcpair and working order and supplied with atl
nccessary equipment, ordinary wear and tear, casualty, condemnation and acts of God excepted. Each
Obligated Group Member will cause to be made all nccessary repairs, renewals, replacements,
g1 of the Obligated Group Rep ive may
be necessary so that the business carried on in connection therewith may be properly and advantageousty
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 Govemning Body of such Person if the property
involved is any substantial part of lhe propemes of such Person taken in the aggregate), desirable in the
duct of its busi and not d. 8 in any material respect to the Holders of the Master
Obligations.

Section 4.07. Corporate/Entity Exist Status of Obligated Group Members
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[(}] Subject to Section 5.01 hereof, each Obligated Group Member will do or cause to be

done oll things necessary to preserve and keep in full force and effect its corp or entity cXi; (as
applicable), rights (charter and Y) and franchiscs; provided, h , that no Person shall be
required to preserve any right or franchise if the Govcrrung Body of such Pason shall determine that the

i ol

preservation thereof is no longer d in the duct of its busi and that the loss thereof is not
disadvanlagcous in any material respect to the Holders of the Master Obligations. The Obligor shall not
engage in any busincss activity not related to the nonmal counse of business of owning and operating one
or more continuing ‘care fetirement facilities. Unless otherwise approved by a Majority of Holders, ao
other Obligated Group Member shell 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 orgamzanon of the typc specificd in lhe first paragraph of this Master
Trust Indenture. The Obligor is formed or d in or organized under tho laws of the State of
Florida, and has an organizational [D number of 119000036748 assigned by (he Department of State of
the State of Florida. The 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 ail action required for the purpose of
perfecting or protecting the lien and sccurity. intercst of the Master Trustee. taking into account such
change. The Obligor’s ‘principal plnce of busmcss and chief executive office, and the place where the

Obhgor keeps lts books nnd g T ded data of any kind or nature, regardless of the
or g ftware, writings, plans, specifications and schematics, has been for the
hs and will continue to be the address of the Obligor set fosth in Section 1.05 hereof

(\m\ﬁs the Obhgoi notifics the Master Trustee in writing at teast 30 days prior 1o the date of such
change).

Section 4.08.  Preservation of Qualiflcations

Each Obligated Group Member will riot allow any permit, right, license, franchise or privilege so
long as it is y for the o hip or operation of the Facilities as one or more continuing carc
retirement communities to lapsé or be forfeited; provided, h , that an Obligated Group Memb
may modify, amend or forfeit any permit, right, licensing, franchise or privilege, in whole of in part, as
long as such modification, amendment or forfeiture does not adversely affect the operation of the
Facilities as onc or more continuing care retircment communities. If an Obligated Group Member is or
becomes a pravider of services under and a participant in the Medicare program or any
thereto or any program by s federl, statc or local government providing for payment or reimbursunenl
for services rendered for health care, such Obligated Group Member shall remain fully qualified as a
pravider 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 maointenance of such qualification is not in the best cconomic interest of such
Person and (b) such Person shall deliver a Consultant's report to the Master Trustee that the failure to
maintain such quslification shall not ad ly affect the operations and fi of such Pérson.

Section 409. Additions to Facflities

Any additi impr and extensi to the Facilities and rcpairs, rencwals and
thereof, includi ithout limitation, any capital improvements, shall tipon their acquisition
or impluncnmon become pan of (he Facilitics.

Scction 4,10.  Insarance
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Memb ty, <o and agrees that it will keep the Pruperty, Plant and
Equlpmenl nnd alt of its opemtmns adequately insured a1 alt times apd carry insurance available on
ly r able terms in which are 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 eimilar character, location and size, provided that each
Member shall in any event maintain in cflect at gll times the following insurance:

(8) P_ropgx;ty Insurance on the Moﬁgaged Pmpmy onen all nsk" fnrm including but not
fimited to fire, { ing, smoke, exp (including, unicss a
Consultant has defivered to the Master Trustee a certifi caie that such coverage is not available for the
applicable year, hurricanc) and such other perils as are notrally insured under an “all-risk™ form, in an
amount equal to the full replacernent cost of the improvements (exclusive of costs of excavations,
foundations, underground utilities and footings) with oo co-ii (or a waiver thoreof) and subject
to a deductible not to cxceed $50,000 for phys:r.nl damage, Withoul limiting lhc gcncmhly of the
foregoing, the “all risk” coverage form shall also cover loss or d age by eq
(mechanical and electrical), subsidence, aircraft, vzhicle g and malici ischief
and sudi other perils as arc availdble on ble terms subject to usual and customary
its. The repl cost value of the Morlgnged Property shall be d:termmed from mne to
time (but not less than orce in every five years) by a i gin
selected by the Obligated Group R ve. During the course of on of the Mortgaged
Property and of uny substantial addition. extension, alteration or improvement fo the Mortgaged
Property, the Obligated Group shall arrunge and maintain or cause to be amanged and maintained
builder's all risk insurance (unless otherwise covered under the all-risk property policy required in this
section) in the of the full repl cost of such construction wurk. subject to reasonable
deductib]cs recommended in writing by the Obligated Group R ve's advisars and
ptable to 2 C 1 based upon current industry practiccs for similar
covcragw and nsks.\covmng, at a minimum but not limited 10, loss by fire, hghmmg, explosion,
smoke, cquip (mechanical and elcctncal) dunng testing and commission activitics (as
licabl dolism and malici i car m (including, unless a Consul
has dellvered to the Master Trustec a certificate that such ge is not aveailablc for the applicabl
year, hurricane) 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 the Premises.

®) Business interruption. 'With respect to (a) above and if spplicable (h) below, business
interruption insurance” providing coverege for the loss of 12 months of gross comings minus non-
continuing expense as a result of the interruption of business to the Mortgaged Property caused by
damage {o or destruction of any property constituting part of the Mortgaged Property and insured by
the property policy in (a) above and, if applicable, (h) below, with an indemnity period (if spplicable)
equal to not less than 12 months and no less than.$1,000,000 of coverage for extra expenses.
Coverage for business intermuption and/or delay in completion, as the case may be, shall also be
procurcd under the builders all risk policy in an amount and on terms and conditions recommended in

writing by the Obligated Group R ive's i advisors and reasonably acceptable to a
Consultant based upon currenl fi industry practices for similar coverages and risks with
respect to work iated with sub 7al addition, jon, alteration or improvement to the

Mortgaged Property.

©) Commgg] |_Geneml Lisbility. © ial 1 liability i includi
ge for i (with respect to liubi]ity incurred by the Obligor), blanket
af Imbilny, plosi 1l antd underground h (“XCU" perils), and products and
completed operations. The policy shall provide coverage on an occurrence basis against claims for
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personal injury, bodily injury (inctuding death) and property damage to third parties occurring on, in or
about the Mortgaged Property with the minimum limits of not less than §1,000,000 per occurrence and
$2,000,000 in the aggregate (agercgate is optional). Deductibles shall not cxceed $25,000 per
occurrence.

(d) Commercial Automobile_Liability. Commercial automobile liability &
luding coverage for owned, n d and hired vehicles (as applicable) in an amount of at least
$1,000,000 comhmed single limit. Deductibles shall not exceed $25.000 per occurrence.

(e) Workers” Compensation and Employers Lisbility. Workers’ compensation insurance
providing y benefits and employer’s liability insurance at agy time that the Obligated Group
bas employecs (as applicable) in an amount not less than $1,000,000 for cach accident, employec and
disease.

[¢3] Commercial UmhrellalFxcme Lmhllny Conu'ncrcinl umbrella or cxcess liability
insurance cxccss of underlying p hs {c), (d). and (c) above, in 2n amount
of not less than §5,000,000 combmed single pcr occurrence and in the aggregate (aggregate is
optional) the total of which can be provided under a single policy or multiple policics. The policy shail
follow the form of underlying policies. Deduclibles and/or self-insured retentions shall not exceed
$25,000 per accurrence.

® Directors and Officers. Insurance to cover wrongful acts of the managers, directors
and officers of the Obligated Group Rep ive, including entity covcrage, with limits less than
$1,000,000 per claim and $1,000,000 in the aggregate.

(h) Flood insuragce. 1f flood inswrance is requircd 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
(prop d and busi interruption) in an amount equal, for the property damage componeat,
to the full mplacemcm 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, p to a dard loss payabl d with a
standard non-contributory “lender” or “'secured party” clause.

Naming of the Master Trustee as a loss payec or an insured or additional insurcd under any
insurance policy, or the furnishing to the Master Trustee of information relating thercto, shall not impose
upon the Master Trustee any responsibility or duty to approve the form of such policy, the level of

o

coverage, the q ions of the pany issuing same or any other matters relating thereto.

Section 4.11.  Dcbt Service Coverage Ratio Covenant

() Each Mcember covenants and agrees to operate all of its Facilities on a revenue producing
basis and to charge such fees and rates for its Facilitics and scrvices and to exercise such skill and
diligence, including obtaining paymem for services provided, as to provide income from its Property
together with other available funds sufficient to pay promptly all poyments of principal and interest on its
Indcbtedness, all expenses of operation, maintenance and repair of its Property and all other payments
required to be made by it hercunder to the cxtent permitted by law. Each Member further covenants and
agrees that it will, from time to time as often as necessary and fo the extent permitted by law, revise its
rates, fees and charges, subject to resident notice requirements, in such manncr as may be necessary or
proper to comply with the provisions of this S

50
JAX2993021_6

6CY764502.DOCX

Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 120 of 185

DRAFT - 12/31/2019 10:06 AM

The Members covenant and agree that the Obligated Group R ive will calculate the

Historical Debt Service Coverage Ratio of the Obligated Gmup as of the cnd 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

Representative 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

(®) Subject to subsection (d) below, if the Historical Debt Service Coverage Ratio as of the
end of any fiscal quarter commencing with the fiscal quarter ending March 31, 202{2] is less than 1.25:1,
the Obligated Group Representative shall, within 30 days after delivery (al the time required in
accordance with Section 4.15(b)(ii) or (iv) hereof) of the Officer’s Certifi 1 such defici
engage o Consultant to make dations with respect to the rates, fees and charges of the Ohhgatcd
Group and the Obligated Group’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:) 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 datc such Consultant is engaged, and the Master Trustee shall notify cach
Required Information Recipicnt that such report is available from it upon request. Each Required
lnfmmahon Recipient shall be provided the opportunity to discuss the report with the Consultant

dently of the Obligated Gmup Each Obligated Group Member shall, within 90 days after

dchveryofthe(‘ \j srcporl pl the dations of the Consul licable to it to
the extent permitted by taw; and the failure 1o do so shall constitute an Event of Default. This Section
shall not be d to prohibit any Member from serving indigent residents to the extent required for

such Member to cantxnue 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 &s such service does not prevent the
Obligated Group from satisfying the other requil of this 8

(c) The forcgoing provisions notwithstanding, if the Historical Debt Service Coverage Ratio
of the Obligated Group for any fiscal quarter does not ' meet the levels requmd above, the Obhgated
Group shall not be obligated to engage a Consultant to make such to S
4.11(b) of this Mastcr Trust Indenture if 2 Consultant’s report was prepared for the then current or
previous Fiscal Year (unless the Holders of a majority in principal amount of the Qutstanding Master
Obligations request a new Consultant's report).

(d) For fiscal quarters cnding prior fo March 31, 2022, subscction (b) shall be in cffect
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 Serviee Coverage Ratio of at least 1.00:1 shall constitute an Event of Default.

Section 4.12.  Daroage or Destruction

Each Member agrees to notify the Master Trustee in writing promptly in the case of the
destruction of its Facilitics or any material portion thercof a3 a result of firc 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 Procecds may be
paid directly to the Member suffering such cosualty or loss. The Members covenant that they will expend
or t to cxpend an not less than the amount of any such Net Procceds within 24 months
after receipt thereof to (i) repair, replace or restore the dumaged or destroyed Facilitics, (i) 2cquire or
construct additional capital assets subject to the Martgage for any one or more Members, or (iii) repay the
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principal portion of any Indebtedness incurred by any one or morc Members of the Obligated Group to
acquire or construct capital assets or refinance Indebtedness incurred for such purpose.

In the event such Net Procecds exceed the Threshold Amount, any Net Proceeds shall be
deposited in the Casualty and Cond ion Fund. The Member suffering such ¢asuslty or loss shall,
wnlhm 12 months after the datc on which the Net Proceeds are finally determined, clect by written notice
to the Master Trustee one of the following three options:

(2) Qnmm_A Repair and Restoration. Such Member may elect to replace. repair,
reconstruct, restore or iraprove amy of the Facilities of the Obligated Group or acquire additional
Facilitics for the Obligated Group subject to the Mongage ar rcpay Indebtedness incurred for any
such purposc pcndmg the recelpt of such Net Proceeds. In such event ah amount cqual to the Net
Proceeds of any e relating thereto shall be deposited, when received, with the Master
Trustee and such Member shall pmcccd forthwith to replace, repair, uct, rcstore or
improve Facilitics of the Obligated Group ot to acqui additiom:l Facilities and will apply the
Net Proceeds of any insurance relatmg to such damage ot destruction received from the Master
Trustee to the payment or reimbursement of the costs of such repl: repair,
restoretion, improvement or acq\nsmon orto the repaymcm of such Indebtedness. So long as an
Event of Default has not d and is } der, any Net Proceeds of insurance
relating to such damage or destruction received by the Master Tmstee shall be released from time
to time by the Master Trustee 1o such Member upon the reccipt by the Master Trustee of:

@) financidl projections; which may be prepared by management, certifying that the
Obligated Group will have sufficient funds, mcluding fhe p ds of busi
interruption insurance, to pay all Dcbt Service Requirements and pay necessary opemnng
expenses until pl of the repl repair,

improvement or acquisition;

(it) the Request of such Member specifying the cxpenditures made or to be made or
the lndebtedness incurred in ion with such repl repair,

or igition and stating that such Net Procceds, together with
any other mon:ys legally avzulable for such purposes, will be sufficient to complete such
replacement, repair, reconstraction, restoration, improvement or acquisition;

(iii)  if such expenditures were or are to be made or such Indebtedness was incumred
l‘or the oonstmcuon or renovation of Facilitics, the written approval of such Request by

an indep itect or, if r d by the Majority of Holders, by 2 Consultant with
skill and experience in aonsnuctlon or renovation matters;

(iv)  if the fair market value of the destroycd Facilities after such destruction is less
than 90 percent of the fair markct valuc of the Facilities prior to such destruction, or if an
‘Event of Default shall have occurred and bc continuing, Holdcr Consent to such
replacement, repair, reconstruction, s ion, impro or ion; and

) comp]iancc with the requisition and dish d 1 di;
of Section 3.07 of the Scrics 2020 Bond Indenture.

It is further understood aund agreed that in the cvent such Mcmber shall elect this Option
A, such Member shall complete the repl t, rcpair, n, improvement
and acquisition of the Pacilitics, whether or not lhe Net Proceeds of insurance rcccwcd for such
purposes arc sufficient to pay for the same.
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(b)  Option B : Prepayment of Master Obligations. Such Mcmber may elect to have

“all of the Net Proceeds payable as a result of such damnge or dcstnu:uon applied to the
prepayment of the Master Obligati if such t is permitted by special or optional

L)

redemption, or, within 30 days uﬁcr a dclcnmnanon that the condmons in (a) will not be satisficd,
thre Member shall be required to apply all of the Net Proceeds payable as a result of such damage
or destruction to the prepsyment of the Master Obligations. In such event such Member shall, in
its notice of clection to the Master Trustee, direct the Master Trustee in writing to apply such Net
Proceeds in rcasonable detzil, when and as ived, to the prepay of Master Obligi
permilting such prepayment on a pro rata basis among all such Master Obligations Outstanding.

(c)  Ontion C --Partial Restoration and Partis| Prepayment-of Magier Obligations.
Such Mcmber may elect to have a portion of such Net Procecds applied to the replacement,
repair; reconstruction, restoration or improvement of the Facilitics 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 reccipt of such Net Proceeds with the remainder of
such Net Proceeds to be applicd to prepay Master Obligations on a pro rata basis among all
Master Obligations Qutstanding, in which cvent such Nct Proceeds to be used for replacement,
repait, reconstruction, restoration, improvement and scquisition 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 Secti

(4

Notwithstanding (he forcgoing, the p ds of b
the provisions of this Section,

ption i are not subject to

Section 4.13. Condemnatio

The Master Trustee shall cooperate fully with the Members in the handling and conduct of any
prospective or pending condecmnation proceedings with respect to their Facilities or any part thereof.
Each Member hercby irrevocably assigns to the Master Trustee, as its intercsts rmay appear, all right, mle
and interest of such Mcmber in and to any Net Proceeds of any award, P ord pay
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
hercinafter referred to as an “award”) which ds the Threshold A t. Such Net Proceeds shall be
initially paid to the Master Trustee for deposit to the Casualty and Cond ion Fund for disb
or usc as hereinafter provided. If such Net Proceeds do not cxceed the Threshold Amount, such Net
Proceeds may be paid to the Member in q The Memb that they will expend or

to expend en not less than the amount of any such Net Proceeds within 24 months of the
receipt thereof to (i) restore, replace or repair the cond d Facilitics, (ii) ecquirc or construct additional
capital assets subject to the Mortgagg, or (iil) repay the principal portion of Indebtedness incurred by one
or more Members of the Obligated Group to acquire or construct capital assets or fo rcfinance
Indebtedness i d for such p

P

In the cvent such Net Proceeds exceed the Threshold Amount, the Member in question shall,
within 12 months after the-date on which the Net Proceeds arc finally determined, elcct by writien notice
of such election to the Master Trustee one of the following three aptions:

(a) Ontion A - Répairs and Inifwovements, The Member muy elect to use the Net
Proceeds of the award for restomtion 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 Indcbtedness incurred for any such purpose pending the receipt of
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such th Proceeds. In such event, so long as an Event of Default has not occurred end is
h der, 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:

@) financial projections, which may be prepared by management, certifying that the

Obligated Gmup will have sufficient funds, including the p ds of busi

interruption insurance, to pay all Debt Service chmrcmem: and pay necessary operating
unti] pletion of the repl t, repair, reconstruction, restoration,

improvemcm or acquisition;

(i) the Request of such Member specifying the expendllums madc or to be made or

the indcbtedness incurred in tion with such Trepairs,
reconstruction, imp! and acquisiti and stating that such Net Proceeds,
logclhcr with any other moneys legally available for such purposes, wnll be sufficient to

p such p repairs, f tion, impr and
acquisition;

(i)  if such expenditures were or are to be made or such Indcbtedness was incuned
for lhc construction or renovation of Facilities, the written approval of such Request by
an § d hitect or, n‘ req dbya Mljm‘l!‘y of Holders, by a Consultant with

skill and experience in or

(iv)  if the fair market value of the condemned Facilities after such condemnation is

Tess than 90 percent of the fair markct valuc of the Facilities prior to such condemnation,

or if an Event of Default shall hnve occurred and be continuing, Holder Consent to such
pl (, repair, uction, rest mpr or acquisition; and

) compliance with the requisition and dist 7 s, i is,
of Section 3.07 of the Series 2020 Bond Indenture.

(b) OptionB - ; aster Qbligations. Such Member may clect 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 dsys after a determination
that the conditions in (a) will not be satisficd, the Members shall be required to apply all of the
Net Procecds payeble as a result of such copdemnation to the prepaymeant of Master Obligations.
In such event such Member shall, in its notice of clection to the Master Trustee, dircct the Master
Trustee ta apply such Net Proceeds in reasonable detail, when and as received, to the prepayment
of Master Obligations permitting such prepayment on o pro rata basis among all such Master
Obligations Outstanding.

() Opttion_C - Partial Restoration_and Partial Prepayment of Master Obligations.
Such Member may elec! 10 have a portion of such Net Proceeds of the award applied to the repair,
ion and impr t of the Facilities of the Obligated Group
or the acquisition of addmonal Facilities for the Obligated Group or the repayment of
Indcbtcdness incurred for any such purpase pending the receipt of such Net Proceeds, with the
remainder of such Net Proceeds to be applicd to the prepayment of Master Obligations on a pro
rata basis among all Master Obligations Outstanding, in which cveat 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 sct forth in subparagraph (b) of this
Section.
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Section 4.14.  Other Provisions with Respect to Net Proceeds

Subject to Section 3.07 hereof, amounts reccived by the Master Trustee in respect of any awards

shall, st the Request of the Obligated Group R ive, be deposited with the Master Trustee in a
special trust and be i d or tcd by the Master Trustec as directed in writing by the
Obligated Group R ive in Permitted Investments subject to any Member's right to receive the

same pursuunl to Secuons 4.12 and 4.13 hereof. in the absence of such written investment direction, the
Master Trustee shall invest such amounts in Morgan Stanley Govemment Money Market Fund #8352, If
any Member elects to proceed under cither Section 4.12(a) ot (¢) hereof or 4.13(a) or (c) hereof, any
amounts in respect of such Net Proceeds not so paid to such Mcrnher shall be used to prepay Master
Obligations on a pro rata basis among all Master Oblig to en Obligated Group
Representative Request.

Section 4.15.  Fi ial Stat Ete.

&P

[©)] (i) The Members covenant that they will keep or causc to be kept proper books of
records and accounts in which full, true and correct entries will be made of all dealings or
tra ions of or in relation 1o the busi and affairs of the Obligated Group in accordance with
GAAP conslstently applied except as may be disclosed in the notes to the audited financial

ferred 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 of i and
expenses (lncludmg capital expenditures)) for the following Fiscal Year. If the Obligated Group
ve fails to prepare the Annual Budget for any Fiscal Year, the Annual Budget for the
prnccdmg Fiscal Year will continue until the Annual Budget i is prep:ued for the rcmamder of lhn
applicable Fiscal Year. The Annual Budget shall be p d to cach Requi
Recipient no later than 30 days after the start of each Flscal Year, and any “amendment o the
Annual Budget shall be provided to each Required Information Recipient within 30 days after its
completion.

(ili)  Not later than 30 days prior to the last day of each Fiscal Year, the Obligated

Group Rep ive will prepare a marketing plan for the Facilitics, which shall be provided to
cach Required Inf { within 30 days after its preparation.
(iv)  The Obligated Group R ive shall prep and deliver monthly

occupancy statistics within 10 days after the end of each month to the Master Trustee and to each
Required Information Recipient.

() Not later than 30 days uﬂc{ d:c end of cach month, the Obllgnted Group

R ive shall prep: of the Obligated Group, such
statemcms to mcludc performance against budget. Such reports sholl elso include monthly
luding gross and net move-ins and move-outs and an Officer’s Certificate

of an Authonu:d Obligor Representative relating to nt calculations and li with
all covenants or specifying any covenants not complicd with, and a management’s dlscussmn and

analysis of the applicable month’s financial and operating results.

() The Gbligated Group Rep: ive will furnish, or cause the Manager to fumish, or
cause to be furnished to each Required Infi ion Recipient (and the Master Trustee shall have no
duty or obligation to review or examine the contents thereof) all of the following:
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Q) Within 160 days of the end of each Fiscal Year, the oudited annual financial
stotements of the Obligated Group incd by an A “which shull include a combined

and combining balance shect 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 bi g stat of ond exy for such Fiscal Year (together with any

| inf fon), ing in each casc in ive form the fi 1
ﬁgurcs for ﬂm pmccdmg Fiscal Ycar.

mp

(i) On or beforc the date of delivery of the financial reports referred to in subsection
(b)(i) above, a management's discussion and analysis of results for the applicable fiscal period,
together with an Officer’s Certificate of the Obligated Group Representative (A) stating that the
Obligated Group.is in comptiance with all of the terms, provisions and conditions of this Master
Trust fndenture 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 such fiscal period or as of the end of such fiscal period, as appropriate, and (C)
attaching (1) information about ipancy of the Independent Living Units at the end of the
quancr and avemge occupancy of Assisted Living Units and skiiled nursmg beds for the quarter,
i g 8 parison to the P fm the same quarter of the prior year, (2) a status report
of ding refund obligations i g duc dates for pay of E Fee refunds, (3)
sources of revenue for the skilled nursmg units, (4) materiat changes in services offered at the
Facilities, (5) a statement whether the Facililics are in compliance with State regulations and
statutes, (6) a report of the stars awarded to the Obligated Group pursuant to the Centers for
Medicarc and Medicaid Services Five Star Quality Rating System, and (7) if Master Obligations
have been issued in connection with any construction project, reponts with respect 16 the progress

of construction of such project.

(iii)  Within seven days of being in possession thereof, ‘oopics of (A) any board-
approved revisions to the summary of the Annual Budget provided p to subsection (a)(ii)
above, or (B) adverse tax opinions, the i by the § L R Service of proposed or

final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
materia] 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-cxempt status of any Related Bonds,
promptly upon receipt.

(iv)  Within seven days of bemg in possessmn thereof, mpxes of [ any cofrespondence

fmm any federal, state or local regulat ging v ion of or p with any law,
or li i or othcnvue threatening action ndve:se to the Obhgated

Gmup or any Member or mmatmg an i or latory or admi ive [

involving the Obligated Group or Member, promptly upon receipt.

() For each month through and inctuding December, 2022, the- Obligated Group
Representative shall make available one or morc rcpresentatives for a monthly telephone
conference call with the holders of the Related Bonds to di the financial results of the
preceding months and such other as are rel or are bly req d by the
holders of the Related Bonds. Th fter, the Obligated Group ive shall make
available one or more representatives for a quar(crly tclephone confexence call with the holders of
the Related Bonds to discuss thc financial results of the preceding quarter and such other matters
as are rel orarer d by the holders of the Related Bonds, Tho Obllgaicd
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) \Vnhm seven days of incurrence thereof, details regarding Additional

d by the Obligated Group, including a y of the terms of the
bom)wmg. a debt senncc schedule for such borrowing and ccmfymg ongoing compliance with
d in tion with such borrowing.

(vii) Promptly upon being in possession thctccf, ooples of any corrective plan
delivered by a Member to the Florida Office of Ins gulation or of any tive order
entered under Chapter 651, Florida Statutes,

(viii) Upon roquest by any Holder, copies of annual reports or quarterly or monthly
ts filed by 8 Member with the Florida Office of Insurance Regulation undér Chapter 651,
Florida SlaMes.

(ix)  Within seven days of eccurrence thereof, the occurrence of a “regulatory action
level event” as defined under Chapter 651, Florida Statutes.

) © The Members also agree that, within 10 days after its receipt thercof, the Obligated
Group Representative will file with the Required Infg jon Recipicnts notice that a Consultant’s final
report required to be prepared under the terms of this Master Trust Indenture has been issued and ‘is
available upon request.

d The Obligated Group Representative shall give prompt written notice of o change of
A by the Obligated Group to cach Roquired Information Recipient. The notice shall state (i) the
effective date of such change, (ii) whether there were any unresolved dmgeements with the former
Accountant on any matter of accounting pm\mples or practices, fi ial | ot audmng
scope or procedure which the A {aimed would have caused them to refer to the disagreement in
a teport cn the disputed matter if it was not tved to its satisfaction; and (iii) such additional
information relating thereto as such Required Information Recipient may reasonsbly request.

(¢).  The Obligated Group Representative will furnich or causc to be fumished to the Master
Trustee or any Related Bond Tiustee, and upon request thereof, to each Required Information Recipient,
such additional information as the Master Truste¢ or such Related Bond Trustee may reasonably request

concerning any Menber and all perti books, docun and vouch lating to the busi affairs
and Property (other than patient, donor end p { ds) of the Members shall, to the extent
permitted by law, at al) times during rcgular business hours be open to the inspection of such

or other agent (who may make copics of all or any part thereof) as shatl from time to time be designated
by the Master Trustee or such Related Bond Trustce. Without limiting the foregoing, each Member wilt
permit, upon msmmb!e nonee, the Master Trustee or any such Related Bond Trustee (or such persons as

they may d beneficial owners of Related Bonds) to visit and inspect, at the expense of
such Person, its Pmpcny and to di the affairs, fi and of the Obligated Group with its
officers and A t, all at such ble times and locations and as ofien as lhc Master Trustee or

such Related Bond Trustee may reasonably desire.

) The Obligated Group Rep ive 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 new Fiscal Year and whether or not there will be any interim fiscal period (the “Interim
Period”) of o duration of greater than or less than 12 months preceding such sew Fiscal Year. The
Members covenant that they will fumish to the Master Trustec and cach Related Bond Trusice, as soon as
practicable sfter 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 Peried certified by an Acconntant selected by the Obligated
Group Representative covering the operations of the Obligated Group for such Interim Period and
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g 8 bined bal sheet es of the end of such Interim Period and combined statements of
operations, changes in net assets (deficit) and cash flows for such Interim Period, showing in each case in
parative form the financiel figures for the comparable period in the preceding Fiscal Year.

Delivery of such reports, information and documents described in this Section 4.15 to the
Master Trustee is for informational purposes only. and the Ma.sl:r ‘l‘mstce s mccnpt thcreof sha]l not
constitute notice to it of any information ined therein or d i from i
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 O ding, the Obligated Group will not incur any
Additional Indebtedness (whether or not incurred through the issuance of Additional Master Obligations)
other than:

(2} Long-Tenn Indebtedness. I1fno 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 qusenmhve ;lmwded that, on or before the date
on which any Long-Term Indebted d, is to be incurred or
assumed, the Obligated Group shal] detiver to the Master Tmst:c.

G) 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.

[¢h) Forecast. A Feasibility Repott stating that (a) fhe Debt Service
Coverage Ratio of the Obligated Group (taking into account thc Long-Term Indebtedness
to be incurred) is expected to be not less than 1.75 for the first completc Fiscal Year
following the Fiscal Year during which the Capital Addition financed with such Long-
Term Indebtedness is expected to be placed into service.

(i)  Subordinated Indebted Subordi d Indebted: may be i d
without limitation.

®) Short-Term Indebtedness. The Obligated Group may, from time to time, incus,
assume or allow to remain Outstanding at any time Short-Term Indebtedness in any amount up to
10 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, be
less than five p of R s for the preceding Fiscal Year. Short-Term Indebiedness in
excess of such five percent Limit shall be permitted to remain Qutstanding only if pcamitted to
exist under this Master Indenture as Long-Term Indebtedness.

{c) Credit Facility Debt. Reimbursement Indebtedn may be incurred in
connection with a Credit Facility issucd 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 [ndebtedness.
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@ Indebteds Among Members of the Obligated Group. TIndebied among
Members of the Obligated Group is permitted without limit.

(e} Non Recourse Indebtedness. Permitted without limit.

(63} Initial Bondholder Consent. Notwithstanding any other provision hereof, during
the Initial Bondholder Period, no Additional Indebted (other than Indebtedness described in
clause (d)), shall be i d h der without the of the Initial Bondholder; provided,

that Indebtedness may be incurred without such consent if the principal amount of Indebtedness
incurred under this proviso and outstanding at any time does not exceed $100,000.

® Security for Permitted Debt.

(i) Additional Indcbtedness (other than Subordinated Indebicdness
and Indcbtedness described i in clxuses (), (d) and (c) above) may be secured on a
parity basis with the Obligations by the i of a Master Note to
the holder of such indcbtedness.

(ii) Additional Indebtedness mey also be secured by Permitied
Encumbrances.

hy Each Member agrees that, prior to incurring Additional Indebtedness for money
borrowed from or credit extended by cntitics 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 Trustee with an Opinion of Counsel to the cﬂec(

that, to such Independent Counsel's k ledge, such Member has lied in al) 1
respects with all spplicable sietc and federal laws regarding the salc of securities in connection
with the incurrence of such Additional Indebted: (inctuding the i of any securities or
other evid of indebted in ion therewith) and such Independent Counsel has no
reason to believe that a right of rescission under such laws exists on the part of the entities to
which such Additional Indebtedness is to be i d.
Section 4.17.  Calculation of Debt Service and Debt Service Coverage
The various calculations of the 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 Trust Indenture shall be made in a manner i with that adopted in
Section 4.16 hereof and in this Section 4.17. In the case of Balloon or Put Indebtedness issucd p
to subsection (a) of Scction 4.16 hereof, unless such Indebtedness is rcclassified p  to this S
4.17 as having been issued pursuant to } bacction of Scction 4.16, the i hedule of
such Indebtedness and the debt service payable with respect to such Indebtedness for future periods shall
be calculated on the iption that such Indebted: is being issued simuitancously with such

calculation. With respect to Put fndebtedness, 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
Indebted: be paid, purchased or red d prior to its stated maturity datc (other than at the option of
such holder and other than pursuant to any mandatory sinking fund or any strmlar fund), has expired or
lapsed as of the date of calculation, such Put Indebtedness shall be d d payable in dance 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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Indcbted being idered arc such that interest thereon for any future period of time is cxprcssed to
be calculated al a varying rate per annum, a formula rate or a fixcd rate per annum based on a varying
indcx, then for the purpose of making such determination of debt service, ¢ on such Indebied
for such period (the “Determination Period™) shall be computed by assuming that the rate of interest
ficable to the D ination Period is cqual to the average of the rate of interest (calculated in the
menner in which the ratc of i for the D inati Pcriod is exp d to bc Iculated) which was
in effect on the last date of each of the 12 full calend diately thcmonthmwhxch
such calculation is made; provided, that if the index or oth:r basis for calculaung such intefest was not in
existence for &t least 12 full calend: ths next pr g the date of calculation, the rate of interest for
such period shall be deemed to be the average rate of intemﬂ. that was in effect on the last day of each full
calendar month next p ng the datc of calculation; and if the average ratc of interest bome by such
Indebtedness for such shorter penod 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
shallmlbetreal.edseparmelynsAdd.|tnmal'’L d from the Indebted: thereby in a
manner which would require such indebted to be included more than one time in the calculations
performed under this Master Trust Indenture.

Except as set forth below, no debt service shall be deemed payable with respect to Commitment
Indebtedness until such time 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. No Additional Indcbtedness
shall be deemed to arise when any funding occurs under any such commitment or any such commitroent
is renewed upon terms whu:h provide for substant:ally the same terms of repayment of amounts disbursed

to such a3 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 Indebted may be or is required
to be tendered for purchase are changed, if such ion or change is in accordance with the provisions
applicable to such variable ratc Indebted, or Put Indebted in effoct immediately prior to such
conversion or chaoge.

During the Initial Bondholder Period, no Balloon Indebted or Put Indebied shall be
issucd without the consent of the Initial Bondholder, and any special assumptions regarding any such
Indebtedness for purposes of any calculations under this Master Indenture shall be set forth in the
appllcable oonsent othervnsc no ptions shall be applicable. After the Initial Bondholder Period,

{2

Indeb d as provided under sut jon (a) of Section 4.16, unicss reclassificd
pursuant ta this Section 4.17, shall be dwned to be paysble in d with the ption that (i) the
portion of Balloon Indebted: ming duc in such Fiscal Year matures over 30 years from the date of
i of the Balloon Indebtedness, bears i on the unpaid balance at the Projected Rate and is

payab)e on a 1evel annusl dcbt service basis over a period of no mote than 30 years or (ii) the portion of

bted: g duc in such Fiscal Year matures according to its actual principal
amortizati hedule, bears int on the unpaid balance ot the Projected Rate, but this subscction (it)
shall only be used if the amortization of all Indebtedness of the Obligated Group outstanding, when the
Balloon Indebtedness debt service being calculated § is calculaled varies no more 10 percent per year.

Afer the Initial Bondholdcr Period, Put Indebtedné d as provided under subsection (a) of Secti
4.16, unless reclassified p to this Section 4.17, if lss'ued, shall be deemed to be payable at the
earliest date payable-or required to be purchased in accordance with the terms of such Indebtedness.
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AG y of an obligation of her Person (for purposes of this definition, the “Obligatcd
Person”™) qualifying as Indebtedness h der shall be d d Indebtedness of the Obligatcd Group, and
100 percent of the principal of the g d Indebted and interest th shall be d d

Indcbied of the Obligated Group for purposes of all calculations hereunder.

) For purposes of the various calculations required under this Master Trust Indenture for
Capitalized Leases, the Capitalized Rentals under a Capitalized Leasc at the time of such calculation shall
be decmed to be the pnnClpal payable thereon.

Each Member may clect to have Indebtedness issued p to one provision of Section 4.16
reclassified as having. been incurred under enother provision of Scction 4.16 by certifying compliance
with such other provision on the ption that such Indebted 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 Ratc. From and after such d ion, such Indebted: shall be d d o
have been incurred under the provision with respect to which such compliance has been demonstrated
until any subsequent reclassification of such Indebtedness.

Anything herein to the contrary notwithstanding, any portion of any Indebtedness of any Memb
for which a Hedge Agr has been obtained by such Member shall be d d to bear i for the
period of time that such Hedge Agreement is in effect at a net rate which takes into acconnt the intefest
payments made by such Member on such Indebtedness and the payments made or received by such
Mcmber on such Hedge Agreement; pmvlded, that the long term credit rating of the provider of such
Hedge A (or any g thereof) is in one of the three highest rating categories of amy Rating
Agency (wi!hout regard to any refincments 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 imterest at a rate taking into a Hedge Agr any pay made by a
Moember on such Hedge Agr shall be excluded from Exp , and any payments received by a
Member on such Hedge Ag nt shall be excluded from R es, in each case, for all purposes of
this Master Trust Indenture.

Section 4.18.  Disposttion of Property

Each Member agrees that it will nof scll, lease, ‘donate, transfer or otherwise dispose (mcludmg.
without limitation, any involuntary disposition) of Property (either real or p | property,
Cash and Investments) unless the Obligated Group Representative delelmma that the Pmpeny has been
sold, leased, donated, transferred or otherwise disposed of in one or more of the following transfers or
other dispositions of Property:

(@ T among Mémbers of the Obligated Group aré permitted without limit.

(b) Dispositions of personal property which has been replaced or determined to be
obsolete, inadequate, or not uscful in the ordinary course of business, without receiving cash or
other property substantially equivelent in value.

() The Property sold, leased, donated, transferred or otherwise disposed of docs aof,
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 cffect
to such solc, leasc, donation, transfer or other duposmon of asscts; provided, further, if the
Historical Debt Service Coverage Ratio d to and cxp to the
transferred Property) as calculated ebove is not less than 1.25:1, the forcgomg percentage of the
total Book Value may be increased os follaws under the following conditions:
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@) to 7.5 percent; provided, however, Days Cash on Hand shall not be Jess

than 350 after the effect of such sale, lcasc, donation, transfer or other disposition of
assels; or

(i} to 10 pereent; provided, however, Days Cash on Hand shall not be less
than 400 after the effect of such sale, lease, donation, transfer ot other disposition of
assets,

provided; however, thet during the Initial Bondholder Period, and such transfer shall be subject to
the prior approval of the Initial Bondholder

(d) Cash and investments may not be transferred outside the Obligated Group, except
that (x) currcnt asscts (i.e., cash and cash equivalents, investment securitics, accounts receivable,
accrued interest or other investment income, funds permitted to be designated by the goveming
bodies of the Obligated Group for any specific purpose, and any other tangible or intangible
assets of the Oblxgmed Group ordinarily considered to be curreat assets under gencrally acceptcd
pr may be ferred and used in payment for property or services of

value, for Obli d Group capital expenditures, or as an investment of
the Obhgaled Group funds, in cach 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.

5
+ ially

L4

For avoidance of doubt, it is und d that this Section 4.18 does not prohibit any transfer of
cash by a Mecmber in payment of any of its obligations, indebtcdness and liabilities the incurrence of
which obligation, indebtedness or lisbifity did not or would not, either immediately or with the giving of
notice, the passage of time or both, result in the 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 yesr 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, lcase or other disposition of Property, to the extent the Obligated

Group Member receives Property in rcturn for such sale, lease or disposition, the Property which is sold,

leased or disposed of shall be treated, for purp of the provisions of this Section 4.18, as having been

ferred in pli with the provisions hereof to the cxtent of the contemporancously determined

(by appraisal or a Consultant) fair market value of the Property received by the Obligated Group Member.

The Member shall be required, h , to satisfy the conditions contained in one of the other provisions

of this Section 4.18 with respect to the remsining value of such Property in excess of the fair market value

of the Property reccived by the Member in retum therefor prior to any such sale, lease or other
disposition.

Each Member further agrees that it will not scll, lease, 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 Obhgated Group to r:tmn a Consul to Section 4.11
or (B) if a Consuliant has been retained in the din Secti 411 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 giRt, the extension of any credit
or any other transaction with any Affiliate shall be permitted if there is compliance with any of
subsections (a) through (§) above or if such transaction is pursuant to the reasonable requirements of such
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Member’s activities and upon fair and reasonable 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 Rep ive ied by an Ofﬁcef s Certificate
and an Opinion of Counsel to the ¢ffect that the conditions precedent for the d position of such property
sei 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, detemunc and be void as to such property only and the lien of this
Master Trust Ind ¢ shall be rcleascd without or y by the Master
Trustee as to such property in due form at the exp of the (“", d Group Memb

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 expease, shall promptly discharge or terminate all Liens oo its Property or any part thereof which are
not Permitted Encumbrances.

Section 4.20.  Liquidity Covenant

The Obligated Group 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 Year (currently June 30) (each such date being &
“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 June 30, 2022, the Obligated Group shall have no less than
100 Days Cash on Hand (as applicable, the “Liquidity Requi ™). 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 Date pursuant to Section 4.15(b)(i) hereof.

If the Days Cash on Hand as of any Testing Date is less than the Liquidity Requirement, the
Obligated Group Representative shall, within 30 days after delivery (at the time required in accordance
with Section 4.15(b)(iii) or (1v) huaot) of the Officer’s Certificate disclosing such deficiency. engage a

Consultant to make with respect to the rates, fees and charges of the Obligated Group
and the Obligated Group’s methods of ion and other factors affecting its financial condition in order
to increase Dayx Cash on Hand to (he qumdny Requirement for future Testing Dates. A copy of the
Consultant’s report and if any, shall be filed with each Member and the Master Trustee

within 45 days after the date such Consultant is cngaged 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 prowded lhe PP ity, but in no i shall be obligated, to discuss
the report with the C 1 dently of the Oblig Gmup Each QObligated Gmup Member
shall, within 90 days of the dehvr.ry of the Consul 's repon, the ions of the

Consultant applicable to it to the extent permitted by law. Unless 2 majority in principal amount of the
O ding Master Obligations request 8 new Consultant’s report, which request may not be made more
frequently than each Testing Date, the Obligated Group shall not be required 1o cause a Consultant’s
report referred to in this paragraph to be prepared if a Consultant’s report referred to above was prepared
one Testing Date prior to the current Testing Date and the Obligated Group provides to the Master
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 bave not changed in any material way.

Notwithstanding any other provision of this Master Trust Indenture, failure of the Obligated
Group to achieve the required Liquidity Requi for any one Testing Date shall not constitute a
Default or an Event of Default under this Master Trust Indenture if the Obligated Group takes all action
Yy to ply with the proced set forth above for adopting a plan and implements the
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d in such plan vrConsulumt ] )vpoﬂ to the cxtent permitted by law. Failure of

et

the Obligated Group to echieve the required Li for two Testing Dates
shall constitute an Event of Default. Failure ol' thc Obhgaud Gmup to comply with the procedures for
adopting a plan or to impl the r tained 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 or
bligation to itor the Obligated Group's compli. with any such recommendations.

Section 4.21.  Manag, "
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 incéntive payment contract
b an Obligated Group Member and a service provider under which the service provider provides
services mvolving all, a portion of, or any function of, the Facilities unless the contract has been revicwed
and approved in advance by Bond Counsel. For purposes of this Section 4,21, contracts for services that
are solely incidentnl to the primsry 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 reimb of (he service provider for actual and direct expenses paid by the
scrvice provider to unrelated parties, are not included. The Premises shall be ged by BRP Scnior
Housing Management, LLC or any successor consented to by e 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 cxisting management contract and engage such other manager of the Premises as such
Holders shall direct; and upon such dircction the Obligated Rep ive shall do so. Unless otherwise
conseuted to by a Majority of Holders, compensation payable to any manager of the Facilities shall not
exceed 5.5 percent of Gross R cs, the ement agr shall provide that the payment of such
D ion or any portion thereof is suberdinate to the pay of principal of and interest due on the
Master Obligations end the replenish to its roquired leve! of any Related Bonds Debt Service Reserve
Fund drawn upon, and the management agreement shall not permit ination for nonpay of the
manapgement fee due 1o the operation of such subordination provision unless such subordination provision
tesults in nonpay of comp ion for a period of five years from the date it was paysbie under the
Mmanagement agreement.

Section 4.22. Licenses and Qualifications; Third Party Payments

Each Obligated Group Member will do sall things y to obtain, maintain and renew, from
time to time, as Y, all permits, I , accreditation and other g H Yy
for the operauon of the Facllmes and establish nnd maintain its status as a provider of health care services

ligible for rei under Medt Mcdicaid and similar federal, statc and local govemnmental
programs for which it is ehgﬂ:le and under pnvate insurance programs having broad application. The
Obligated Group Rep ve hercby ngrvcs to give prompt notice to the Master Trustee of the loss or
snspcnsmn or receipt u['wnm:n notice of any thr d loss or suspension of any permit, license or other
governmental approval matcrial to the operation of the Facilitics, which notice must sct forth the reasons
for such loss.

Section 4.23.  Eavironmental Condition of Facilitics and Indemnification
The Obligated Group Members represent and warrant to the Master Trustee that: (a) while the
Scries 2020 Related Bond Issuer or the Master Trustce has any interest in or lien on the Facilitics, the

Facilities are, and at all times hercinafter will continue 1o be, in full 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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wasics or other environmentally regulated sub (inctuding, without limitetion, any materials
containing asbcstos) located on, in or under the Facilities or used in connection therewith, or (ii) the
Obligated Group bers 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 Memorandum (as defincd in
the Series 2020 Loan Agreement) and to the Master Trustec in writing the existence, extent and nature of
eny such Hazardous Matcrials, substances, wastes or other envi ntally regulated sub which
the Obligated Group Members are legally authorized and empowered to maintain on, in or under the
Facilities or use in connection therewith, and the Obli d Group Members have obtained and will
maintain all licenscs, permits end approvals required with respect thereto and are in full eomphanec with
all of the terms, conditions and requi of such Ui 3 its and epp: and (c) the
Obligated Group Members arc not in violation of any Envi I Laws. Each of the Obhgated Group
Members further rep: and that it will notify promptly the Master Trustee in writing of any
change in the nature or extent of any Hazardous Materials, sub or wastes maintained on, in or
under the Feacilities or used in herewith and will it to the Master Trustee copics of any
citations, orders, notices or other material governmenta! or other commnmcanons received with respcct to
any other Hpzardous Materials, substances, wastes or other env lly regulated

affocting the Facilities.

The Premises have not (ixicludiug, 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 Trustee or the Holders of a majority in aggregate

principal of Master Obligations then Outstanding, the Obligated Group Members wiil provide the
Master Trustee and the Holders, at the Obligated Group Members® cxpense, with an envil 1 site
end cnvil | audit rcport, or an update of such or report; provided, h :

that any such report may not be required more frequently than once every two years.

The Obligated Group Members will jointly and severally indemnify and hold the Master Trustee
and its officers, directors, employees ond sgents harmless from and against any and all damages,
penalties, fines, claims, liens, suits, tinbilities, costs (including clean-up costs), judgments and expenses
(inchuding attorneys,” consultants’ or experts® fees and expenses of cvery kind and neture) suffered by or
asserted against cither party as a direct or indirect result of any representation or warranty made by the
Obligated Group Members in this Section being false or untrue in any respect or any violation of any
requirement under any law, regulation or ordimance, local, state or federal, which requires the elimination
or removal of any Hazardous Materials, substances, wastcs or other environmentally regulated

b Without limiting the generality of the foregoing, the foregoing covenant of indemnification
will inure to the benefit of the Master Tmsuee in the cvent the Scrics 2020 RclMed Bond Issucr or the
Master Trustee b the in-int to the Obligated Group Mcmbers with respect to the
Facilities and will inure to the benefit of any purchaser of the Facilitics at forec or any sub
purchaser of the Facilities from the Master Trustee.

4!

The obligations of the Obligated Group Members to the Master Trustee under. this Scction 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 paymeat in full and satisfaction of the Master Obligations which gives risc to liability hereunder,
will continue, survive and remain in fuli force and effect notwithstanding payment in full and satisfaction
of the Mastcr Obligations and this Master Trust Lndenture or foreclosure under this Master Trust
Indenturc or delivery of a decd-in-lieu of foreclosure,

Section 4.24.  Appraval of Consultants
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If at any time the Obligated Group Repr ive is required to engage a Consultant under this
Master Trust Indenture, such C Hant shall be d in the set forth below:
(a) Upon engaging a Consultant as required under the provisions of this Master Trust
Ind , the Obligated Group Rep ive will providc written notice to the Master Trustee

of such engagement. The Master Trustee 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 Outstnnding under this Master Trust Indenture. Such notice prepared by the
Obligated Group Rep ive shall (i) include the name of the Consultant and a brief
description of the Consultant, (ji) state the reason that the C is being engaged, includi
a description of the covenant(s) of this Master Trust Indenture that require the Consultant to be
engaged, and that the engag; of the C Itant is authorized by this Master Trust Indenture,
and (iii) state that the Holder of the Master Obligation will be d d to have d to the
sclection of the Consultant named in such notice unless such Holder submits an objection to the
engaged Consultant in writing to the Master Trustee within 15 days of the date (hat the notice is
sent to the Holders. No later than two Business Days after the cnd of the 15-day objection period,
the Master Trustee shall notify the Obligated Group Rep ive of the ber of any
objections. [f a Majority of Holders have conseated to or have been deemed to have consented to
the engagement of the Consultant or have not responded to the request for consent, the Obligated
Group Representative shall engege the C Itant within three Busi Days. If a Majority of
Holders have objected to the Consul gaged, the Obligated Group Represcntative shall sclect
another Consultant which may be engaged upon compli: with the p dures of this Secti
Notwithstanding the above provisions, during the Initial Bondholder Period, the exp

of the Initial Bondholder to the engag of a Consultant shall be required.

1t g

®) When the Master Trustee notifies the Holders of Master Obligations of such
engagement, the Masu:r Trustce will also request any Related Bond Trustee 10 send a notice
g the tion 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 Retfated Bonds, consent or object to the 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 d to the of the
Consultant or have not responded to the req for t by the end of the 15-day notice
period, the Obliguted Group Represeniative shall cngage the Consultant. If a majority in
nggregate principal amount of the owners of the Related Bonds outstanding have objected to the
d, the Obligated Group R ive shall select another Consultant which

mybe gL upon ," with the procedures of this Secti

(©) The 15-day notice period described above may be extended by the Master
Trustee in order to permit cach Related Bond Trustee to give the owners of the Retated Bonds 15
days to respond to (he notice given by the Related Bond Trustee. By acceptance of a Master
Obligation securing any Rclatcd Bonds, the Related Bond Trustee agrees to comply with the
provisions of this Section.

Sectlon 4.25. Occupancy, Studies, Etc.

(® The Obligor shall maintain average quarterly accupancy at the Facilities of __ percent.
If the foregoing average quarterly occupancy levels at the Facilities are not met for two consecutive
fiscal quarters, the Obligated Group Rep ive shall, within 30 days after delivery (at the time
required in accordance with Section 4.15(a)iv) hercof) of the Officer’s Certificate disclosing such
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deficivncy, engage a C 1| to make dations with respect to the rates, fees, charges and
marketing plan of the Obligatéd Group and the Obligated Group’s methods of opcration and other
factors affecting its occupancy levels in order to increase such occupancy levels to the required levels
in the future. A copy of the Consultant’s report and dations, if any, shall be filed with each
Mcember and the Master Trustee within 45 days after the date such Consultant is ¢ngeged, and the
Master Trustee shall notify cach Required Information Recipient that such report is available from it
upon request.  Each Requmd I.nfonnauon Recipient shall be provided the opportunity to discuss the
report with the Consultant i dently of the Obligated Group. Each Obligated Group Member
shall, within 90 days after dclxvery of the C Itant’s n:porl { the dations of the
Consultant applicable to lt o the ex(ent penmned by law. Failure of the Obligated Group to

t the recor ined in such plan or Consultant’s repost to the extent permitted
by ‘law shall constitute an Event of Default,

) Within 90 days after the execution and delivery of this Master Trust Indenture, the
Obligor will conduct 2 marketing/pricing study and will update the feasﬂnhty srudy based upon sm:h
marketing/pricing study. The Obligor will include in the hty reports req p
4.15(a)(iv) hereof any deviations of more than five p in Entr Fees or thi fccs charged
for any unit in the Facilities from the levels assumed for units of such type in such updaled fcasibility
study, and any change to the timing or t of E: Fee refund obligations in a Resid
Agreement from the timing or t d for the applicable type of unit in n such feasibility sl:udy

© The Obligated Group shall provide the Master Trustee writtcn notice within 10 days
and post on EMMA of the occurrence of Stable Occupancy.

(d) The Obligated Group shall notify the Master Trustee and post 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. Rating Cooperation Covenant

The Obligated Group Representative agrees that it will cooperate in good faith with any cffort by
the beneficial owners of a majority in principal amount of Related Bonds 1o scek a rating for such Related
Bonds, including, without limitation, providing promp ly upon request such financial and operating

information, and access to officers and p as the appli rating agency shall request for
purposes of issuing a rating.

Section 427. Needs Assessment Analysks.

Prior lo the date of execution of this Master Indenture and on the fifth year anniversary of the date
hereof and cvery five years thereafier, the Obligated Group shall order and causc to be conducted and

delivered a Needs A Analysis from a Iting engincer that, in the le judgment of the
Obligated Group Rep ive, is experienced in ducting needs t analyses for living
facilities or other similar housing and healthcare facilities specifically designed for the aged. The Needs
Asscssment Analysis shall includ dations for the hly to be deposited to the

Capital Expenditure Fund and a statement as to the amount of the Capital Expenditure Fand R

A copy of the Needs Assessment Analysis shall be filed with the Master Trustee solcly as a rcpom\ory
ond the Master Trustee shall notify cach Required Information Recipient that such report is available from
it upon request. The Obligated Group shail rcvisc the Capital Expenditure Fund Requirement bascd on
the recommendation of the consulting engineer and the Obligated Group shall provide the Master Trustec
with a revised Capital Expenditure Fund Requirement within 120 days after reccipt of the report.
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Secction 4.28. Monthly Meetings Between Obligor and Manager; Reports Th .

During the iInitial Bondholder Period, an Authorized Ohhgor Representative shall meet at least
once per month with rep ives of the Manager with princip ponsibility forlhe g t of
the Facilities, including the executive director of the Facilitics, to di any l issues relating to
the operations and finances of, and capital projects at, the Facilities. Unless waived by the Initial
Bondholder, in writing. for any particnlar meeting, the Obligor shall cause detailed contemporancous
notes relating to such discussions to be teken and synthesized in a detailed y of the material issues
discussed and material decisions made at such meetings, and shall cause such detailed summary to be
inchzded in monthly reports in addition to the calls required under Section 4.15()(v) bereof. The Initial

Bondholder shall have the right, in its di; ion, to send a rep ive, or select an observer, to attend,
in person or by telephone, suck meetings. The Obligated Group shall pay the msonnble compensstion
and exp of any such rep ive or observer for any d at such gs

ARTICLE V.

MERGER, CONSOLIDATION, CONVEYANCE AND TRANSFER
Section 5.01.  Merger, Consolidation, Sale or Conveyance

(a) The Obligor shall remain a Member for as long as any Related Bonds remain
outstanding.

) No Member may sell sub ially all of its assets, or merge or consolidate with another
corporation (other than with another Member) uniess:

(i) The transferee or surviving corporation is an orpanization described under
Section 501(c)(3) of the Code, or the transferee 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 cxemption from federal securitics laws of any of the
Master Obligations; and;

(ii) The tmsferce or su.rviving corporation shall have dclivered to the Master
Trustee (A) enher (1) an Officer’s Certificate certifying and concluding that if such
merger, ion, sele or conveyance had taken place on the first day of the last
Fiscal Year for which sudited fi ial arc ilable, the Debt Service
Coverage Ratio for such Fiscal Year would have been at Icast 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 (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
actuel 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 Hard for the preceding Fiscal Year and at lcast 100 days st the end of each Fiscal
Ycar during the forecast period; and (B) cvidence from cach 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 Bonds; provided, however, that a majority of bondholders
may consent to waive such requirement;
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(i) Exhibit A to the Mortgage shall be amended to include a description of the real
property of the transferec or surviving corporation upon which the primary operations
of such Person arc conducted, and such Person shafl exccute and deliver to the Master
Trustec a Supplement granting to the Master Trustee a first lien upon such property,
subject only to Permitted Encumb and an ded Title Policy that includes
such p y in the property i d thereunder; and

P

(iv) During the Initial Bondholder Period, the express conscnt of the Initial
Bondholder to the salc, merger or consolidation shall have been delivered to the Master
Trustee.

(<} In case of any such consolidation, merger, sale or conveyance and upon any such

by the jon, such corporation shall d to and be substi
for llS pmdcccssor, with the same effect as if it had been named herein as such Member, pursuznl toa
Each surviving, resulting or £ corp tion of 2 Member must
agxee to become, and satisfy ‘the conditions described in Section 6.01 to b ing, an Obligated Group
Member prior to any such succesmm, nsstgnmem or other change in such Mcmber's mrporate status.
Any corporation to sucl b pon may causc to be signed and may issuc in its own
name Master Obligations h der and the pred corporstion shall be released, without recourse,
or y, from its obligations h der and under any Outst Mnster Oblig

nf such predecessor cotporstion shall have conveyed all Property owned by it (or all such Propeny shali
be decmed conveyed by operanon of 1aw) to such successor corporation. All Master Obligations so
issued by such der shall in all respects have the same legal rank and bmeﬁt
under this Master Trust 1 de as Master Obligati h fore or thereafter issued in

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.

@ In case of any such consolidation, merger, sale or conveyance, such changes in
phraseology and form (but not in substance) may be made in Master Obligations thereafter to be issued as
may be appropriate.

(e) The Obligated Group R ive shall deliver to the Master Trustee, and the Master
Trustee may conclusnvely rely apon, an Officer's Certificate and an Opinion of Counscl s conclusive
cvidence that any such consolidation, merger, sale or conveyance, and any such assumption, complies
with the provisions of this Master Trust Ind marized under this Section 5.01, that this Master
Indenture and the Master Obligations issued th der sre the valid and binding obligations of the
transferee or surviving corporation, enforceable against such corporation in accordance with their terms,
and that it is proper for the Master Trustee under the provisions of this Master Trust Indenture to join in
the execution of any Suppl | required to be uted and delivercd by the Master Trustee.

aahlich

) Notwithstanding amything to the contrary in the foreg any Member may
scparate divisions and may cause such dmsnons to be separately mcorpomted or otherwisc organized or
reorganized, but all such divisi h paratcly incorporated or not, shall remain bound by this
Master Trust Indenturc and all Mmr Obligations issued b der, and shall be jointly and severally
liable with the other Obligated Group Members with respect thereto; provided, however, prior to effecting
any such iztion, such Mcmbers shall deliver to the Master Trustee (i) an Opinion of Counsel to
the effcct thet after such reorganization all separately incorporated divisions wifl be jointly and severally
liable with the other Mcmbers under this Master Trust Indenture and all Mester Obligations issued
hereunder, and (ji) an Opinion of Bend Counsel that such reorganization will not affect the validity of any
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Related Bonds or other obligations secured by tl'us Master Trust Indenture or, with respect to any tax-
exempt Related Bonds or other tax. pt d by this Maester Trust Indenturc, the
exclusion from gross income under Section 103 of the Code of interest paid on such tax-exempt Related
Bonds or obiigations. Such reorganizing Member shall preserve all of its rights and licenses to the cxtent
necessary or desirable in the operation of its business affairs; provided, that such Membcers shall not be
obligated to retain or preserve any rights or licenses no longer used or, in the judgment of the Governing
Body no longer useful in the conduct of its business.

ARTICLE V1.
MEMBERSHIP IN THE OBLIGATED GROUP

Section 6.01.  Admission of Obligated Groap Members
Any other Person may become an Obligated Group Member if:
(a) Such Person is an entity;

(b) Such Person shall execute and deliver to the Master Trustee a Supplcmcm which

shall be executed by the Master Trustee and the Obligated Group Rep! g the
agreement of such Person (i) to b an Oblig ed Group Member and lhmby to become
subject to compliance with all provisions of this Master Trust Ind and (ii} ditionall

and jrrevocably (subject to the right of such Person 10 cease its status as an Obligated Gmup
Mcember pursuant to the terms and conditions of Sccetion 6.03 hereof) to jointly and severally
make payments upon each Master Obligation and eny smounts due the Master Trustee hereunder;

{c) The Obligated Group Rep ive and cach Member shall have approved the
admission of such Person to the Obligated Group;

()] The Obligated Group Representative shall deliver to the Master Trustee (i) either
{A) an Officer’s Certificate certifyiog that if such addition to the Obhgnted Gmup had taken place
on the first day of the last Fiscal Year for which audited financi ilable, the
Debt 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 Consultanl’s report showing that for the next two Fiscal Years the Debt Service
Coverage Ratio is forccasted to be at least 80 percent of the actual Debt Service Coverage Ratio
for the preceding Fiscal Year and at lcast 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 cnd of cach Fiscal Year during the forecast period; (ii) an Opinion of Counsel to the
effect that (x) the Supplement described in Section 6.01(b) sbove 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 bankruptcy,
insolvency and other laws generally affecting enforcement of creditors® rights and application of
gencral principles of cquity, 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 Trust
Indenture and applicable law, (y) the addition of such Person to the Obligated Group will not
adversely affect the status as 2 Tax-Exempt Organization of any Member which othcrwisc 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 cach 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 & below investment-grade rating on such serics of Related
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Bonds; provided, however, that 2 Majority of Holders may consent to waive such requirement;
{iv) if all amounts due or to becorne due on all Relatcd Bonds have not been paid to the holders
thereof and provision for such payment has not been made in such manner as to have resulted in
the defeasance of all Related Bond Indentures, an Opinion of Bond Counse! 1o the effect that
under then cexisting law the ion of such ion would not, in and of itself,
adversely affect the validity of any Related Bonds or any exemption from federal or state income
taxation of interest payable on such Related Bonds otherwise entitled to such exemption; and (v)
Bxhibit A to the Mortgage shall be ded to include s description of the real property of the
Person becoming a Member upon which the primary operations of such Person arc conducted,
and the Person b ing a Member shall and deliver to the Master Trustee a Supplement
granting a first lien on 1 such real property, subject only to Permitted Encumbrances and an
amended Titlc 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 cxcluded
from Revenues any Revenucs 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

(c) During the laitie]l 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 Trustee.

Each successor, assignee, surviving, Iting or ferce corporation of a Member must agree
to become, and sahsfy the sbove described conditions to b ing, an Obligatcd Group Member prior to

any such succession, assignment or other change in such Member’s corporate status.
Section 6.02.  Obligated Group Members
Upon ony Person’s becoming an Obligated Group Member as provided in Section 6.01:
(a) The Master Trustee may pursuc any remedies consequent upon an Event of
Default against any Obligated Group Member, or all of them, without notice to, demand upon or

joinder of (and withoul in any way rclcasing) any of the othcrs, or against any anc or more or all
of them at the same time or at diffcrent times;

{b) Any right of contribution or right acquired by sub ion by any Obligated
Group Member against any other Obligated Group Member arising out of the payment of
Indebted. shall be subordinated to the rights of the Master Trustee and the Holders of Master
Obligations; and

(c) Bach Obligated Group Memt shall  desig the Obligated Group
Representative as its attomey in fact with full power of substitution to perform, satisfy and
dlschargc cvery obhgauon, covennnl, duty or liability to be performed on the part of the
Obligated Group

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 (he Obligated Group and
7
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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 Centificate and an Opinion of Counsel 85

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 wnhdrawa] had 1akcn
placc on the (irst day of the last Fiscal Year for which audited fi jal il
the Debt Service Coverage Ratio for such Fiscal Year would have been at least 80 pen:ent 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 Hnnd at the end of such
Fiscal Year and at least 100 days; or (B) a Consultant’s report showing that for the next two
Fiscal Years, the Debt Service Coverage Ratio is forecasted to be ot least 80 percent of the actual
Decbt 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 Icast 100 days at the end of cach Fiscal Year during the forecast period;
provided, however, that a Member may withdraw from the Obligated Group wntho\n delivering
the documeats referred to in subsection (A) or (B) above, if the Obligated Group Rep
shall deliver to the Master Trustee an Officer’s Certificate cemfymg that either (x) the Debt
Semce Coverage Ratio for such Obligated Group Member (calculated by eliminating all
tr ions with othcr Members of the Obligated Group) would have been less than
1.00, or (y) if the pmposed withdrawal had been made on the first day of the last Fiscol Year for
which sudited fr )| are ilable, (1) the Historical Pro Forma Debt. Service
Coverage Ratio for the Obligated Group, aﬂet giving effect to any mdcbtednss which is
proposed to be retired, repaid or otherwisc d d following such withdrawal, would have
been et Jeast equal to the actual Historical Debt Service Covmgc Ratio for such Fxscnl 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 from each Rating Agency then maintaining a rating on any scries 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 bondholdcrs may conseat to waive such requirement;

) Prior to cessation of such status, there is delivered to the Master Trustee an
Opinion of Counsel to the effect that the cessation by such Member of its status as 8 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 otherwise has such status;

©) Any Liens in favor of the withdrawing Member on the Property of a remaining
Member is released and satisfied unless such Lien constitutes a Permitted Encumbrance aftcr the

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

(c) During the Initisl Bondholder Period, the express consent of the Initial
Bondholder to the withd, | of such Person from the Obligated Group shall have been delivered
to the Master Trustee.

Section 6.04.  Successor Obligated Group Representative
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The Obligor sheli serve as the Obligated Group R until such time as the Obligor

delivers to the Master Trustee its mnguahon as the Obllgmed Group Repmentanve. The Obligor

covenants to fulfill all of the duties of the Obligated Group R undes this Master Trust

Indenture. The Obl:gnr agrees that it shall not resxgn as Obhgated Group. Represcntative until another

cnuty has been app d as Obligated Group R and such QObligated Group

ive bas pted its duties in writing. “Each Obligated Group Mcmbcr by becoming an

Oblxgated Group Member acknowledges that the Obligated Group R e has ccrmn powers and
duties under this Master Trust Ind and authorizes the Oblig; d Group R ive to

such powers and carry out such duties.

ARTICLE v1).
REMEDIES OF THE 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 cvents, whatever the reason for
such Event of Default and whether it shall be vol y or i y or come about or be cffected by
operstion of law or pursuant to or in oomphmce with any judgment, decree or order of any court or any
order, rule or lation of any admy ve or go tal body:

{a) Dcfault in the payment of the principal of (or premium, if any) or interest on any
Master Obligation when it b due and payable at its Maturity and the continuance of such
default beyond the period of grace, if any, provided in the instrument creating such Master
Obligation; or

{b) Any Obtigated Group Member shail fait duly to observe or perform any other
covenant or agreement (other than a covenant or agreement whose performance or observance is
clsewhere 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 the date on which written notice of such
failure, requiring the same to be remedied, shall have been given to the Obligated Group
Representstive by the Master Trustee or to the Obligated Group Representative and the Master
Trustee by the Holders of at least SO percent plus S$1 in aggregate principal amount of Master
Obligations then Ou ding; provided, that if any such dcfault can be cured by such Obligated
Group Mcmber but cannot be cured within the 30 day curative period descnbed above, it shall not
constitute an Eveat of Default if corrective action is instituted by such Obligated Group Mcmber
within such 30 day period, diligently pursucd until the default is corrected and curcd within such
additional curative peried, 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 coun having ;u'nsdlcuon in the premises shall have been
entered adjudging any Obligated Group Member a bankrupt or inso! or approving as property
filed a petition secking reorganization or arrang of any Obligated Group Member under the
Federal Bankruptcy Code or any other similar applicable federal or state law, and such decree or
onder 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 appoi of a receiver or trustee or
asgignee in bankruptey or insolvency of any Obligated Group Member or of its property, or for
the winding up or liquidation of its afTairs, shall have been entered, and such decree or order shall
have ined in force undischarged and yed for a period of 90 days; or
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(d) Any Obligated Group Mcmber shall insti dings to bc adjudicated a

¥ Krupt, shall t 10 the institution of a bankmptcy procccdmg against it, shall file

a penmm or answer or seeking r ion or under the Federal
Bankruptcy Code ar any other similar applicable federat or state law, shnll consent to the filing of
any such petition, shall to the appoil of a iver or trustee or assignee in

baukruptcy or insolvency of it or of its Trust Estate, shall make an assignment for the benefit of
creditors, or shell admit in writing its inability to pay its debts generally as they become due, or
action shall be taken by the Governing Body of any Obligated Group Member in furth of
any of the aforesaid purposes; or

(® The Master Trustee has received writlen notice from the Holder of any Master
Obligation that an event of default, as lherem defined, under any instrument under which Master

Obligations may be incurred or luding, without limitation, Related Bond Indentures,
Rclated Loan Agreements, any Credit }‘aClhty, any deed of trust or any other document delivered
ion with the i of Related Bonds, has d and is i beyond the

apphcable period of grace, if any; or

6] 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 Requircment
was not met for two consecutive Testing Dates;

® Any default under an agreement under which Indebtedness has been incurred
once any cure period for such default has expired; or

(b) Any i quired under Section 4.10 shall not be in effcct for a period of
five conseculive days, or any financial or other discl required and due under
Section shall not be provided as required within five days of the date notice of breach of the
reporting requircraent is provided by any Holder, or any licn on property 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 Indebtcdness
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 Indeature shall occur; or

@) Any Obligated Group Member (i) shall b “impaired” within the meaning
of Chapter 651, Florida Statutes during any period when it is not excmpted under section
651.034(6), Florida Statutes from regulatory control by thc Florida Office of Insurance
Regulation or (ii) shall have its certificate of authority revoked or suspended under Chapter 651,
Florida Statutes.

Section 7.02.  Accelerntion 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 $1 in principal amount of the Outstanding Master Obligations
may declare the pn'ncipal of all the Master Obligations to be duc and payable immediately, by a notice in
writing to the Obligated Group Rep! ive and all of the Holders of Master Obligations (and to the
Master Truslcc if gwen by Holders of Master Obligations), and upon any such declaration such pnncxpal
shall b diately duc and payabl

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
Asticle; provided, the Holders of a majority in principal t of the Outstanding Master Oblig:
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by written notice to the Obligated Group Representative and the Master Trustee, shall rescind and annul
such declaration and its

9

No such rescission shall affect any subsequent default or impair any right consequent thereon,

Section 7.03.  Eudtry; Powers of Sale, Transfer, Assignment, Lease and Other Dispositions; Suits
for Enforcement

(a) As to ell rcal property and fixtures inchuded in the Trust Estate, each Mcmber 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 surrender to the Master Trustee or its agent
(or to a receiver appointed by a court) the actual possession of, and it shall be lawful for the Master
Trustee by such officers or agents as it may appoint (or by receiver 2ppointed by a court) to enter and take
possession of, the Trust Estate (and the books, papers, and accounts of the Obligated Group Members)
and to hold, operate, end manage the Trust Estate and to reccive the rents, issues, tolls, profits, revenues,
end other income thereof, and, after deducting the costs and cxpenses of entering, taking possession,
holding, operating, and managing the Trust Eswie , & well as pay for taxes, i and other
proper charges upon the Trust Estate includi bl p ion to itsclf, its
agents, and counsel, to apply the same as pmvnded in Section 7.08.

() In case an Event of Defsult shall occur and be continuing, the Master Trustee, i 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 and
fixtures included in the Trust Estate, or

(ii) protect and enforce its rights and the rights of the Master Trustce under this
Master Trust Indenture by sale pursuant to judicial proceedings or by a suit, action, or proceeding
in cquity 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 exccution of any power
granted in this Master Trust Ind or for the forecl of this Mastcr Trust Indenture or for
1be enforcement of any other legal, equitable, or other remedy, as the Master Trustee, being
advised by counscl, shall decm most effectual to protect and enforce any of the rights of the
Master Trustee, ar

(iif)  as to all or part of the p { property (tangible or intangiblc) and fi
included in the Trust Estate (such pomun of the Tmsl Esmte herein referred to as the
"Collateral”),

(A)  proceed under the Uniform C ial Codc and ise with respect
to the Collateral all the rights, remedies, and powers of a secured party under the Uniform
Commercial Code, including, without limitation, the right and power to scll, 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
salc or disposition of thc Collateral or cxercise of any other right or remedy of the Master
Trustee existing after default hereunder, and, to the extent any such notice is required and
cannot be waived, agrees that if such notice is mailed, postage prepaid, to the Master
Trustee at its address stated in the first paragraph hercof at least ten days before the time
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of the sale or disposition, such notice shall be deemed rcosoneble 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 lisbility for damages thereby ioncd and {ake any action deemed necessary
or appropriate or desirable by the Master Trustee, sl its option and in its discretion, to
repair, refurbish, or otherwise prepare the Collateral for sale, lease. or other use or
digposition as herein authorized,

(C)  tmansfer at any time to itself or to its nominee the Collateral, or any part
thereof, and receive the money, 1 P ds, or benefits attributable or accruing
thereto and hold the same as security for the O ding Master Obligations or apply
same as herein provided, and

®) ire the Members to ble the Coll I and make it available to
the Master Tmstec at 2 place to be designated by the Master Trustee that is rcasonably
convenient to all parties.

The Master Trastee shall be fully subrogated to the rights of all vendors® licnholders and other
lienbolders whose indebtedness is paid in whole or in part from procecds of Master Obligations.

Section 7.04. Incldents 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 Trustee or its designee; provided, that thc Master Trustee has been
properly directed by the requisite percentage of holders of Master Obligations and indemnified to
its satisfection and subject to afl the protection of Section 8.03(n), mmay bid for and purchase the
property offered for sale, and upon compliance with the terms of sale may hold, renain and
possess and dispose of such property, without further accountabitity, and may, in paying the
purchase money therefor, deliver the On ding Master Obligations or claims for interest
thereon, or portions thercof, in lieu of cash; and such Master Obligations, in case afler such
bidding there shall remain payable th shall be d to the Holders thereof after
being sppropriately stamped to show partial payment in the pro rata amount of the applicable
credit bid;

(&) The Master Trustee may make and deliver to the purchaser or purchasers a good
and sufficient bill of sale and instrument of assig) end fer of the property sold;

(c) The Master Trustee is hercby iTrevocably appointed the true and lawful attorney-
in-fact of each Member, in its name and stcad, to make all necessary deeds, bills of sale and

instr of assi and fer of the property thus sold; and for that purpose it may
execute all necessary deeds, bills of sale and ts of assigy and sfer and may
substitute one or morc p , firms.or corporations with like power, each Member hereby

ratifying and confirming all that its said attorney or such substitute or substitutes shall lawfully do
by virtue hereof; but if so requested by the Master Trustee or by eny purchascr, any Member shall
ratify and confirm any such sale or tronsfer by executing and delivering to the Master Trustee or
to such purchaser or purchasers all proper decds, bills of sale, instruments of assignment and

transfer and release as may be designated in any such
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(@ Rights, titles, i , claims and d ds wt , either at law or in equity

or otherwise, of the Members of, in and to the property so sold shall be divested and such sale

shallbe a perpetual bar both at law and in equity agzinst each of the Members and their respective

successors and assigns, and against any and all persons claiming or who may claim the property

sold or any part thereof by, through or under the Members or their respective and
assigns; and

(e) Receipt of the Master Trustes or of the officer making such eale shall be a
sufficient discharge to the purch or purch at such sale for his or their purchase money
and such purchaser or purchasers and his or their assigns or personal representative shall not, after
paying such purchase money and receiving such receipt, be obligated to see to the apphmnon of
such purchase money or be in any way answerable for any loss, pplication or non
thereof.

P

Upon a sale of substantlally all the Trust Estate, whether made under the power of sale hereby
granted or pursuant to judici g3, the Obligated Group Members will permit, to the extent
itted by law, the purct (hmaofu\dnssuceessoraandmngnslomkenndusc&cnnmssoflhc
Members and to carry on business under such name or any variant thercof and to usc and employ any and
all other trade names, brands and trademarks of the Memb end in such event, upon written request of
such purchaser, its successors or assigns, auy Member will, at the of the purchaser, change its
name in such manner as to eliminate any similarity.

P

Section 7.05. Coflection of Indebted and Suits for Enforcement by Master Trastee

The Obligated Group Members covenant (subjcct to any noticc and groce periods conteined
herein) that if:

(a) Default is made in the pay of any install of i on any Master
Obligetion whea such interest hecomes due and psyable, or

(b) Default is made in the payment 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 Mastcr Obligations, the whole then due and payable on such Master Obligations
for principal (md pmmum if any) and interest, with interest at the rate borne by the Master Obligations
upon the P | (and premium, if any), and to the extent permitted by law, interest, end in
add.mon therelo, sunh furlhc-r amout as shall be suﬂimt to cover the costs and expenses of collection,
i p 3, ts and adv of the Master Trustec, its

agents and counsel.

If the Obligated Group Members fail to pay amy of the foregoing amounts forthwith upon
dcmand. the Master Trustee, in its own name and as trustee of an express trust, may msmu(e a Judicial
p g for the collection of the sums so due and unpaid, may p suchp g to jud
o final decree and may enforce the same against the Obllgalcd Group Members or any other obllgor upon
the Master Obligations and collect the ys adjudged or d d to be payable in the manner provided
by law out of the property of the Obligated Group Members or any other obligor upon the Master
Obiigati

If an Event of Defoult occurs and is continuing, the Master Trustee may in its discretion proceed
to protect and enforce its rights and the rights of the Holders of Master Obtigations by such appropriate
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judicial proceedings as the Master Trusiee shall deem most effectual to protect and enforce any such
rights, whether for the specific enf of any 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 pendency of any rer,elvershlp, msolvency, Ilquldanon, bankruptcy, reorganization,
arrang, position or other judicial pr ive to the Obligated Group
Members or any other obhgor upon the Master Obllgahons o the propesty of the 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 exp d or by declaration or
otherwisc 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

p d, by intervention in such pr ding or otherwise,

(@ To file and prove a claim for the whole amount of principal (and premium, if
any) and imcrcst owing and unpaid in respect of the Master Obligations and to file such other
papers or d as may be y or advlsable in ordcr to have the claims of the Master
Trustee (including any claim for the expenses, dist and
advances of the Master Trustee, its agents and connsel which shall be deemed an administrative
claim) and of thc Holders of Master Obligati llowed in such judicial p ding, and

T, Aeli 1

) To collect and receive any ys or other property pay or on
any such claims and to distribute the same; and any receiver, assignee, trustee, liquid
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 duc to it for the

, disbur and ad of the Master Trustee, its agents
and counsel and any other amounts due the Master Trustec under this Master Trust Indenture
which shall be deemed an administrative claim. To the extent that the payment of any such

ion, expenses, disb and advances of the Master Trustee, its agents and
counsel, and any other amounts due the Master Trustee under Section 8.07 hereof out of the estate
in any such procecding, shall be unpaid for any reason, payment of the same shali 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 p ding, whether in liquid
or under any plan of ization or arrang or olherwwe.

The Master Trustee may, on behalf of the Holders, vote for the clection 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 euthorize or consent to or accept or adopt on
behalf of any Holder of Master Obligations any plan of reorganizati t or
composition affecting the Master Obligations or the rights of any Holder thereof or to authonze 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 P slon of Master Obligati

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

78

JAX2993021_6

6CY764502.DOCX

Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/19 Page 148 of 185

DRAFT - 12/31/2019 10:06 AM
Master Trustee shall be bmught in its own name as frustec of an express trust, and any recovery of

judgment shall, after provision for the p of the bi ion nent
and advances of the Master Trustee, its agcnls and counsel, be for the ratable bcneﬁt of the Holders of the
Master Obligations in respect of which such j has been d.

Section 7.08. Appfi of Money Collected

Any money or property collected by the Master Trustee pursuant to this Asticle V1, 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 liens 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
hercin granted or pursuant to judicial proceedi gether with eny ather sums then held by the Master
Trustee as part of the Trust Esmc shall be deposncd in the Revenue Fund created by this Master Trust
Ind ¢, and notwithstanding the provisions of Section 3.02 hercof, 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 account
of principal (or premium, if any), upon presentation of the Master Obligations and the notation thereon of
the payment if only partially paid and upon surrender thereof if fully paid. All such moneys shall be
applied:

@) Unless the principal of sll of the Obligations shall have become due or
shall have been declared due and payable, all such moneys shall be applied, subject to clause (iii)
below,

Firat, to the payment to the Holders entitied thereto of all installments of interest then due
on the Obligations in the order of the maturity of the installments of such intercst 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 avaitable 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 intcrest, to the Holders entitled thereto, without any
discrimination or privilege; and

Second, to the payment to the Holders entitled thereto of the 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, ling to the of principal and premium duc on such date,
to the Holders entitled thereto, without any discrimination or privilege; and

‘Third, as provided in Section 3.02.

(i) If the principal of oll of the Obligations shall have t due or shall
have been declared due and payable, all such moncy 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, i st on overdue installments of interest at
the rate of interest borne by each Obligation), without preference or priority of any
installment of interest over any other installment of interest, or of any Obligation over
any other Obtigation, ratably, ding to the 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 premmm, if eny, duc and unpaid upon all of
the Obligations, without preference or priority of any installment of principal over any
other installmeat 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 (o the Obligated Group in d with the directions of
the Obligated Group Representative. The Master Trustee may fix a record date and
payment date for any payment or distribution to Holders pursuant to this Section 7.08.

@ii)  1f 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 t 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
dircction, to the I and Tax Escrow Fund the sct forth in Section-3.02 SECOND

ot 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
tesult from the occurrence or continuance of an Event of Default under Section 7.01(c) or 7.01(d), or from
the occwrrence of any event which, by virtue of the passage of time, would become such Event of Default,
the expenses so incurred and compensnuon for scrvices 80 rendered are intended, to the extent not treated
as part of the Indebted: der, to p of administration under the United
States Bankruptcy Code or equivalent law.

Section 7.09. Limitation on Suits

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 hercunder, unless:

(a) Such Holder has previously given written notice to the Master Trustec of a
contiouing Event of Default;

® The Holders of riot less than 50 percent plus $t in principai 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 sceurity or indemnity
satisfactory to the Master Trustee against the costs, cxpenses and liabilities to be incurred in
compliance with such request;

[G)] The Master Trustee for 60 days am:r its receipt of such notice, request and offer
of indemnity has failed to e any such p

By

(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 principsl amount of the
Qutstanding Master Obligations; it being undcrstood and intended that no onc ot more Holders of
Master Obligations shall have any right in any manner whatever by virtue of; or by availing of,
any provision of this Master Trust Indenture to affect, disturb or prejudice the rights 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, except 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,
Premiam and Interest

Subjcct to Section 9.02 hereof, the Holder of any Master Obligation shall have the right which is
absolutc and unconditional to reccive 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 redempti da!e) and to institute suit for the
enforcement of any such payment, and such rights shall not be imy hout the of such
Holder.

Section 7.11.  Restoration of Rights and Remedies

1f the Master Trustee or any Holder of Master Obligations has msmnted any pmcwdmg to
enforce any right or remedy under this Master Trust Indenture and such p g has been d
or ahandoned for any reason, or has been determined adversely to the Masler Trustee or to such Holder of
Master Obligations, then and in every such case the Obligated Group Members, thc Master Trustee and
the Holdm of Master Obligations shall, subject to any court detcrmination in such proceeding, be
Ity and respectively to their former pésitions hereunder, and thereafter all rights and
remedics of the Master Trustee and the Holders of Master Obligations shall continue 8s though no such
pruceeding had been instituted.

Section 7.12.  Rights and Remcdtes Cumatative

No right or remedy hercin mfcrred upon or rescrved to the Master Trustee or to the Holders of

Master Obligations is intended to be exclusive of any other right or remedy, and cvery right and remcdy

xhall to the exlcnt pcrmmcd by law, be cumulative and in addition to every other nght and remedy given

der or now or hereafter existing at law or in equity or otherwise. The assemon or employmem of

any right or remedy hercunder, or otherwisc, shall not prevent the or employ 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 tight or remedy aceruing upon any Event of Default shali impair any such right or remedy or
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 from time to time, and as often as may bc deemed expedient, by the Master Trustec or by the
Holders of Master Obligations, as the case.may be.

Sectton 7.14.  Control by Holders of Master Obligations

The Holders of o majority in principal amount of the Oulstnmlmg Master Obhgatmns shall have
the right to direct the time, method end place of conducting any p g for any ilable to

3

the Master Trustee or exercising any trust 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

() The Master Trustee shail not be required to act on any direction given to it
10 this Section until indemnity as set forth in Section 8.03(¢) hereof is provided to it by
such Holders.

Scction 7.15. Waiver of Past Defaalts and Future Covenant Requirements

The Holders of not Jess than a majority in principal of the Ou ding Master
Obligations may on behalf of the Holders of all the Master Obligations waive any past Default or Event of
Default h der and its q (or future requirements), except a Default or covenant
requirement with respect to:

(a) The payment of the principal of (or premium, if any) or i on any Master
Obligation, or

) A covenant or provision hercof which under Article IX camnot be modified or
emended without the consent of the Holder of each G ding Master Obligation affected.

Upon any such waiver, such Default shall be deemed to have never occurred, and any Event of
Default arising thercfrom shall be deemed to have been cured ab initio, for every purpose of this Master
Trust Indenture; but ro such waiver shall extend to any subsequent or other Default or impair any right
conscquent thereon.

Section 7.16.  Undertaking for Costs

Al 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

ible costs, includi ble attomeys' 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 pasty 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 t of the Outstanding Master Obligations, or to any suit instituted
by any Holder of Master Obligations for the enf of the payment of the principal of (ar 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 ¢ (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 faw wherever enacted, now or at any time hercafier in force, which may affect the
covenants or the performance of this Master Trust Ind ; and each Obligated Group Member (to the
extent that it may lawfully do so) hereby cxpressly waives all benefit or adventage of any such law and
covenants that it will pot hinder, delay or impede the execution of any power herein granted to the Master
Trustee, but will suffer and penmit the execution of every such power as though no such law had been
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enacted. Notwithstanding the foregoi thi ined in this Section 7.17 shall be deemed to be a
waiver of any applicable statute of hmmtxons or repose

ARTICLE VIIIL
CONCERNING THE MASTER TRUSTEE

Section 8.01. Duties and Liabilities of Master Trustee

(a) Except during the continuance of an Event of Default, the Master Trustee undertakes to
perfonn such duues and only such duties as are specifically set forth in this Master Trust Indenture and no

d co or obligations shall be read into this Master Trust Indenture against the Master Trustee.
The Master Trustee shall have no duty to review any financial statements provided by the Obligated
Group hereunder, nor shall the Master Trustee be considered to have notice of the content of such
statemnents or a default based on such content. The Master Trustee shall have no duty to verify the
accuracy of such financial statements.

®) In case any Event of Default hag occurred and is continuing, the Master Trustee 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 ise as a bly prudent person would exercise or use under
the ci in the conduct of his orherownaﬁal.rs
(©) No provision of this Master Trust Ind e shall be d to relieve the Master

Trustee from liability for its own ncgligent action, its own ncgligent failure to act or its own willful
misconduct, except that;

G) this subsection shall not be construed to limit the effect of subsection (a) of this
Scction;

@iy 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 agpregate principal amount of Master Obligations then On di lating to the
time, method and place of conducting any procecding for any remedy availablc to thc Master
Trustee or exercising any trust or power conferred upon the Master Trustee 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 financial liability in the performance of any of its
dutics 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 funds or indemnity satisfactory to it in
accordance with Sections 8.03(¢) and (I} against such risk or liability is not assured to if; and

) in the absence of bad faith on its part, the Master Trustee may conclusively rely,
as to the truth of the and the of the op P d therein, upon & any
certificates or opinions furnished to the Master Trustee and conforming to the requi ts of -
this Master Trust Indenture; but in the casc of any such centificates or opiniens which by any
provision hereof are specifically required to be fumished to the Master Trustee, the Master
Trustee shall be under a duty to cxamine the same to determine whether or not they conform to
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the requiremerits of this Master Trust Indenture (but need not confirm or investigatc the accuracy
of any mathematical calculations or other facts stated therein).

()] Whr:lher or ncn thmm expressly so provided, every provision of this Master Trust
Ind lating, to the t or affecting the liebility of or affording protection 1o the Master
Trustee shall be su subjoct to the provisions of this Section.

Section 8.02. Notice of Defaults

Within 60 days after the occurrence of any Default or Event of Default hercunder of which the

Master Trustee is deemed to have knowledge as provided in Section 8.03(h) hereof, the Master Trustee
shall transmit by mail to all Holders of Master Obligations notice of such Default naless such Default
stiall 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 i on any Master Obligations or in the payment of any
inking or purchase fund install 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 Holders of Master Obligations.

Section 8.03.  Certain Rights of Master Trustee
Except as otherwise provided in Section 8.01 hereof:

(@)  The Master Trustee may conclusively rely and shall be fully protected in acting

or refraining from acting upon any resolution, certificate, , instrument, opinion, report,
notice, request, direction, consent, order, approval, bond, debenture, coupon or cther paper or
document (whether in its original or fecsimile form) believed by it to be genuine and to have been

signed or presented by the proper party or partics and shall not be required to verify the accuracy
of any information or calculations required to be included therein or attached thereto;

®) Any request or diréction 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 Govcming Body of any Persori may be evidenced to the Master Trustee by a
Board Resolution of such Person;

(O] ‘Whenever in the administration of this Master Trust Indenturc the Master Trustee
shall deem it desirable that a matter be proved or cstablished prior to taking, suffering ot omitting
any action hercunder, the Master Trustee (unless other evidence be herein specifically prescribed)
may, in the absence of bad faith on its part, conclusively rely upon an Offiicer’s Certificate or an

_ Opinion of Counsel, which shall conform 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 Trustec may consult with counisel concerning all matters of trusts
hereof and duties hereunder and may m all cases pay such reasonable compensation to any

attomey, agent, receiver or employ d or employed by it in ion herewith, and the
written advice of such counscl or any Opmson of Counsel o Opinion of Bond Counse} shall be
full and ! sthorization and p in respect of any action taken, suffered or omitted

byit hereunderin good faith and in rchance thercon;
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(e) The Master Trustee shall be under no obligation to exercise any of the sights or

powers vested in it by this Master Trust ludenture, unless Holders of Master Obligations shall

have provided to the Master Trustee several and not joint security or indemmity reasonably

satisfactory fo it against such Holders’ pro rata (among the Holders providing such security or

indemnity) share of the costs, expenses and liabilitics which might be incurred by the Master

Trustee in connection with such action; provided, for avoidance of doubt, that the Master Trustce

shall not be obligated to take such action unless fully indemnified far all such costs, expenses and
linbilities;

[{3] The Master Trustee shall notbe bo\md to make any mvmlgmon into the facts or

mattus stated in ony resolution, certificate, ion, report, notice, Teguest,

3 1, order, app! I, bond, deb , Coup uroﬂlcrpaperor document, but the

Master Trustee may make such further inquiry or mvcstigation into such facts or matters as

directed by the Holders of Master Obligations, and the Master Trustee shall be entitled to

examine the books, ds and premiscs of the Obligated Group Members and each other obligor
on the Master Obligations, personally or by agent or attomey;

(®) The Master Trustee may exccute any of the trusts or powers hereunder or
perform any duties hercunder either directly or by or through sgenty or attorneys, and the Master
Trustee shatl not be responsible for any mi or neglig on the part of any agent or
attorney appointed with due care hereunder;

The Master Trustee shall not be required to take notice or be deemed to have
knowledge of any Default or Event of Default hereunder, cxcept an Event of Default under
Section 7.01(a), unless a Responsible Officer has actually received notice of such default in
writing from any Obligated Group Mcmber or the Holder of any Master Obligations rcferencing
the Master Obligations and describing such Default or Event of Default;

) The permissive right of the Master Trustee to do things caumerated. in this
Master Trust Indemure shall not be construed as a duty. 1t shall not be the duty of the Master
Trustee, except as hercin 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;

) The Master Trustee is not required to give any bond or surcty with respect to the
performance of its duties or the exercise of its powers under this Master Trust Indenture;

x) Except for information provided by the Master Trustee concerning the Master
Trustee, the Master Trustee shall bave no responsibility for any information in any offering
memorandum or other disclosure material distributed with respect to the Master Obligations, and
the Master Trustee shall have no responsibility for compli with any state or federal securities
laws in connection with the Master Obligations;

(3] Notwithstanding enything contained hercin to the contrary, upon the occusrence
and continuance of an Event of Default, before taking any foreclosure action or any action which
may stibject the Master Trustee to lisbility undcr sny cnvironmental law, statute, regulation or
sumlar requm:mcm lating m thc envir the Magter Trustee may require that a

y bond, i y or env i] be furnished for
the pay or reil bursement of all exp to which it may be put and to proteet it against all
liability resulting from any claims, judgmems, damages, losscs, peaaliics, fincs, linbilitics
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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 govemmental regulator that cannot be obtained is
necessary for such forcclosure or similar action;

(m)  The Master Trustce shall not be responsible or liable for any failure or delay in
lhe performzncc of its obhgahons under this Indenture nnsmg out of or ca\lsed. directly or

directly, by d its ble control, including itation, acts of

God. caﬂhquakﬁ. fire, ﬂood, hurricanes or other storms, wars, terrorism, similar military

ge, op , pandemi nors mlc)mphons, loss or mnlfuncnons of utilitics,

d or software) or services, accid labor d or acts of

cml or military authority or governmental action, it being understood that the Mastcr Trustee

shall usc commercially reasonable efforts which are 1 with tices in the

banking industry to rcsume performance as soon as reasonably pracucablc under the
circumstances;

n) In no cvent shall the Master Trustee be responsible or liable for any special,
indirect, punitive or quential loss or damage of any kind whatsoever (including, but not
Timited to, loss of profit), irespective of whether the Master Trustce has been advised of the
likelihood of such loss or damage and rcgardless of the form of action;

(o) The rights, privileges, protections, immunities and bcncﬁts g:ven to the Master
Trustee, including, without limitation, its right to be p d and & ified,
are extended to, ,and shall be cnforceable by, the Master Trustee in cach of its capacitics
hereunder, and to each agent, custodian and other Person employed to act hereunder;

(0] The Master Trustee shall not be liable for any action it takes or omits to take in
good faith that it believes to be authorized or within the rights or powers conferred upon it by this
Master Trustee Indenture;

(@ The Master Trustee may request that the Obligated Group Rep ive deliver
an Officer’s Certificate seiting forth the names of individuals and/or tnles of oﬂ' cers authorized at
such time to fumnish the Master Trustee with Officer's Certifi directi notices
and any other ordi to this Master Trust lndenrure, and

p

r) The Master Trustee shall be enmled to rely on all wtitten investment instructions
provided by the Obligated Group R der and shall have no duty to monitor the
comphance thereof with the rcsmctmns set forth herein. The Master Trustee shall be fully
protected in relymg on any written in' direction as to the suitobility and legality of any
such di The Obligated Group ve acknowledges that 1o the extent
the regulations of the C: tier of the Cun'mcy or other spplicable regulatory agency grant the
Obligated Group the righx to reccive brokerage confirmations of sccurity transactions, the
Obligated Group Rep ive waives reecipt of such confirmations.

“The Mastcr Trustee’s immunitics and protections from liability in connection with the performance of its
duties under this Masler Trust Indenture shall extend to the Master Trustee’s officers, directors, agents
and employ Such i ities and pt ti together with the Master Trustee’s right to
compensation, shall survive the Master Trustee's resignation or removal and fina] payment of the Master
Obligations.

Section 8.04. Not Responsible for Recitals or [ssuance of Master Obligations
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The recitals contained herein and in thc Master Obligations (other then the certificate of
authentication on such Master Obligations) shall be taken as the of the Obligated Group
Members, and the Master Trustce assumes no responsibility for their correctness. The Master Trustee
makes no sepresentations as fo 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 proceeds 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 rcsponsible for, and makes no representation with respect to matters set forth in, any preliminary
official official or similar document prepared and distributed in connection with the
tronsactions contemplated in this Master Trust Ind . Notwithstanding the cffective date of this
Master Trust Indenture or anything (o the contrary in this Master Trust Indenture, the Master Trustee shall
‘have no liebility or responsibility for any act or event relating to this Master Trust Indenture which occurs
prior to the date the Master Trustee fonmally executes this Master Trust Indenture and commences acting
as Master Trustee hereunder. The Master Trustee shall not be responsible for and makes no
repr ion as to the tax 1pt status of any Master Obligation or Related Bond.

The Master Trustee shall not be responsible for and makes no representation as to the Obligated
Group's or any Member's right, title, or ownership in any of the Trust Estate and shall have no obligation
for any defects therein or to inquire or investigatc the same in eny manner. The Master Trustee shall not
be responsible for and makes no representation as to the existence or sufficiency of the Trust Estate, the
creation, perfection, priority, sufficicncy or protection of any Liens securing the Master Obligations and
this Master Trust 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 rep: i 83 to the compli by the Obligated Group Members with any covenant or

y or I rclated to the Trust Estate. The Mnster Trustee makes no
represmuﬂon as 1o, and shall not be ponsible for, the ding or re g filing, or filing or re-
filing any fi g or inuation stat ts or ding any d ts or mstmments in any public
office at any time or times or otherwise perfectmg or mmntmnmg the perfection of any Lien or security
interest in the Trust Estate except as expressly provided in Section 11.06. The Mastef Trustee shall not be
liable or responsible for the failure of the Obligated Group Members to i on the Trust

Estatc as provided in this Master Trust Indenture, nor shall it be 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 sny loss
sgainst which it may have insured any Obligated Group Mcmber, 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 upan it by
third parties as a consequence of the filing or recordation of any portion of the Trust Estatc; 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
dclivered to the Corporate Trust Office and contains sufficient information to cnable the Master Trustee
to identify such complaint, claim, demand, notice or other document as pertaining to this Master Trust
Indenture.

Section 8.05. Master Trustee, Paying Agent or Related Bond Trustee May Own Master
Obligations

The 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
Master Obligations and may otherwisc deel 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.
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Section 8.06. Moncy to Be Held in Trust

All money reccived by the Master Trustee 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 fimds except
to the extent required by law. The Master Trustee shall be under no liability for intcrest on any money
received by it hereunder other than such interest as it expressly agrees in writing to pay.

Section 8.07. C

P and Exp of M Trustee
The Obligated Group Members agree:

(0) To pay to the Master Trustee from time to time reasonable compensation for all
services rendered by it h der in d: with a writtcn schedule provided by the Master
Trustee to the Obligated Group Representative, which shall not be limited by any law on
compensation of a trustee of an ¢xpress trust;

(®) To reimburse the Master Trustec upon its request for all reasonable cxpenses,
and advances incurred or made by ths Master Trustee in connection with this

4 b

Master Trust Ind (inctuding the jon and thc expenses and
disbursements of its agents and counsel) exccpt any such expc-n.sc disbursement or advance as
may arise from its neglig or willful mi

{c) Each Obiigated Gtou;} Member shall, jointly and severally, indemnify the Master
Trustee and its officers, directors, employees and agents for, and hold it harmless ageinst, amy

loss, liability, & , claim or expense incurred by it without negligence or willful misconduct
on its part, arising out of and in ion with the p or administration of this trust and
the performance of its dutics hereunder or the exercise of its rights and powcrs hereunder or under
the Master Obligations, including the costs and exp (including ble attorney's fees,

costs and cxpenses) 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 Obligsted Group Member or othenwise), and such indemnification shall survive
the termination of this Master Trust Indenture, the payment in full of alt Master Obligations
issued hercunder or the sooner resignatiun or removal of the Master Trustee;

(d) . Inthe case of any claim indemnified by the Obligated Group Members h d
that is covered by a policy of insurance maintained by or on behalf of the Obligated Group
Members, the Master Trustce agrees to cooperate, at the Obligated Group Members” expense,
with the insurers in the excrcise of their rights 1o 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® bligations in this Secti
8.07, the Master Trustee shail have a Lien prior to the Master Ohhyuons on all moncy or
property held or collected by the Master Trustee, except that held in trust to pay principal and

on particular Master Obligations; such Licn shall survive the satisfaction and discharge of
this Mnstcr Trust indenture and resignation or removal of the Master Trustee; and

Section 8.08. Corporate Master Trustee Required; Eligibility

There shall at all times be 2 Master Trustee hereunder which shall be a banking corporation, bank

or trust company organized and doing busi under the lows of the United States of America or of any

state, authorized under such laws to exercisc corporate trust powers, having a combined capital and
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surplus of at least $50,000,000, subject ta supervision or examination by federal or state banking
authority. If such corponmon publishes reports of condition at least annually, pursuant to law or to the

of the af d supervising or cxemining 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
surplus as set forth in its most recent rcport of condition so published. If at any time the Master Trustee
shall cease to be eligible in d with the provisions of this Section, it shall resign promply in the
manncr and with the effect bereinafter specified in this Anicle VITL

PP

Scction 8.09. Resignation and R I; Appoi of S
\

(a) No n:signa(i(;n or removal of the Master Trustce and no appoi of a
Master Trustee pursuant to this Article VIIi shall become effective until the acceptance of appointment by
the successor Master Trustee under Section 8.10 hereof.

() The Master Trustee may resign at any time by giving written notice thercof to the
Obligated Group R ve. If an instrument of acceplance by a successor Master Trustee shall not
have been dehvered to the Master Trustee within 30 days afier the giving of such notice of rcslgnnt\on,
the resigning Master Trustec may petition any court of competent jurisdiction for the app of a
successor Master Trustee.

-

© The Master Trustee may be removed at any time by act of the Holders of 50 percent
plus $1 in principal nt of the O ding Master Obligations delivercd to the Master Trustee and to
the Obligated Group Representative. .

()] If at any time:

.

() thec Master Trustee shall ceasc to be eligible under Section 8.08 hereof and shall
fail to resign after writien request therefor by any such Holder of Master Obligations, or

(i)  the Master Trustee shall become incapable of acting or shall b¢ edjudged a
‘bankrupt 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 Masn:r Obhganons may, on behalf of
itsclf and all others similarly situated, petition any court of competent j for the 1 of the

Master Trustee and the appointment of a successor Master Trustce.

- () If the Master Trustee shall resign, be d or b 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 $lin pnncxpal amount of the Qutstanding Master
Obligations delivered to the Obligated Group ve and the retiring Master Tmstee the
successor Master Trustee so appomted shall, foﬂh\\mh upon itg P of such app

become the successor Master Trustee and supersede the successor Master Trustce appointed by the
Obligated Group Repr ve. If no Mastcr Trus(ee shall have been so appointed by the
Holders of Master Obligations and t in the manner herenafter provided, any
Holder of Master Ohhgmmns may, on behalf of himself and all others similarly situated, or the
Ttesigning or removed Master Trusiee may, petition any court of competent jurisdiction for the
_appointmcm of a successor Master Trustee.
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(H The Obligated Group Representative shall give notice of cach resignation and each
removal of the Master Trustee and each appointment of a successor Master Trustec by mailing written
noticc of such cvent by first class mail, postage prepaid, to the registered Holders of Master
Obligations at their addresses as shown in the Obligation Register. Each notice shall include the name
and address of the designated corp trust office of the successor Master Trustee.

Section 8.10.  Accef of Appointment by S
Every successor Master Trustee appointed hereunder shall execute, acknowledge and deliver to

the Obhgated Gmup Represen!ahve and o the rcunng Master Trustee an instrument accepting such
, and thereupon the or | of the retiring Master Trustee shall become

cﬂ'echvc and such successor Master Trustce, without any further act, deed or conveyance, shall become
vested with all the rights, powers, trusts and dutics of the retiring Master Trustee; but, on the rcasonable
written request of the Obligated Group Repr ive or the Master Trustee, such retiring
Master Trustee shall, upon payment of its charges and the amounts due to it hereunder, execute and
deliver an instrument transferring to such successor Master Trustee all the rights, powers and trusts of the
retiring Master Trustee and shall duly assign, transfer and deliver to the successor Master Trustee all
property and money held by such retiring Master Trustee hereunder. Upon request of any such successor

Master Trustee, the Obligated Group Rep: ive shall any and all instr for more fully
and certainly vesting in and confirming to such Master Trustee all such rights, powers and
trusts,

No successor Master Trustee shall acecpt its appointment umless at the time of such acceptanice
such successor Master Trustee shall be qualified and eligible under this Articie VIII. The indemnity
provided for in Scction 8.07(c) hercof herein shall inuc to be 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 ot with which it may be consolidated, .-

any entity resulting from any merger or consolidation to which the Master Trustce shall be a party or any
entity ding to &ll or sub ially all of the corp trust busi of the Master Trustee shall be
the successor Master Trustee hereunder; provided, such entity shall be otherwise quolified and eligible
under this Article VIII, without the exccution or filing of any papcr or any further act on the part of any of
the parties hereto. In casc any Master Obligations shall have been authenticated, but not delivered, by the
Master Trustee then in office. any successor by merger or Tidation to such authcnticating Master
Trustee may adopt such authentication and deliver the Master Obligations so authenticated with the same
effoct as if such successor Master Trustee had itself authenticated such Master Obligations.

Section 8.12. Co-Master Trustee

1t is the purposc hereof that there shall be no violation of any law of any jurisdiction (including
particularly the [aws 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 enforccment 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 &

separate Master Trustee or Co-Master 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 exercisc any of the rights, powers and trusts herein granted to the Master
90,
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Trustee or to hold a secunty interest in the Trust Estute or to take any other action which may be

y or desi in ion therewith, each and every rcmcdy, power, right, claim, demand,
cause of action, i ity, estate, title, ¥ and lien exp dor d to be exercised by or vested
in ar conveyed to the Master Trustee with respect thereto shall be exercisable by end vest in a separate
Master Trustce or Co-Master Trustee appointed by the Master Trustee but only to the extent necessary to
enable the separate Master "lruslec or Co-Master Trustee to exercise such rights, powers and trusts, and
every agr and obli y to the ise thercof by such separatc 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 any Obligated Group Member be required by the scp Master Trustce ot
Co-Master Trustec so appointed by the Master Trustee in order to more fully and certainly vest in and
confirm to such separate Master Truslee or Co-Master Trustee such propertics, fights, powers, trusts,
duties and obligations, sny and all such deeds, conveyances and instruments shall, on request, be
executed, acknowledged and delivered by such Obligated Group Member, at the cxpense of the Obligated
Group. In case any separate Master Trustee or Co-Master Trustee, or a successor to either, shall die,
become incapable of acting, resign or be removed, atl the estatcs, properties, rights, powers, trusts, duties
and obligations of such separatc 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. Suppl ‘Without Consent of Holders of Master Obligations

Without the Conscnt of the Holders of any Master Obligations, but with prior notice to the
Holders of the Master Obligations and, where indicated, the consent of thc Initial Bondholder, each
Obligated Group Member, when authorized by a Board Resolution, and the Master Trustee at any time
may enter into one or more Supplements for any of the following purposes:

(2) To ovid the ion of another Person to an Obligated Group Member, or

i i and the ion by the Person of the covenants, agreements
and obligations of an Obiigated Group Member as permiticd by this Master Trust Indenture or to
evidence additions to, or withd is from, bership in the Obligated Group in d.

with the provisions of Article VI hereof;

) With the consent of the Initial Bondholder during the Initial Bondholder Period,
to add to the of the Obligated Group Members for the benefit of the Holders of Master
Obligations, to surender any right or power herein conferred upon the Obligated Group Members
or to add to the Events of Default enumerated in Section 7.01 hercof;

(c) With the consent of the Initiel Bondholder during the Initial Bondholder Period,
to cure any ambiguity or to correct or supplement any provigion herein that may be inconsistent
with any other provision herein or to make any other provision with respect 10 matters or
questions arising under this Master Trust lndenture; provided, such action shall not materially
adverscly affect the interests of the Holders of Master Obligations:

(d) With the consent of the Initial Bondholder during the Initial Bondholder Period,
to modify or supplement this Master Trust [ndenturc in such manner as may be ncocssary or
appropriate to qualify this Master Trust Indenture under the Trust Indenture Act of (939, as then
amended, or under any similar federal or state statute or regulation, including provisions whercby
the Master Trustee accepts such powers, dutics, conditions and restrictions hereunder and the
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Obligated Group Memb dertake such , conditions or restrictions additional to
thosc contained in this Master Trust Indenture as would be necessary or appmpriate so to qualify
this Master Trust Indenture; provided, h , that nothing herein ined shall be d d to
authorize inclusion in this Master Trust Ind or in any Suppl pmvmmns referred to in
Section 316(a)(2) of the said Trust Indenture Act or any conesponding p provided for in

any stmilar statutc hereafter in cffect;

{e) To create and provide for the issuancc of Master Obligations as permittcd
hercunder;

[63] With the consent of the Initial Bondholder during the Initial Bondhotder Period,
to increase or maintain any credit rating assigned to any series of Related Bonds by a Rating

Agercy so long as no Master Obligation issued h der shall be secured on a basis senior to
other Master Obligations; and

To make any d to any provision of this Master Trust Indcnture or to
any Supplement which will not apply so long as any Master Obligation then O ding
Outstanding.

Section 9.02. Supplements With Consent of Holders of Master Obligations

Wuh the Consent of the Holders of not Jess than 50 percent ptus $1 in principal amount of ﬂle
O g Master Obligations, by Act of said Holders delivered to the Obligated Group R
and the Master Trustee, each Obhgnxed Group Member, when authorized by 2 Board Resohmon, and ihe
Master Trustee may enter into Supplements for the purpose of adding any provisions to or changing in
any manner or climinating any of the provisions of this Master Trust indenturc 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 Outstanding Master
Obligation affected thereby,

(a) Change the Stated Maturity of the principal of, or any install of interest on,
any Master Obligations or any date for mandatory redemption thereof, or reduce the principal
amount thereof or the interest thereon or any premium 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 payahle, or impair the right to institute suit for the enforcement of any such
payment on or after the Stated Maturity thereof (or, in the casc of redemption, on or after the
redemption datc), or

O Reduce (he ipal of the O ding Master
Obligations the Consent of whose Holders is req\urcd for any such Supplcment 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 Master
Trust Indenture, or

{c) Modify any of the provisions of this Section or Section 7.15, except to increase
any such percentage or to provide that certain other provisions of this Master Trust Indenture
cannot be modified or waived without the Conscat of the Holder of each Master Obligation
affected thereby.
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Tt 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 he substance thereof.

Scetion 9.03. E ion of Suppk

PP

In cxecuting, or accepting the additional trusts created by, any Supplement permitted by this
Article or the modifications thentby of the trusts created by this Master Trust Indenture, the Master
Trustee shall be entitled to receive, and shall be fully protected ia conclusively relymg @pon, an Officer’s
Certificate and an Opinivn of Counse! stating that the tion of such Supp is authorized or
pemuitted by this Master Trust Indenture end that all conditions precedent thereto have been complied
with. in connection with the execution and delivery of a Supplement pursusni to Section 9.01(c), the
Masm' Tmstee may receive and be entitled to conclusively rely upon en Opinion of Counscl as
as to whether the Holders of the Mastcr Obligations would be affected by any such
Supp]ement, and any such determination shall be binding and lusive on the Mcmbers of the
Obligated Group. The Master Trustee may. hut shall not (except to the extent required in the case of 8
Supplement entered into under Section 9.01(d)) be obligated to, cnter into eny such Supplement which
affects the Masler Trustee™s own rights, duties or immunities under this Master Trust Tndenture or
otherwise.

Section 9.04.  Effect of Supplement

Upon the ion of any Suppl under this Article, this Mastcr Trust Indenture shall, with
respect to each series of Master Obhganons to which such Supplement applics, be modified in accordance
therewith, and such Supplement shall form a part of this Master Trust Indenmre for all purposw and
every Holder of Master Obligations thereaftor or (except to the cxtent provid
9.01(h)) th i heaticated and delivered h d shallbcboundlhaeby.

Section 9.05. Master Obligations May Bear Notation of Changes

Master Obligations authcnticated and delivered after the execution of amy Suppl t 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 Represenhmve or the Master Trustee shall so determine, new
Master Ohhganons so modificd as to conform, in the opumn of the Master Trustee and the Obligated
Group Represcntative, to any such Suppl may be prepared and 1ed by the applicable Obligated
Group Member and authenticated and d delivered by the Master Trustec in cxchmge for Master Obligations
then Outstanding.

ARTICLE X.
SATISFACTION AND DISCHARGE OF INDENTURE

Section 10.01. Satisfaction and Discherge of Indenture

If at any time the Obligated Group Mcmbers shall have pmd or c.msed to be paid the principal of

{and premium, if any) and interest on all the Master Obligati der, 2s and when the
same shall have become due and payable (in the casc of Mmer Obbgnmms nlated to any Subsidy Bonds,
ithout regard to expected Federal S ibsidy ly Pay ), and if the Obligated Group Members shall also
pay or provide for the psyment of sll other sums 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

fer and exct (b) substitution of mutilated, defaced or apparently destroyed, lost or stolen Master
Obligations, (c) nghts of Holders to ive pay of principal thereof (and premium, if any) and
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interest thereon, (d) the rights, indemnitics, and immunities of the Master Trustee hereunder, and (¢) 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 cffect that atl

conditions precedent in this Master Trust Ind g to the satisfaction and discharge of this
Master Tmst Indenture have been suusﬁcd) and at the cost and expense of thc Obligated Group

e, shall proper instn ging faction of and discharging this
Masla' Trust lndcmum

Notwithstanding the satisfaction and discharge of this Master Trust Indenture, the obligations of
the Obligated Group Members to the Master Trustee under Section 8.07 and, if funds shall have been
deposited with the Master Trustee pursuant to Section 10.02, the obligations of the Master Trustee under
Section 10.03 shall survive untit Master Trustee has fulfilled its obligations under Section 10.03.

Section 10.02. Master Obligations D d Paid

Master Obligations of any series shall be deemed to have been paid if (a) (i) in case such Master

Obligati are to be red d on any date prior to their Stated Maturity, the Obligated Gmup
chrescmauve by Obhgmcd Group Representative Request shail have given to the Master Trustes in
form satisfactory to it ble written i i 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 rei t (as cstablished 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 due the principal of (and premium, if any) and interest due
and to become due on said Master Obligations (in the case of Master Obligations related to any Subsidy
Bonds, without regard to expected Federal Subsidy P ) on and prior to the redemption date or
Stated Maturity thercof, as the case may be, and (jii) in the event said Master Obligations are not by their
terms subject to redemption within the next 45 days, the Obligatcd Group R tive shall have given
the Master Trustee in fornn satisfactory to it ir ble written 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
Trustee and that said Master Obligations are deemed to have been paid in d with this Secti
and stating such maturity or redemption datc upon which money is to be availoble for the payment of the
principal of (and premium, if any) and interest on said Master Obligations (in the case of Master
Obligations related to any Subsidy Bonds, without regard to expecled 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 tetire and cancel
such Master Obligations.

Section 10.03. Application of Trust Moncy

The Dcfcasancc Obhgatians and moncy dcposited with the Master Trustee pursuant to Section
10.02 hercof and p 1 or on any such Defeasance Obligations shall be held in
escrow, shall not be sold or reinvested und shall be applied by it in accordance with the provmons of the
Master Obligations and this Master Trust Ind to the p either directly ar th h any Paying
Agent (including the Obligated Group Representative nctmg as Pnymg Agent) as the \daster Trustee may
determine, to the Persons entitled thereto, of the principal (and premmm, if any) and interest for whose
payment such money or Def Obligations were deposited; provided, that, upon dclivery to the
Mester Trustee of an Officer’s Certificate (accompamed by the report of an Accountant setting forth the
calculations upon which such Officer’s 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 sub ion (8)(ii) of Section 10.02 hereof, any money received from principal or interest

payments on Defeasance Obligations deposited with the Master Trustee or the procecds of any sale of
such Defeasance 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
disposcd of as requested by the Oblipated Group Representative. Por purposes of any calculation
required by this Article X, any Defeasance Obligation which is subject to redemption at the option of its
issuer, the redcmption date for which has not been irrevocably cstablished as of the date of such
calculation, shall be assumed to cease to bear interest at the earliest date on which such obligation may bc
redeemed at the option of the issuer and the principal of such obligation shall be dto be i

at its stated maturity.

Section 10.04. Pay of Related Bonds

Notwithstanding any other provision of this Article X, no Master Obligation will be idered
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 XL
MISCELLANEOUS PROVISIONS

Section 11.01. No Personal Liabitity

No recourse under this Master Trust Indenture or any Master Obligations shall be had against any
officer, dircctor, agent or employee, as such, past, present or future, of any Obligated Group Member, any
Affiliate, QCF], the Master Trustee or of sny successor corporation; it being expressly understood that
this Master Trust Indenturc and the obligations incurred hereunder are golely obligations of the entities
named herein as Obligated Group Membeors, that no pecsonal lisbility whatever shall attach to QCFI or
such persons other than the Obligated Group Members or any of them under this Master Trust Indenture
or any Master Obligations, and that any and all such personal liebility of every name and nature, either at
common law or in equity or by constitution or stanm:. of, and any and all such rights and claims against,
every such pemon of the ion of the i d hereby authorized or under orby reason of
the oblig or ined in this Master Trust Indenture or in any Master
Obligations are hercby cxpn:ssly waived and released as o condition of, and as a consideration for, the
exccution of this Master Trust Indenture and the issue of such Master Obligations.

Section 11.02. Choice of Law

This Master Trust Indenturc and the Master Obligations shall be d d to be 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 Holldays

If the date for making any payment or the lasi 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 in New York, New York arc authorized by law to remain closed or a day on which the
payment system of the U.S. Fedcral Reserve System is not operational, such payment may be made or act
performed or right exercised on the next succecding day not a legal holiday, a day on which such banking
institutions are authorized by law to remein closed or a day on which the payment system of the U.S.
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Federa) Reserve System is not operational, with the same force and effect ag if done on the nominal datc
provided in this Master Trust [ndenture.

Section 11.04. Benefits of Pr of Master Trust Indenture and Master Obligati

Nothing in this Master Trust Indenture or in the Master Obligati exp d or implicd, shall
give or be construed to give any Person, other than the parties hereto, , the prowd(:r of any Credit Famh!y
and the Holders of such Master Obligations, any fegal or equitable right, remedy or claim under or in
respect of this Master Trust Indenture or under any covenant, condition and provision herein contained,
all its covenants, conditions and provisions being for the sole benefit of the parties hereto and of the
Holders of such Master Obligations.

Section 11.05. E tionin C parts

This Master Trust Ind e may be d in any number of parts, each of which shall
be on original, but such counterparts shall together constitute but one and the same instrument. The
exchange of copies of this Master Trust Ind and of sig pages by facsimilc or PDF

transmission shall constitte effective execution and delivery of this Master Trust Indenture as to the
parties hefcto and may be used in licu of the original Master Trust Indentur for all purposes. Signaturcs
of the partics 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 clectronic means.

Section 11.06. UCC Financing Statements

The Members of the Obligated Group hcreby exprcssly grant to the Master Tmsuee the full right

and authority to filc any Umform C or
dment that ray be required by law or is nemsnry to maintain any security intcrest granted by the
QObligated Group to the Master Trustee pmsnant to this Master Trust Indciiture and shall timely provide a

recorded copy of cach filed original fi ing stat filed purs 10 Secction 4.03 to the Master
Trustee. .Notwithstanding anything to the cnnnary contained hcx!:m the Master Trustee shall not be
responsible for any initial filings of any fi ts or the infi i ined therein

(including the exhibits thercto), the perfection uruny such security interests or the accuracy or sufficiency
of any description of collatersl in such filings, and unless the Master Truslee shall bave been notified by
the Obligated Group that any such initial filing or description of coll | was ar has b defective,
the Mastcr Trustee shall be fully pmtcctod in conclusively relying on such initial filing and déscriptions in
filing ony fi ing or conti stat t(s) p to this Scction. The Master Trustce agrees that
it will cause to be filed all neeessary continuation staterents within the time prescribed by Chapter 9 of
the Uniform Commercial Code in order to continue the Uniform C ial Code fi
in connection with the security interests created by this Master Trust indenture that were initially filed by
. the Members of the Obligeted Group; provided, A -, no such agr shall apply or cxtend to any
amendment or new original filing required p to Section 4.07 and any event deseribed thercin, The
Obhgated Group shall be ll‘.sponsible for and shall pay any reasonable expenses and customary fees,
5 lepal fees i d under this section.

Section 11.07. Providers of Credit Facilities Deemed Holders

For all purposes hereof including, without lirgitation, Articles VI and IX of this Mzstcr'l‘ms!
Indenture, so long as a provider of a Credit Facility sccunng any Master Obligations or Indet
represented by such Master Obligationis (including, without limitation, Related Bonds) is not in default
with respect to its obligations under such Cmdrt Faclhty such provndcr shall be deemed 1o be the Holder
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of such Master Obligativns and enlitled to provide all :consems and contro) sll remedies with respect
thereto to the exclusion of the Holders thereof so long as its Credit Facility is in effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Master Trust Indenture to be
duly dbyp h duly authorized, as of the day and year first above written.

QSH/Tampa, LLC, as the initie]l Obligated Group
Member

By:

Ronald R. Shuck
President

[Signature Page to Master Trust Indenturc]
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UMB BANK, N.A., as Master Trustec

By:

Vice President

[Signature Page to Master Trust Indenture)
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EXHIBIT A
FORM OF INSURANCE AND TAX ESCROW FUND REQUISTTION

Requisition No. Date: __

To: UMB Bank, N.A., as Master Trustee (the “Trustee™) under the Master Trust Indenture
dated as of 1, 2020 (the “Master Indenturc”™), between QSH/Tampa, LLC
and UMB Bank, N.A.

Attention. Trust Department
The undersigned Obligated Group Rep ive hereby req that there be paid from the

[nsurance and Tax Escrow Fund, created by the Master Indenture, the sum set forth below, and in that
connection, | HEREBY CERTIFY, as follows:

An obligation in ecach of the amounts set forth below has been incurred in connection with the
Project and is authorized to be paid from the Insurance and Tax Escrow Fund.

Payee Name and Address Purpose Amount

e

Total
The Obligated Group Representative hereby certifies that:

1) all cvidence, statements, and other writings required to be furnished under the terms 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 from the Insurance and Tax Escrow Fund has been used
solely to pay for costs allowed by the Master Ind , and the Obligated Group Representative has
written cvidence to support this certification.

Capitalized terms used but not defined herein shall have the meanings ascribed (o such terms in
the Master Indenture.

QSH/Tampa, LLC, s Florida limited liability
company

By:

Ronald R. Shuck
President
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Exhibit “D”
{Form 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 CHAPTER 11 OF TITLE 11 OF THE UNITED STATES
CODE (THE “BANKRUPTCY CODE") AND, PURSUANT TO SECTIONS 1145(a) AND 1146(a) OF
THE BANKRUPTCY CODE, IS EXEMPT FROM STATE SECURITIES LAWS, THE SECURITIES
ACT OF 1933, AND DOCUMENTARY STAMP TAXES.

QSH/TAMPA, LLC
SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY NOTE
Original Principal of Note: § Effective Date: 2020

FOR VALUE RECEIVED, QSH/TAMPA, LLC, a Florida limited liability company (the
“Obligor”), HEREBY PROMISES TQ PAY to [NAME OF INITIAL HOLDER] or registered
SUCCESsOTs Or assigns (thc “Holder"), in lawful money of the United States of America, in immediately

ilable funds, the ipal of § , together with interest thereon, which shall be
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 meanings when used herein.

a. “Available Cash" means, at any given time, cash in the Gross Revenue Account
that is availablc to pay the Subordinated Deferred Administrative Expense Notes in accordance
with the terms of Section 3.02 of the Master Trust Indenture.

b. “Bankruptcy Cases” mcans the Chapter 1 cases of Westport Holdings Tampa,
L.P. and Westport Holdings Tampa [T, L.P. filed in the Bankruptcy Court, as jointly administered
undcr Case No. 8:16-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.

c. “Confirmed Plan” mecans 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. __).

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 Holder’s pro rata
portion of Availeble Cash, as calculated by multiplying Avnilahle Cash by a fraction the
Y
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numerator of which is the outstanding balance of principal and acerued interest for this Note and
the denominator of which is the aggregate outstanding balance of principal and accrued intercst
for all Subordinated Defcrred Administrative Expense Notes.

h. “Master Obligations” has the ing sct forth in the Master Trust Indenture.

i “Master Trust Indenture” means the Master Trust Indenture datcd as of
2020, between the Obligor and the Master Trustee, and any supplements or
amendments thereto and modifications thereof.

Je “Master Trustee” has thc meaning set forth in the Master Trust Indenture.

k “Subordlnnled Deferred Administrative Expense Notes” means those certain
Subordinated Deferred A ive Exp Notes, each issued pursuant to Section 3.02 of the
Confirmed Plan.

2. Note Comprising a Series of Unsecured Notes; Subordination. This Note is issued by
Obligor to Holder pursuant to Section 3,02 of the Confinned Plan. This Note is one of @ scrics 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 thercof, the principal emount of each such promissory note, and the date of
issuance. Obfigor and Holder acknowledge and agree that payment of all or any portion of the

g principal of this Note and all interest accrued hereon shall be pari passu in right of
payment nnd in all other respects to all principal, mtercsl or other payments due under any other issucd
and outst bordinated Deferred Admini: ¢ Exp Notes, All payments on the Subordinated

Deferred Admmnmnve Expense 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 Trust 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 bal of this Note shall bear interest at a rate
of intercst equal to three percent (3.00%) per annum. Intcrest shall be calculated on the basis of a three
buadred sixty (360) day year for the actual number of days elapscd.

4. Payment Terms. Beginning on the S ber 30, 2020 and continuing on the last
Busi Day of each sut Jend quarter uotil paxd in full, the Obligor shall make a paymeat to

the Registered Holder (as defined below) cqual to the Holder's Pro-Rata Portion of Available Cash;
provided, however, any payment pursuant to this Scction 4 is subordinate to timely pay 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 Trust Indenture. Whencver 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
follawing Busincss Day, with the same legal force and effect as if made on the actual due date.

5. Registration. This Note is issucd in registered form as to both principal and intercst. 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 idcntificd on the signature page of this
Note will be the initial Registered Holder. All interest on, and the principat of, this Note will only be paid
to the Registered Holder. If a Registered Holder shall transfcr and essign this Note, and notice of such
transfer and assignment is property glven 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 assi as the new Regi d Holder.
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6. Events of Defaultand Remedies.

a. Events of Default. The failure of the Obligor fo pay the principal or intcrest under
this Note from Available Cash when the same becomes due and paysble shall constitute an
“Event of Defauif’; provided, there shall not be an Event of Defoult if such payment is then
prohibited by the subordination provisions sct forth abave,

b. Remedics Ufion Events of Default. Upon' the occurrence and during the
continuanceé of any Event of Default, a Registered Holder may notify Obligor of such Event of
Default, aficr which time the Obligor shall have 30 days to cure such Event of Dcfault. If an
Event of Default continues after such 30-day period, then the holders of Subordinated Deferred
Administrative Expense Notes, the aggregate outstanding principal of which
more than 50% of the aggregate ding principal of all of the promissory notes
comprising the series of Subordinated Deferred Administrative Exp Notcs, may, upon notice
to the Obligor, declare all of the promissory notes comprising the serics of Subordinated Deferred
Administrative Expense Notes (mcludmg this Notc), and all interest thereon to be forthwith duc
and payable, without p d, protest or further potice of any kind, all of which are
hm:by expressly waived by the Obligor.

7. Miscellaneous.

a. Amendments. No amendment or woiver 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 speclﬁc instance gnd for the spec|ﬁc purpose for which given, provided,
however, that no such waiver or t may reduce the principal amount hereof or
the rate of interest payable bercunder, or delay the date on which any amount of interest or
principal is due and payable h der, unless the Registered Holder shall have agreed to such

dment, waiver oy

b. Notices; Address for Pavritents, All notices and other commumcanons pmvlded
for hereunder will be in writing and mailed or delivered via nati
courier, if to the Holder or the Obligor, at their respective addresses set forth on the slgnamre
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. Obllgor shall makz payments
due under Section 4 above by mail or delivery via nationally I ght couricr to
Holder's addresses set forth on the signature page hereof; or, if to a Reglstercd Holder, at such
other address as shall be designated by such Regi d Holder for use in the Register maintained
hereunder.

c. No_Waiver; Remedies. No failure on the part of the Holder or a chmered
Holder to cxercise,”and no delay in ising, any right h der will as a waiver

thereof; nor will any single or pertial cxercise of any right hercander preclude any other or further
exercise thereof or the exercise of any other right. The remedics herein provided are cumulative
and not exclusive of any remedies provided by law.

d. Binding Effect. This Noto will be binding upon and inure to the benefit of the
Obligor and the Holder or Registered Holder and their respective successors and assigns.
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e. Goveming. Law. This Notc and the obligations arising h der shall be
govemed by and construed in accordance with the laws of the State of Florida and any npphcable
law of the United States of America.

f. Waiver of Jug"l‘r_val 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

ER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER AND OBLIGOR ENTERING
INTO THIS AGREEMENT.

B. - lnvalidity. If any provision, clause or part of this Note, ot the application thereof
under certain circumstances is held invalid or unenforceable for amy reason, the remainder of this
Note, or the application of such provision, clause or part under other circumstances shall not be
affected thereby.

h. ) Bmeﬁcmrv The Master Trustee is an intended thind party
bencficiary of lhe subordmanon provisions in Sections 1 and 4 above.

IN WITNESS WHEREOF, the-Obligor has caused this Note to. be executed by its officer

thereunto duly suthorized, as of the date first above written.

“Obligor”

QSH/TAMPA, LLC, a Florida limitcd lisbility company

By: o
~ ~Neme:~ 7 ’ -
Title:
Obli"g'ml ’s Address:

Initial Holder's Name and .
Addess for Notice and Piyrhent:
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EXHIBIT “E”
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Exhibit “E”
[Form of Subordinated Resident 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 CHAPTER 1 OF TITLE 11 OF THE UNITED STATES
CODE (THE “BANKRUPICY CODE”) AND, PURSUANT TO SECTIONS 1145(a) AND 1146(s) OF
THE BANKRUPTCY CODE, IS EXEMPT FROM STATE SECURITIES LAWS, THE SECURITIES
ACT OF 1933, AND DOCUMENTARY STAMP TAXES.

QSH/TAMPA, LLC
SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY NOTE.

Original Principal of Note: § Effective Date: , 2020

FOR VALUE RECEIVED, QSH/TAMPA, LLC, a Florida limited liability company (the
“Obligor”), HEREBY PROMISES TO PAY to [NAME OF INITIAL HOLDER] or registercd
guccessors or assigns (the “Holder"), in lawful money of the United States of America, in immediately
available fands, the principal of § , together with interest thereon, which shall be
due and payable upon the following terms and conditions.

1. Qeﬁmugns Unless otherwise defined in this Note, the following capitalized terms shall
have the following gs when used herein,

P

a. “Avaflable Cash” means, ot any given time, cash in the Gross Revenue Account
that is available to pay the Subordinated Resident Notes and Subordinated Unsecurcd Notes in
accordance with the terms of Section 3.02 of the Master Trust Indenture after satisfaction of any
issued and outstanding Subordinated Deferred Administrative Expense Notes.

b. “Bankruptcy Cases" mcans the Chapter 11 cases of Westport Holdings Tampa,
L.P. and Westport Holdings Tampa I, L.P. filed in the Bankrupicy Court, as jointly administered
under Case No. 8:16-bk-08167-MGW.

c. “Bankruptcy Court” means the United States Bankruptey Court for the Middlc
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 Amcnded and Restated Plan of
Liquidation Under Chapter 11 of the United States Bankruptcy Code (Doc. No. ), 8s
confinmed by order of the Bankruptcy Court dated January ___, 2020 (Doc. No. __).

{. “Entrance Fee Refund” shal} 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™ means the Holder's pro rata
portion of Available Cash, as calculated by mmultiplying Availablc Cash by a fraction the
numerator of which is the outsianding balance of principal and accrucd intcrest for this Note and

the denominator of which is the aggregate outstanding balance of principal and accrucd interest

for all Subordinated Resident Notes and Subordinated Unsecured Notes.

i. “Life-Care Contract” means 8 contract between cither Westport Holdings
Tampa, L.P. or Westport Holdings Tampa T, L.P. and the Holder of this Note entered into
pursuant to Chapter 651 of the Florida Statutes for the fumishing of shelter and nursing care or
personl services to such Holder, as assumed by the Obligor in accordance with the Confirmed
Plan and orders of the Bankruptey Court.

j- “Master, Obligations” has the meaning sct forth in the Master Trust Indenture.
k "“Ma Trust Ind " means the Master Trust Indenture dated as of

, 2020, between the Obligor and the Master Trustee, and any supplements or
smendments thereto and modifications thereof.

1. “Master Trustee™ has the meaning st forth in the Master Trust Indenture.
m.  “PIP Obligations” shall have the meaning ascribed £0 it in the Confirmed Plan.

n. “Subordinated Deferred Administrative Expense Notes” imeans those certoin
Subordinated Deferred Administrative Expense Notes, cach issued pursuant to Section 3.02 of the
Confirmed Plan,

0.  “Subordinated Resident Notes™ means thosc certain Subordinated Interest
Bearing U d Promissory Notes, including this Note, each issucd pursuant to cither Scction
5.15 or Section 7.06 of the Confirmed Plan.

p. “Subordinated Unsecured Notes” means those certain Subordinated Interest
Bearing Unsecured Promissory Notes, each issucd pursuant to Section 5.16 of the Confirmed
Pian.

2. Note Comprisin: a Seties of Unsecured Notes; Subordination. This Note is issued by
Obhgor to Holder pursuant to either Section 5.15 or Section 7.06 of the Confirmed Plan. 'nnsNole is one
of a scrics of Subordinated Resident Notes issucd by Obligor p to cither Section 5.15 or Secti
.06 of the Confirmed Plan, each of which such note is ulenuwl except for the ldenmy of the. holder
th der or any registered holder thereof, the principal amount of each such promissory note, and the
date of i issuance. Obhgor and Holder acknowledge and agree that payment of all or any portion of the

g principal of this Notc and all interest eccrued hereon shall be par passu in right of
payment and in all other resp to all principal, i or other pay due under any other issued
and outstanding Subordinated Resident Notes and Subordinated Ul ed Notes. Al pay on the
Subordinated Resid Notes, inctuding this Note, and the Subordinated Unsecurcd Notes are subordinate
to timely payment of (i) all Master Obllgauons 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. Intercst &xe.'Commencing on May 16, 2020 and continuing until the balance of this
Note is paid in full, the unpaid and ding principal bal: of this Note shall bear interest at a rate

2
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of interest equal to three percent (3.00%) per annum, Interest shall be calculated on the basis of a three
bundred 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
Busi: Day of cach sub it calend, quancr until paid in full, the Obligor shall make a paymecat to
the chmcred Holder (as defined below) equal to the Holder’s Pro-Rata Portion of Available Cash;
p A ", Gny pay to this Scction 4 is subordi to timely pay of all Master
Obligations due and di -n 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 (if) any issucd 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 b made on the immediately preceding or next
following Business Day, with the sumc legal force and effect as if made on the actual due date.

5. Reduction of Principal Per: Lnl‘c-gare Contract, To the extent that the Holder of this Note
utilizes any benefits available to the Holder under the Life-Care Contract that would reduce the amount of
cither the amount of the Entranoe Fee Refund or the PIP Obligations duc 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 usc cither the Entrance Fee Refimd or PIP Obligations for care at
cither a skilled-nursing of assisted living facillty, such use shall only be pemuncd at a skilled-nursing or
assisted Jiving facility co-l d (but ly d) with the indcpendent living facility owned
by the Obligor.

6. Registration. This Note is issued in registered form as to both principal and interest. The
Obligor or its agent w1ll mnmtam a register (the “Register”) for the fation 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 Reglsmed 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 assugnmcnt appropriately on the Register, which shall
identify such feree and s the new Regi older.

7. Lvents of Defoult and Remedics.

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

“Event of Defaulf”; provided, there shall ot be an-Event of Default if such payment is then
prohibitcd by the subordination provisions set forth ebove.

b. Remedies.Upion_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 afier such 30-day period, then the holders of Subordinated Resid
Notes, the aggregate omstandmg prmctpﬂl smount of which represents more than 50% of the
aggregate outstandi t of all of the pmmnssory notes comprising the scrics of
Subordinated Rcstdem Nous may, upon notice to the Obligor, declare all of the promissory notes
comprising the series of Subotdmal.ed Rsldent Notes (mcludmg dns Notc), and all interest
thereon to be forthwith due and payable, d, protest or further notice
of any kind, el of which are hercby cxpressty wmved by the Obhgor
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8. Miscellanepus.

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
cffective only in the specific instance and for the specific purpose for which given, provided,
however, that no such d waiver ar may reduce the principal amount hereof or
the rate of intcrest payable hereunder, or delay the date on which any amount of interest or
pnncnpa] is due and payable h der, unless the Regi: d Holder shall have agreed to such

waiver or

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 or the Obligor, at their respective addresses set forth on the signature
page hereof; or, ifto & chul:m] Holder, st such other address as shall be desigaated by such
Registered Holder for use in the Regist incd h d Obligor shall make payments
duc under Section 4 above by mail or delivery via nationally recognized ovemight courier to
Holder’s addresses set forth on the signature page hereof; or, if to a Registcred Holder, at such
other address as shall be desi d by such Registered Holder for use in the Register maintained
hereunder.

c. No Waiver; Remedies. No failure on the part of the Holder or a Rpglstered
Holder to exercise, and no delay in ing, any right h der will te as a waiver
thereof; nor will any single or partial exercise of any right hercunder preclede any other or furthcr
exercise thereof or the exercise of any other right. The dies herein provided are ive
and not exchusive of any remedies provided by law.

d. Binding Effect. This Note will be binding upon and inure to the bcneﬁt of the
Obligor and the Holder or chistered ‘Holder and their respective and

c. Governing Lew. This Notc and the obligations arising hereunder shall be
govemed by and construed in accordance with the laws of the State of Florida and any applicable
law of the Unitcd States of America.

f. Wsiver of Jury Trial. OBLIGOR AND HOLDER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A
TRIAL BY JURY [N 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

R 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 thercof
under certain circumstances is held invalid or uncaforceable for any reason, the remainder of this
Note, or the application of such provision, clause or pari under other circurnstances shall not be
affccted thereby.

Case 8:16-bk-08167-MGW Doc 1586 Filed 12/31/18 Page 180 of 185

h. Third Pany B:neﬁclam 'l'he Master Trustcc is zn intended third party
bencficiary of the subordi p ions 1 and 4 abave.

IN WITNESS WHEREOF, the Obligor has caused this Note to be executed by its officer
thereunto duly authorized, as of the date first above written.

“Obligor”
QSH/TAMPA, LLC, a Florida limited liability company

By:

Name:
Title:

Obligor's Address:

Initial Holder's Name snd

Address otice and Payment:

6CAD70504.D0CX
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EXHIBIT “F”
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Exhibit “F”
[Form of Subordinated Unsecared 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 CHAPTER 11 OF TITLE 11 OF THE UNITED STATES
CODE (THE “BANKRUPTCY CODE") AND, PURSUANT TO SECTIONS 1145(a) AND 1146(a) OF
THE BANKRUPTCY CODE, 1S EXEMPT FROM STATE SECURITIES LAWS, THE SECURITIES
ACT OF 1933, AND DOCUMENTARY STAMP TAXES.

QSII/TAMPA, LLC
.SUBORDINATED INTEREST BEARING UNSECURED PROMISSORY NOTE

Original Principal of Note: § Effective Date: , 2020

FOR VALUE RECEIVED, QSH/TAMPA, LLC, a Florida Iimited liability company (the
“Obligor™), HEREBY IROMISES 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 funds, the principal of § , together with interest thereon, which shall be
due and payzblc upon the following terms and conditions.

1. Definitions. Unless otherwis¢ defined in this Note, the following capitalized terms shall
have the following respective meanings when used herein.

a. “Avatilable Cash” means, at any given time, cash in the Gross Revenue Account
that is avajlable to pay the Subordinated Resident Notes and Subordinated Unsccured Notes in
accordance with the terms of Section 3.02 of the Master Trust Indenture after satisfaction of any
issued and ding Subordinated Deferred Administrative E: Notes,

P

b. “Bankruptcy Cases™ means the Chapter 11 ceses of Westport Holdings Tampa,
LP. and Westport Holdings Tampa II, L.P. filed in the Bankruptey Court, as jointly administered
under Case No. 8:16-bk-08167-MGW.

c. “Bankruptey Court™ means the United States Bankruptcy Court for the Middle
District of Florida, Tampa Division, presiding over the Bankruptcy Cases.

d. “Business Day” means eny day other than a Saturday, a Sunday or, a lcgal
holiday or day upon which banking institutions in New York, New York are authorized by law to
close.

e. “Confirmed Plan” mcans 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. __ ).

f. "Gross Revenue Account™ has the meaning set forth in the Master Trust
Indenture,

e “Holder's Pro-Rata Portion of Avaflable Cash” means the Holder's pro rata
portion of Available Cash, as calculated by multiplying Available Cash by a fraction the

1
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numerator of which is the outstanding balance of prmcnpal and accmed |mcres1 for this Note and
the denominator of which is the aggregate di of principal and d interest
for all Subordinated Resident Notes and Subordinated Unsecured Notes,

h. “Master Obligations” has the ing set forth in the Master Trust Indenture.
i ‘M Trust Ind e” means the Master Trust Indenture dated as of
. 2020, between the Obligor and the Master Trustee, and any supplements or
d thereto and modificaiions thereof.
j. “Master Trustee™ has the meaning set forth in the Master Trust Indenture.

k. “Subordinated Deferred Administrative Expense Notes” means those certain
Subordinated Deferred Administrative Expense Notes, each issued pursuant to Section 3.02 of the
Confirmed Plan.

1. “Snbordlnlted Restdent Notes" means those certain Subordinated Interest
Bearing U d P y Notes, including this Note, each issucd pursuant to either Section
5.15 or Section 7.06 of the Confinned Plan.

m “Subordinatcd Unsecured Notes” means those certain Subordinated Interest
Bearing Unsccured 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 Confirmed Plan. This Note is one of a series of
Subordinated Unsecured Notes issucd 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 th der or any registercd holder
thereof, the principal amount of each such promissory note, and the date of issuance. Obligor and Holder
acknowledge and agree that payment of al) or any portion of the outstanding principal t 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 duc under any other issued and outstanding Subordinated Resident
Notes and Subordinated Unsecured Notes. All p on the Subordinated U ed Notes, includi
this Note, and the Subordinated Unsecured Notes are subordinate to timely payment of (i) all Masu:r
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 (i} any issued and outstanding Subordinated Deferred
Administrative Expense Notes.

3. Interest Rate. Commencing on May 10, 2020 and louing until the bal of this
Note is paid in full, the unpaid and ding principal bal 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 ycar for the actual numbcr of days clepscd.

4, Payment Terms. Beginning on the S ber 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 dcfincd below) equal to the Holder’s Pro-Rata Portion of Available Cash;
provided, however, any pay p 1o this Section 4 is subordi to timely payment of all Master
Obligations due and ding in such quarterty 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
Subordinatcd Deferred Administrative Expense Notes. Whenever any payment hereunder is stated to be

2
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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. Registration. This Note is issued in registcred 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
Notc will be the initial Registered Holder. All interest on, and the principal of, this Note will only be paid
to the Registercd 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 feree and assignee as the new Regi d Holder.

6. vents of Default apd, edi

a. Events of Default. The failure of the Obligor to pay the principal or interest under

this Note from Available Cash when the same b due and payablc shall i an
“Event of Defaui(’; provided, there shall not be an Event of Default if such payment is then
hibited by the subordination provisions sct forth above.

b. Remedies Unon_ Events _of Default. Upon the occurrcnce and during the
continuance of any Event of Default, a Registered Holder may notify Ohligor 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 U
Notcs, the aggregate outstanding principal amount of which represents more than 50% of the
aggregate. ding principal of all of the promissory notes comprising the series of
Subordinated Unsecurcd Notes, may, upon natice to the Obligor, declare all of the promissory
notes comprising the scries of Subordinated U d Notes (including this Note), and all
interest thereon to be forthwith duc and payable, without presentment, demand, protest or further
notice of any kind, all of which are hercby expressly waived by the Obligor.

7 Miscellancous.

a. Amendments. No amendment or waiver of any provision of this Note, nor
consent to any departure by the Qbligor 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
cffective only in the specific instance and for the specific purpose for which given, provided,
however, that no such amendment, waiver or consent may reducc the principal amount hereof or
the rate of imterest payable hereunder, or delay the date on which any amount of interest or
principal is due and payable h der, unless the Regi d Holder shall have agreed to such

d waiver or t
b. Notices: Address for Pavments. All noﬂces and other cummumumons provided
for hereunder will be in writing and mailed or delivered via nationally ized overnight

courier, if to the Holder or the Obligor, at their respective addresses set forth on the signatre
page hereof; or, if to a Registered Holder, at such other add 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 rccognized overnight couricr 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 Regi d Holder for usc in the Register maintamed
hereunder.
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c. No _Whaiver; Remedies. No failure on the part of the Holder or a Registered
Holder to exercise, and no delay in exercising, any right hercunder will opcrate as a waiver
thereof; nor will any singlc or partial exercise of any right hercunder preclude any other or further
exercise thercof or the exercise of any other right. The remedies berein provided arc cumulative
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 s and

e. Goveming Law, This Note and the obligati anising b der shall be
govemed by and construed in accordance with the laws of the State of Florida and any applicable
law of the United States of America.

f. Waiver of Jury Trisl. OBLIGOR AND HOLDER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE TIIE 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 1S A MATERIAL INDUCEMENT FOR HOLDER AND OBLIGOR ENTERING
INTO THIS AGREEMENT.

8 Invalidity. If any provision, clause or part of this Note, or the application thareof
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 Bemeficiary, The Master Trustee is an intended third party

beneficiary of the subordination provisions in Sections I and 4 above.

IN WITNESS WHEREOF, the Obligor has caused this Note to be executed by its officer
thereunto duly authorized, a5 of the date first above wrilten,

“Obligor™

QSH/TAMPA, LLC, a Florida limited liability company

By:
Name:
Title:
Obligor’s Address:

Initigl Holder's Namec snd
Address for Notice and Payment:




