
Woodbury SNF Operations LLC 
1815 Lakewood Road Suite 233 
Toms River, New Jersey 08753 

 
 

APPLICATION SUMMARY FOR PUBLICATION 
 
Date application filed:  July 19, 2022 
 
Current Name of facility: Atrium Post Acute Care of Woodbury  
 
License number:  060721 (Application # LA-80415-23026) 
 
Address:   467 Cooper Street, Woodbury, New Jersey 08096 
 
County:   Gloucester County 
 
Project Description:  This application involves the Transfer of Ownership of the building 
and operations of Atrium Post Acute Care of Woodbury from Woodbury AMOP, LLC to 
Woodbury SNF Operations LLC. The new owner will operate the facility through a lease 
agreement. 
 
Licensed capacity:  124 long term care beds 
 
Current Licensed Owner:  Woodbury AMOP, LLC, 
 
Proposed Licensed Owner:  Woodbury SNF Operations LLC 
 
Proposed Name of Facility:  Atlas Post Acute at Woodbury Country Club 
 
Proposed Management Company  MW SNF Opco Manager LLC.   
 
Ownership of Management Company: 
Pinchos Bak    12 Spectrum Ct Jackson NJ 08527   33.33% 
Moshe Sonnenschein   117 Forest Dr Lakewood NJ 08701   33.34% 
Shlomo Goldberger   2185 Branden Ct Toms River NJ 08755  33.33% 
 
 
Owner of Real Estate:   467 Cooper Street Realty LLC 
 
Location of stored medical records post-closing: All medical records, both active and inactive, 
will continue to be stored securely at the facility at 467 Cooper Street, Woodbury. The contact 
person is Mary Gearhart at telephone number 856-345-1200 or by email at 
mgearhart@springhills.com 
 



OWNERSHIP DISCLOSURE 
WOODBURY AMOP, LLC dba SPRING HILLS POST ACUTE WOODBURY 

 
 
Direct Ownership 
 
The sole member of Woodbury AMOP, LLC is PASL NJ, LLC  
Tax ID: 83-4496161 
Address: 515 Plainfield Ave., Suite 200, Edison, NJ 08817 
 
Indirect Ownership 
 
The sole member of PASL NJ, LLC is Spring Hills Holdings, LLC 
Tax ID: 81-5391353 
Address: 515 Plainfield Ave., Suite 200, Edison, NJ 08817 
 
The sole member of Spring Hills Holdings, LLC is Oak Spring Holdings, LLC  
Tax ID: 81-3381887 
Address: 515 Plainfield Ave., Suite 200, Edison, NJ 08817 
 
The members of Oak Springs Holdings, LLC are Alex Markowits (99%) and Oak Spring 
Holdings NJ, Inc (1%).  Alex Markowits the sole shareholder of Oak Spring Holdings NJ, Inc.  
 
Tax ID Oak Spring Holdings NJ, Inc: 82-1866119 
 
Address: 515 Plainfield Ave., Suite 200, Edison, NJ 08817 
 
 
 



100%

33.33%

100%

5% 95%5%95%

100%

33.34%33.33%

100%

Atlas – Spring Hill – Operations Organizational Chart 

2

MW SNF Operations Holdings LLC
(DE)

Managers: Moshe Sonnenschein; Pinchos Bak; Shlomo Goldberger

Matawan SNF Operations LLC
(NJ)

Manager-Managed

Matawan ALF Operations LLC
(NJ)

Manager-Managed

Woodbury SNF Operations LLC
(NJ)

Manager-Managed

MW SNF Opco Manager LLC
(NJ)

Managers: Moshe Sonnenschein; Pinchos Bak; Shlomo 

Goldberger

Moshe 

Sonnenschein

Pinchos 

Bak

Shlomo 

Goldberger

Manager

30.83%30.83%30.83% 7.5%

David Herzka
MLS Family LLC

95%

MALT Family 

Trust

Trustee: Chaim 

Isaac

5%

MLS Family 

Trust

Trustee: Chaim 

Isaac

SGS Family LLC

SGS Family 

Trust

Trustee: Chaim 

Isaac

SGS 2010 Trust

Trustee: 

Shaindy 

Goldberger

JMH Family LLC

JMH Family Trust

Trustee: Hadassa Bak 

TYH 2017 Trust

Trustee: Moshe 

Sonnenschein 

BGS Management Holdings LLC 

(DE)



Facility DBA Address Phone Fax
Woodbury Atlas Post Acute at Woodbury Country Club 467 Cooper St, Woodbury, NJ 08096 856) 345-1200 856-345-1201
Matawan Meadowbrook Respitory and Nursing Center 40 Freneau Ave, Matawan, NJ 07747 (732) 566-0800 732 441-4170
Matawan A The Village at Meadowbrook
Org Chart - Ops 

Address of the EIN Trustee
SGS 2010 Family Trust 2185 Branden Ct Toms River NJ 08755 Chaim Issac 
Malt Family Trust 117 Forest Dr Lakewood NJ 08701 Chaim Issac 
TYH 2017 Trust 12 Spectrum Ct Jackson NJ 08527 Moshe Sonnenshein 
JMH Family Trust 117 Forest Dr Lakewood NJ 08701 Hadassa Bak 
SGS Family trust 117 Forest Dr Lakewood NJ 08701 Chaim Isaac 
MLS Family Trust 407 Morris Ave Lakewood NJ 08701 Chaim Isaac 
David Hertzka 35 Shady Lane Lakewood NJ 08701
Pinchos Bak 12 Spectrum Ct Jackson NJ 08527
Moshe Sonnenschein 117 Forest Dr Lakewood NJ 08701
Shlomo Goldberger 2185 Branden Ct Toms River NJ 08755

Org Chart - Reality 
Address Trustee

SGS 2010 Family Trust 2185 Branden Ct Toms River NJ 08755 Shaindy Goldberger 
Malt Family Trust 117 Forest Dr Lakewood NJ 08701 Chaim Issac 
TYH 2017 Trust 12 Spectrum Ct Jackson NJ 08527 Moshe Sonnenshein 
JMH Family Trust 117 Forest Dr Lakewood NJ 08701 Hadassa Bak 
SGS Family trust 117 Forest Dr Lakewood NJ 08701 Chaim Isaac 
MLS Family Trust 407 Morris Ave Lakewood NJ 08701 Chaim Isaac 
David Hertzka 35 Shady Lane Lakewood NJ 08701

NJ Registered Agent Address Address 
Bob Fogg 101 Carnegie Center Suite 300 Princeton, NJ 08540 rfogg@archerlaw.com

Medical Records Name Email 
Woodbury Mary Gearhart mgearhart@springhills.com
Matawan Mildred Rangel mrangel@springhills.com

POST-CLOSING OWNERSHIP DETAIL
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NURSING HOME LEASE 
(Woodbury) 

 
THIS NURSING HOME LEASE (this “Lease”) made as of _______________, 2022 (the 

“Effective Date”), by and between 467 COOPER STREET REALTY LLC, a New Jersey limited 
liability company (“Landlord”), and WOODBURY SNF OPERATIONS LLC, a New Jersey 
limited liability company (“Tenant”). 

RECITALS:  

WHEREAS, Landlord, is the owner of the real property, which is more particularly 
described on Exhibit A attached hereto and made a part hereof (the “Real Property”), upon which 
is built and there is currently operating a licensed, Medicare and Medicaid-certified, 124-bed 
nursing facility, including, without limitation, the license, nursing home bed operating rights, and 
certain other equipment and assets associated with the operation of the nursing facility, which is 
located at 467 Cooper Street, Woodbury, NJ 08096 (the “Facility”); 

WHEREAS, Landlord desires to lease the Leased Premises (as hereinafter defined) to 
Tenant upon the terms, conditions and covenants herein contained, and Tenant desires to lease the 
Leased Premises from Landlord upon the terms, conditions and covenants herein contained; 

WHEREAS, Landlord has obtained a loan secured by a first priority lien on the Real 
Property (the “Loan”) from VNB New York, LLC or Valley National Bank (or its affiliate) 
(together with its successors and/or assigns, the “Lender”); and 

WHEREAS, Landlord intends to refinance the Loan via the HUD Loan (as defined in 
Section 22.2 below) after the Effective Date. 

NOW, THEREFORE, in consideration of the mutual covenants, agreement, promises, 
representations and warranties set forth herein and for such good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows: 

ARTICLE I 
INCORPORATION OF RECITALS 

1.1 Incorporation of Recitals.  The aforesaid Recitals are hereby incorporated into this 
Lease as if fully set forth herein.  Landlord and Tenant are hereinafter collectively referred to as 
“Parties.” 

ARTICLE II 
LEASED PREMISES 

2.1 Leased Premises.  Landlord hereby leases to Tenant, and Tenant leases from 
Landlord, on the terms and conditions set forth in this Lease, the following assets: 

(A) The Real Property, including all buildings, structures, improvements, 
appurtenances, easements and fixtures, including fixed machinery and fixed equipment 
situated thereon or forming a part thereof.  
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(B) To the extent the same are transferable, or that the interest therein may be 
assigned to and/or assumed by a third party, all of the right, title and interest in and to any 
license and/or Certificate of Need or exemptions therefrom that Landlord owns, necessary 
to operate the Facility, including all right, title and interest in any certification to participate 
in any state or federal reimbursement program such as Medicare or Medicaid under Title 
XVIII or XIX of the “Social Security Act of 1935,” as now or hereafter amended (the 
“Social Security Act”) (collectively, the “Operating Rights”). 

(C) All machinery, trade equipment, trade fixtures, furniture, furnishings, 
computers, software, accessories and supplies of all kinds used in connection with the 
Facility and owned by Landlord.  

(D) All patient records and medical records relating to patients residing at the 
Facility as of the Commencement Date. 

(E) To the extent that the same are transferable, or that the interest therein may 
be assigned to and/or assumed by a third party, all other licenses, permits, certificates and 
franchises owned by Landlord necessary to operate the Facility. 

(F) All of the right, title and interest of Landlord in and to all goodwill, 
registered or unregistered trademarks, trade or brand names, customer lists, data bases, 
service marks, phone numbers, website addresses and all other intellectual or intangible 
property pertaining to the Facility which shall be transferred back to Landlord or its 
designee upon expiration of this Lease. 

(G) All existing agreements with residents of the Facility. 

(All of the items listed in Sections 2.1(A) through 2.1(G) herein are hereinafter collectively 
referred to as the “Leased Premises.”) 

2.2 Non-Assumption of Liabilities.  Except as otherwise set forth on Schedule 2.2(a), 
Tenant shall assume no liabilities of Landlord whatsoever, and the Leased Premises shall be 
subject to no encumbrances, conditions, restrictions, easements, charges, adverse claims, 
obligations or liabilities whatsoever except as set forth on Schedule 2.2(b) attached hereto and 
made a part hereof (the “Permitted Encumbrances”). 

ARTICLE III 
TERM, RENT AND HUD RESERVE 

3.1 Term of Lease. 

(A) Initial Term.  The term of this Lease shall be for a period of ten (10) years 
commencing at 12:00:00 a.m. on the Effective Date (the “Commencement Date”), and 
ending at 11:59:59 p.m. on the date that is the 10 year anniversary of the Commencement 
Date (the “Initial Term”).   

(B) Renewal Term.  Tenant shall have the option to renew this Lease, under the 
terms and conditions set forth herein for one renewal term of ten (10) years (the “Renewal 
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Term”) (the “Initial Term” and the “Renewal Term”, if applicable, are hereinafter 
collectively referred to as the “Term”).  Tenant shall provide notice of its intent to renew 
or not renew this Lease no earlier than one hundred and eighty days (180) days and no later 
than one hundred and twenty (120) days prior to the expiration of the then-current term.  

3.2 Rent. 

(A) Amount.  Tenant shall pay Landlord as base rent (the “Base Rent”) for the 
Initial Term, without deduction or setoff and without demand, ____________________ 
and 00/100 Dollars ($______________) per year payable in equal monthly installments of 
__________________ and 00/100 Dollars ($______________).  On each anniversary of 
the Commencement Date during the Term, the Base Rent shall increase by 1.5%.  
Notwithstanding any provision to the contrary contained in this Lease or any rider or 
addendum thereto, Base Rent hereunder shall not be less than an amount equal to the total 
of Landlord’s debt service payments for (i) principal and interest multiplied by 1.10 plus 
(ii) annual real estate property taxes plus (iii) annual property insurance plus (iv) reserve 
fund for replacements. 

(B) Terms of Payment.  Base Rent shall be considered payable in equal monthly 
installments during each calendar year on the first (1st) day of each calendar month.  Rent 
for any period which is less than a calendar month, whether after the Commencement Date 
or after the termination of the Term, shall be prorated on a daily basis.   

(C) Net Lease Provisions.  Landlord and Tenant intend that the Base Rent herein 
specified shall be net to Landlord in each lease year during the Term, and that all costs, 
expenses and obligations of every kind relating to the Leased Premises (except Landlord’s 
income taxes and except as otherwise specifically provided in this Lease) which may arise 
or become due during the Term shall be timely paid by Tenant and that Landlord shall be 
indemnified by Tenant against such costs, expenses and obligations.   

(D) Reserves.  Base Rent shall be adjusted to include 105% of any additional 
amounts or reserves required by Landlord’s lender for real estate taxes, insurance, repairs, 
replacements or capital expenses. 

ARTICLE IV 
UTILITIES AND TAXES 

4.1 Utilities.  Tenant shall pay or cause to be paid all charges for electricity, telephone, 
cable, gas, oil, water, sewer and all other such services or utilities used on or related to the Leased 
Premises during the Term.  Tenant covenants to utilize its commercial best efforts to place all 
utilities in Tenant’s name as of the Commencement Date.  In the event Landlord is billed directly 
by any utility company for any utilities or services supplied to Tenant during the Term, Landlord 
shall send Tenant the bill without any mark-up or surcharge of any kind whatsoever and Tenant 
shall promptly pay the same. 

4.2 Taxes.  Tenant shall be solely responsible for the payment at least five (5) days 
prior to delinquency of all general and special real estate taxes and assessments, including, without 
limitation, franchise fees (aka “bed taxes”), attributable to the Leased Premises from the 
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Commencement Date through the Initial Term and any Renewal Term.  Tenant shall be responsible 
for the payment of the full amount of any general and special real estate taxes (“Real Estate Taxes”) 
that become due and payable during the Term, prorated for any period relating prior to the Term, 
as follows:  On the Commencement Date and at all times during the Term, Tenant shall escrow 
with Landlord or its lender three (3) months of Real Estate Taxes based upon the last available tax 
duplicate (the “Tax Escrow”).  Further, at all times during the Term, Tenant shall pay to Landlord 
with monthly Base Rent 1/12 of Landlord’s estimate of the Real Estate Taxes due during the 
current lease year (“Monthly Tax Payments”), which Landlord shall use to pay Real Estate Taxes.  
To the extent that Real Estate Taxes are due and Tenant has not provided Landlord with sufficient 
Monthly Tax Payments to pay for such Real Estate Taxes (such deficiency being referred to herein 
as a “Tax Deficiency”), Landlord may use the funds from the Tax Escrow to pay for such Tax 
Deficiency, upon which Tenant shall immediately provide additional funds in the amount of the 
Tax Deficiency to Landlord to replenish the Tax Escrow.  Landlord may from time to time 
reasonably increase the amount of the Tax Escrow and its estimate of Real Estate Taxes based 
upon increases in the tax bill or as Landlord’s mortgage lender may require.  If any governmental 
taxing authority acting under any present or future, ordinance or regulation, shall levy, assess or 
impose a tax, excise and/or assessment (other than an income or franchise tax) upon Tenant for 
rental payable by Tenant to Landlord, either by way of substitution for or in addition to any existing 
tax on land, buildings or otherwise, then Tenant shall be responsible for and shall pay such tax, 
excise and/or assessment or shall reimburse Landlord for the cost and expense thereof, as the case 
may be.  

ARTICLE V 
MAINTENANCE AND REPAIR; IMPROVEMENTS 

5.1 Maintenance and Repair.  Tenant, at Tenant’s sole cost and expense, shall keep the 
Leased Premises, including all buildings, fixtures, trade equipment, trade fixtures, furniture and 
other personal property leased to Tenant pursuant to this Lease, including, without limitation, roof, 
foundation, all outer walls, plumbing, sprinklers, electrical, heating, ventilation, utility service, air 
conditioning and all other systems of the Leased Premises, in good condition and repair.  Landlord 
shall not be responsible to make any repairs, maintenance or replacements whether occasioned by 
the act or negligence of Tenant and/or its agents, employees, invitees or licensees or otherwise, 
and Tenant shall pay for all improvements, repairs, replacements, maintenance and expenditures 
relating to the Leased Premises.  The Leased Premises and its appurtenances shall at all times be 
kept in good order, condition, replacement and repair by Tenant, at Tenant’s sole cost and expense, 
except for ordinary wear and tear (provided, however that, without limiting the generality of this 
Section 5.1, Tenant shall be obligated to replace any non-structural portion of the Leased Premises 
upon any obsolescence thereof or if proper repair is impractical).  All replacements made by Tenant 
hereunder shall be made in a good and workmanlike manner using the same or similar quality of 
materials as being replaced. 

5.2 Improvements, Renovations, Alterations and Additions.  Tenant shall have the right 
during the Term to make such non-structural interior alterations, changes and improvements to the 
Leased Premises as may be proper and necessary for the conduct of Tenant’s business, for resident 
comfort and safety and for the full beneficial use of the Leased Premises, so long as (i) such 
alterations are permitted by those certain loan documents (the “Loan Documents”) entered into in 
connection with the Loan, and (ii) such Tenant improvements do not interfere with any of the 
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purposes for which the Facility was leased or affect the roof or structure; provided, however, that 
Tenant shall make no structural alterations, changes, or improvements and shall make no roof 
penetration without express written approval in each instance by Landlord, which consent may be 
withheld in Landlord’s reasonable discretion.  Notwithstanding the foregoing, Tenant shall make 
such non-structural interior alterations, changes and improvements to the Leased Premises as may 
be required to comply with all licensure and certification with respect to the Leased Premises and 
all applicable laws. Tenant shall make all structural interior alterations, changes and improvements 
to the Leased Premises as may be required to comply with all licensure and certification with 
respect to the Leased Premises and all applicable laws with Landlord’s prior written approval of 
all plans and specifications. Tenant shall notify Landlord of any such permitted alterations, 
changes or improvements prior to the commencement thereof.  Tenant shall pay all costs and 
expenses of such permitted alterations, changes, and improvements, shall make the same in a good 
and workmanlike manner, and in accordance with all applicable laws, codes, and regulations, and 
shall assure Landlord, in form reasonably satisfactory to Landlord, that payment for the same will 
be made by Tenant.  Tenant hereby completely and fully indemnifies Landlord against any 
mechanic’s liens or other liens or claims in connection with the making of such alterations, 
changes, and/or improvements. Any liens arising out of such alterations, changes, and/or 
improvements shall be discharged of record by Tenant within fifteen (15) days after the same have 
been filed by payment, bonding or otherwise, as permitted by law.  All capital improvements shall 
be the property of Landlord without compensation to Tenant.   

5.3 Signage.  All signs installed by Tenant shall comply with all requirements of 
appropriate governmental authority, and all necessary permits or licenses shall be obtained by 
Tenant.  Tenant shall maintain all signs in good condition and repair at all times, and shall 
indemnify, protect, hold harmless and, at the option of Landlord, defend Landlord from injury to 
person or property, arising from the erection, installation and maintenance of said signs.  Upon 
vacating the Leased Premises, Tenant shall remove all signs so installed by Tenant, but only if 
Landlord shall request such removal, and repair all damage caused by such removal. 

5.4 Surrender.  Tenant shall deliver up and surrender to Landlord (or Landlord’s 
designee) possession of the Leased Premises, including all of Tenant’s work (and all replacements 
thereof) and all fixtures permanently attached to the Leased Premises during the Term, upon the 
expiration of this Lease or its termination in any manner whatsoever, in as good condition and 
repair and in substantially similar form, character and manner as the same shall be on the 
Commencement Date, ordinary wear and tear excepted, (without compensation to Tenant) with 
permitted changes, improvements and additions during the Term as authorized herein, subject to 
no liens, encumbrances, charges, restrictions, conditions, limitations or claims whatsoever, and 
deliver the keys to the Leased Premises to Landlord’s designee, or at the office of Landlord or 
Landlord’s agent, as directed by Landlord.  In addition, upon any such expiration or termination 
of this Lease, Tenant covenants and agrees to do such things and to take such action as may, from 
time to time, be necessary or appropriate to allow for DHS (as hereinafter defined) and/or any 
other governing authority to issue (and, with respect to any Medicare or managed care certification, 
to transfer) any applicable licenses, certificates, or permits to a designee of Landlord to allow for 
such designee to operate the Facility.     

5.5 Condition of Leased Premises.  Tenant has made a physical inspection of the 
Leased Premises and is taking the Leased Premises in their “AS IS”, “WHERE IS” condition, and 
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acceptance of possession of the Leased Premises on the Commencement Date shall be deemed an 
acknowledgment thereof by Tenant.  Tenant acknowledges and agrees that Landlord is not making 
any representation, warranty or covenant whatsoever with respect to the condition of the Leased 
Premises, or any portion thereof, or their suitability for any particular purpose, and Tenant is 
relying solely on its inspection of the Leased Premises and due diligence investigations with 
respect thereto.   

ARTICLE VI 
INDEMNIFICATION; INSURANCE 

6.1 Indemnification; Commercial General Liability, Malpractice and Umbrella 
Insurance.  Tenant shall indemnify, defend and save Landlord free and harmless from and against 
any claims, losses, costs, damages or expenses (including reasonable attorneys’ fees) for injury to 
or death of persons and/or loss or damage to property occasioned by, growing out of or arising 
from Tenant’s use of the Leased Premises, Tenant’s default hereunder or from any other act or 
omission of Tenant, its agents or employees.  Throughout the Term, Tenant shall maintain with 
respect to the Leased Premises, comprehensive or commercial general liability, medical 
professional malpractice, business interruption, and umbrella policies of insurance reasonably 
satisfactory to Landlord; provided that such business interruption insurance coverage is sufficient 
to cover twelve (12) months of Tenant’s operation.  Such insurance may be carried with an 
insurance company, selected by Tenant and approved by Landlord, authorized to do business and 
admitted in New Jersey.  Tenant shall deliver to Landlord a certificate of any policy of such 
insurance maintained by Tenant.  Such policy shall contain a provision that the same cannot be 
reduced in coverage, nor cancelled, without thirty (30) days’ prior written notice to Landlord.  Said 
policy of insurance shall designate Landlord, and each of Landlord’s lenders of whom Tenant has 
notice, as an additional insured.  

6.2 Special Form Property Insurance.  Landlord shall keep the Leased Premises (other 
than Tenant’s leasehold improvements), insured for its full replacement value, insuring its risk of 
loss by fire, casualty and other hazards, covered by “all risk” fire insurance reasonably acceptable 
to Landlord and Landlord’s mortgage lender, if any.  The cost of maintaining such insurance shall 
be paid by Tenant to Landlord as additional rent hereunder.  The proceeds of such insurance shall 
be disbursed to Landlord and, if Landlord is obligated or elects to repair or restore the damage to 
the Leased Premises, such proceeds shall be used by Landlord for such purposes; otherwise, such 
proceeds may be used as Landlord desires, without restriction, subject to the terms and conditions 
of Landlord’s responsibilities with regard to damage to or destruction of the Leased Premises 
hereunder.  Landlord’s lender(s) shall be loss payee(s) on this policy and such additional loss payee 
coverage shall be at Tenant’s expense.  At all times during the Term, Tenant shall pay to Landlord 
with monthly Base Rent 1/12th of Landlord’s estimate of the property insurance premium due for 
the current lease year which Landlord shall use to pay the insurance premium.  Landlord may from 
time to time reasonably increase its estimate of the insurance premium based upon increases in the 
premium or as Landlord’s mortgage lender may require. 

6.3 Workers’ Compensation.  Tenant, at its sole cost and expense, shall at all times 
comply with the provisions of the workers’ compensation law and shall insure its liability 
thereunder.  Tenant acknowledges and agrees that Landlord is under no obligation to indemnify, 
defend or hold Tenant harmless for any change or increase in Tenant’s workers’ compensation or 
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unemployment compensation rates or experience as a result of this Lease, or because Tenant is 
determined to be a successor employer for purposes of workers’ compensation or unemployment 
compensation; Tenant hereby agreeing to assume all liability therefor. 

6.4 Certificates of Insurance.  Upon the Commencement Date of this Lease, Tenant 
shall furnish Landlord with appropriate certificates of insurance showing that each type of 
insurance required under this Article VI is in full force and effect and not cancellable or modifiable 
without thirty (30) days’ prior written notice to the other party.  All insurance policies required 
hereunder shall designate Landlord, and each of Landlord’s lenders, if any, as an additional insured 
or loss payee, as applicable.  All insurance required herein shall remain in effect upon the 
expiration or earlier termination of this Lease. 

6.5 Waiver of Subrogation.  Landlord and Tenant hereby waive all rights of recovery 
for causes of action which either has or may have or which may arise hereafter against the other 
for any damage to the Leased Premises or the property or business of either of them or of anyone 
claiming through either of them, by way of subrogation or otherwise, caused by any of the perils 
coverable (whether or not covered) by a special form policy of property insurance or contents 
insurance (irrespective of whether or not such insurance coverage is in fact carried or obtained); 
or by any other insurance for damage to property carried by the party whose property was 
damaged; provided, however, that the foregoing waiver shall apply only if and to the extent that a 
waiver of subrogation for property damage is not prohibited in the State of New Jersey. 

6.6 Tail Insurance.  If, during the Term of the Lease, Tenant is covered by professional 
malpractice insurance on a “claims made” basis, Tenant shall procure and maintain, at Tenant’s 
sole cost and expense, “tail” insurance coverage, in the amount of at least One Million Dollars 
($1,000,000.00) with a deductible of no more than Ten Thousand Dollars ($10,000.00) for medical 
professional malpractice claims made after the termination of this Lease, but concerning services 
provided during the Term of this Lease.  

6.7 Loan Requirements.  Notwithstanding anything in this Article VI to the contrary, if 
required by Lender, Tenant shall pay to Landlord each month, as part of Rent and in accordance 
with Article III, an amount necessary to establish any insurance reserves as required by Lender 
and an amount necessary to pay all insurance premiums required by this Article VI and any 
attached schedules.   

ARTICLE VII 
SECURITY 

7.1 Access to Leased Premises.  Subject to applicable laws governing resident rights 
and the privacy of residents’ health information, Tenant shall permit Landlord and its agents to 
enter upon the Leased Premises at all reasonable times during ordinary business hours to inspect 
and examine the Leased Premises, and to inspect and copy any patient records, medical records, 
operating manuals, procedures manuals, training manuals, and other books and records concerning 
unemployment, workers’ compensation, insurance, tax, and any other business issues and any 
information necessary for audit relating to cost reimbursement, collections, general financial 
matters, litigation, inquiries and related activities.  Landlord shall make reasonable efforts not to 
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materially interfere with or materially disrupt Tenant’s business and use and enjoyment of the 
Leased Premises during any such inspection or examination. 

7.2 Changes in Licensure and Certification Status.  Tenant shall not change the 
licensure or certification status of the Facility without the prior written consent of Landlord and 
agrees to return to Landlord upon the expiration of the Lease, the Leased Premises including but 
not limited to all Operating Rights leased by Landlord to Tenant.  Landlord and Tenant 
acknowledge and agree that the Leased Premises, including the licensed nursing home beds and 
the certification of such beds under Titles XVIII and XIX of the Social Security Act, was, and at 
all times under the terms of the Lease are, the sole and absolute property of Landlord, and Tenant 
shall have absolutely no right, title or claim of right whatsoever in and to the right to operate said 
nursing home beds; provided, however, that Landlord has permitted Tenant as a term of this Lease, 
to maintain licensure of the Leased Premises as the nominal licensed nursing home operator and 
Landlord has permitted all nursing home beds located at the Leased Premises to be in Tenant’s 
name as licensed nursing home operator, but only during the Term and provided only as long as 
Tenant is not in default or otherwise in breach of this Lease.  Upon any termination of this Lease 
or any breach or default by Tenant hereunder (which breach or default is not cured within any 
applicable grace period), Landlord shall have the sole, complete, unilateral, absolute and unfettered 
right to request the New Jersey Department of Health (“PDH”) license to be reissued in Landlord 
or Landlord’s designee’s name upon application therefore to the DOH, and to further have the 
right to have any and all Medicare, Medicaid and any other provider and/or third party payor 
agreements issued in Landlord or Landlord’s designee’s name. 

7.3 Reporting Obligations. 

(A) During the Term, Tenant shall provide Landlord with the following reports, 
statements, and inspections: 

(1) Quarterly financial statements, which shall include A/R aging 
reports; 

(2) Quarterly census report; 

(3) Annual financial statements; 

(4) Copies of all surveys and inspection reports within ten (10) days of 
receipt; 

(5) Copy of cost reports as filed; 

(6)  Copies of tax returns as filed by Tenant; and  

(7) Tenant shall immediately notify Landlord, and provide Landlord 
with copies, of all correspondence or notices from any governmental 
agency or other authority related to the licensure or certification 
status of the Facility, or the ability of Tenant to maintain its status 
as the licensed nursing home operator of the Leased Premises.  
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Tenant shall immediately notify Landlord in writing of any notice, action or other 
proceeding or inquiry of any governmental agency, bureau or other authority whether 
Federal, State, or local, of any kind, nature or description, which would adversely affect 
the license or certification status of the Facility, or the ability of Tenant to maintain its 
status as the licensed nursing home operator hereunder.  Tenant shall immediately upon 
Tenant’s receipt, furnish Landlord with a copy of any and all such notices and Landlord 
shall have, at all times during any Term, the right to attend any such actions or proceedings.  
Tenant shall act diligently to correct any deficiency or deal effectively with any “adverse 
action” or other proceedings, inquiry or other governmental action, so as to maintain the 
licensure and certification status stated herein in good standing at all times.  Tenant shall 
not agree to any settlement or other action with respect to such proceedings or inquiry 
which affects the use of the Leased Premises or any portion thereof as provided herein 
without the prior written consent of Landlord.  

(B) During the Term, Tenant shall provide Landlord’s current and future 
lender(s), banker(s), financial auditor(s) and other similar parties or entities with copies of 
any and all documentation and information requested by such parties, including, but not 
limited to, all financial statements, cost reports, reimbursement information, insurance 
claims, workers’ compensation claims and wage reports related to the Facility or Tenant’s 
operations therein. 

7.4 Payment in the Ordinary Course.  Tenant shall pay in full: (a) prior in each case to 
the date when penalties would attach, all taxes, assessments and governmental charges and levies 
(except only those so long as and to the extent that the same shall be contested in good faith by 
appropriate and timely proceedings and for which adequate reserves have been established in 
accordance with generally accepted accounting principles) for which Tenant may be or become 
liable or to which any or all of Tenant’s properties may be or become subject; (b) all of Tenant’s 
wage obligations to Tenant’s employees in compliance with the Fair Labor Standards Act (29 
U.S.C. 206-207) or any comparable provisions; (c) all obligations owed in connection with any 
claim, demand or notice of any overpayment received from Medicare, Medicaid or other third 
party payor; and (d) all of Tenant’s obligations calling for the payment of money (except only 
those so long as and to the extent that the same shall be contested in good faith and for which 
adequate reserves have been established in accordance with generally accepted accounting 
principles) before such payment becomes overdue. 

ARTICLE VIII 
PERSONAL PROPERTY 

8.1 Landlord’s Personal Property.  Upon the expiration or termination of this Lease, 
Tenant shall leave the personal property of Landlord leased to Tenant under Section 2.1(C) hereof 
as repaired, rebuilt, replaced, restored, altered as permitted or required by provisions of this Lease 
(the “Landlord’s Personal Property”) in or on the Leased Premises, except for ordinary wear and 
tear.  Any and all replacements of the personal property at the Facility made by Tenant shall 
become Landlord’s Personal Property, and any and all security interests and finance statements 
cleared at Landlord’s expense.  Upon the expiration or earlier termination of this Lease, Tenant 
shall deliver complete and up-to-date records for the residents of the Facility to Landlord in a 
commonly-readable electronic format that may be employed in readily-available nursing home 
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management or operational software.  All agreements for third-party reimbursement or payment 
to the Leased Premises shall name Landlord, as a contracting party, and shall be transferred and 
assigned to Landlord upon termination or other expiration of the Lease. 

8.2 Consumables.  Within five (5) business days of the expiration or termination of this 
Lease, Landlord shall have the option to purchase or to cause a successor tenant to purchase, at 
cost, a maximum of seven (7) days’ worth, of Tenant’s consumable goods used or maintained in 
connection with the Facility, including but not limited to, food, cleaning materials and medical 
supplies. 

ARTICLE IX 
INDEMNIFICATION 

9.1 Tenant’s Indemnification.  During the Term of this Lease and after the surrender of 
the Leased Premises in accordance with Section 5.4 of this Lease, Tenant shall protect, defend, 
indemnify and hold harmless Landlord from and against any claims, losses, costs, penalties, 
damages, charges or expenses (including reasonable attorney’s fees) imposed or resulting from, or 
attributable in whole or in part to any violation of any law, order of governmental agency or 
ordinance, whether occasioned by the intentional act or negligence of Tenant or those holding 
under Tenant, to the extent that such occurred during the Term, and that Tenant shall at all times 
protect, defend, indemnify and hold harmless Landlord from and against all claims, losses, costs, 
charges, damages or expenses arising out of or from any accident or other occurrence on or about 
the Leased Premises causing injury to any person or property whomsoever or whatsoever, and 
shall protect, defend, indemnify and hold harmless Landlord from and against any and all claims, 
losses, costs, charges, damages or expenses arising out of any failure of Tenant in any respect to 
comply with or perform all requirements and provisions of this Lease.  Further, Tenant shall 
indemnify and hold Landlord harmless against any and all claims from any source for repayment 
audit liabilities, civil money penalties, or any other charges or expenses arising out of the operation 
of the Leased Premises during the Term.   

9.2 Landlord’s Indemnification.  Landlord shall protect, defend, indemnify and hold 
harmless Tenant from and against any claims, losses, costs, penalty, damages, charges or expenses 
(including reasonable attorneys’ fees) imposed or resulting from any, or attributable in whole or 
in part to violation of any law, order of governmental agency or ordinance, whether occasioned by 
the intentional act or neglect of Landlord or those holding under Landlord (but excluding any 
violation arising from Tenant’s breach of this Lease), and that Landlord shall at all times, protect, 
defend, indemnify and hold harmless Tenant from and against all claims, losses, costs, charges, 
damages or expenses arising out of or from any accident or other occurrence on or about the Leased 
Premises on or before the Commencement Date causing injury to any person or property 
wheresoever or whatsoever, and shall protect, defend, indemnify and hold harmless Tenant from 
and against any and all claims, losses, costs, charges, damages or expenses arising out of any 
failure of Landlord in any respect to comply with or perform all requirements and provisions of 
this Lease. 
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ARTICLE X 
USE OF LEASED PREMISES 

10.1 Compliance with Laws and Regulations.  Tenant shall use the Leased Premises 
solely as a licensed nursing home and for no other purpose.  Tenant shall attempt to acquire in its 
own name and shall maintain all licenses, certificates, permits, provider agreements and other 
authorizations and approvals needed to operate the Leased Premises as a nursing home, and 
Landlord hereby agrees to use commercially reasonable efforts to assist Tenant in connection 
therewith, including, but not limited to, providing any written notices and consents required by the 
DOH, the New Jersey Department of Human Services (“DHS”) and the Centers for Medicare and 
Medicaid Services (“CMS”).  Tenant hereby warrants and represents to Landlord that as of the 
Commencement Date:  (i) Tenant will be, and will continue to be, validly licensed and certified to 
operate a nursing home in accordance with the applicable rules and regulations of the State of New 
Jersey and federal governmental authorities, including, but not limited to, DOH, DHS, and CMS, 
provided the submission of a plan of correction and subsequent acceptance in whole or in part by 
the DOH, DHS or CMS, or their designee will not be considered to be a breach of this paragraph; 
(ii) Tenant will be, and will continue to be, certified by and the holder of valid provider agreements 
with Medicaid and/or Medicare, as applicable, issued by DOH, DHS and/or CMS and shall remain 
so certified and shall remain such a holder in connection with its operation of the Leased Premises 
as a nursing home; (iii) Tenant will be, and will continue to be, in compliance with and shall remain 
in substantial compliance with all state and federal laws, rules, regulations and procedures with 
regard to the operation of a nursing home; (iv) Tenant will operate the Facility in a manner 
consistent with high quality nursing care and sound reimbursement principles under the Medicare 
and Medicaid programs; and (v) Tenant shall not abandon, terminate, vacate or fail to renew any 
certificate, license or permit which relates to the operation of the nursing home business on the 
Leased Premises or in any way commit any act which will cause any such certificate, license or 
permit to be revoked by any federal, state or local governmental authority having jurisdiction 
thereof. 

10.2 No Waste. Tenant shall not commit or suffer to be committed any waste on the 
Leased Premises nor shall Tenant cause or permit any nuisance thereon. 

10.3 Hazardous Materials and Hazardous Waste. 

(A) Landlord has not placed or held any Hazardous Materials (hereinafter 
defined) on or at the Leased Premises, except as is necessary for the ordinary course of its 
business as a nursing home.  Tenant shall not place or hold any Hazardous Materials on or 
at the Leased Premises, except as is necessary for the ordinary course of its business as a 
nursing home.  If Tenant’s business requires the use of any Hazardous Materials, Tenant 
shall notify Landlord in writing and shall comply with hazard communication and 
notification requirements of the Occupational Safety and Health Act and any other federal, 
state or local statute, law, ordinance, code, rule, regulation, order or decree which requires 
notification of employees, the community or any governmental agency of the hazardous 
properties of such Hazardous Materials.  For purposes of this Lease, “Hazardous Materials” 
means and includes any hazardous substance defined as such in the Occupational Safety & 
Health Act, Comprehensive Environmental Response, Compensation, and Liability Act, 
the Toxic Substances Control Act, or any other federal, state or local statute, law, 
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ordinance, code, rule, regulation, order or decree regulating, relating to, or imposing 
liability or standards of conduct concerning, any hazardous substance or material, as now 
or at any time hereafter in effect. 

(B) Tenant shall not cause or allow any asbestos to be incorporated into any 
improvements or alterations which it makes or causes to be made on or to the Leased 
Premises. 

(C) Tenant shall not place, hold or dispose of any Hazardous Waste (hereinafter 
defined), on, under or at the Leased Premises except as specifically allowed in this Section 
10.3.  Tenant further agrees that it will not use the Leased Premises as a treatment, storage, 
or disposal (whether permanent or temporary) facility for Hazardous Waste.  If Tenant, in 
the ordinary course of its business as a nursing home, generates Hazardous Waste, then 
Tenant shall comply with all applicable federal, state and local laws, statutes, ordinances, 
codes, rules, regulations, orders or decrees relating to the appropriate use, storage, 
transportation and disposal of Hazardous Waste.  For the purposes of this Lease, 
“Hazardous Waste” means and includes any Hazardous Material that has entered the waste 
stream or any contaminant or pollutant as defined as such in the Resource Conservation 
and Recovery Act, the Comprehensive Environmental Response, Compensation and 
Liability Act, as amended, any so-called “Superfund” or “Superlien” law, the Toxic 
Substances Control Act, or any other federal, state or local statute, law, ordinance, code, 
rule, regulation, order or decree regulating, relating to or imposing liability or standards of 
conduct concerning, any hazardous, toxic or dangerous waste.  Tenant further agrees that 
it will properly dispose of all “infectious waste” such as laboratory waste, pathological 
waste, blood specimens or products, patient waste including, without limitation, bandages 
and disposable gowns, sharp waste and any material generated by the production or testing 
of biological agents. 

(D) Tenant shall indemnify, defend and hold harmless Landlord against any 
claims, losses, costs, damages or expenses of any and every kind whatsoever (including 
reasonable attorney’s fees) which at any time or from time to time may be paid, incurred 
or suffered by, or asserted against Landlord for, with respect to, or as a direct or indirect 
result of:  (a) a breach by Tenant of the foregoing covenants, or (b) to the extent caused, 
permitted or allowed by Tenant or any agent, employee, invitee, or licensee of Tenant, the 
presence on or under, or the escape, seepage, leakage, spillage, discharge, emission, or 
release from, onto, or into the Leased Premises, the atmosphere, or any watercourse, body 
of water, or groundwater, of any Hazardous Material (including, without limitation, any 
losses, liabilities, damages, injuries, costs, expenses or claims asserted or arising under the 
Comprehensive Environmental Response Compensation and Liability Act, as amended, 
any so-called “Superfund” or “Superlien” law, or any other federal, state, local or other 
statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to or 
imposing liability or standards of conduct concerning, any Hazardous Material); and the 
provisions of and undertakings and indemnification set out in this Section shall survive the 
termination of this Lease, and shall continue to be the personal liability, obligation and 
indemnification of Tenant, binding upon Tenant, forever.  Landlord hereby indemnifies 
Tenant in the same manner and to the same degree, against all such matters that may have 
occurred prior to the Commencement Date. 
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If Tenant or its employees, agents, or contractors shall ever violate the provisions of this 
Section 10.3, then, in addition to any other duty or obligation of Tenant hereunder, at law or in 
equity, Tenant shall clean up, remove and dispose of the material causing the violation, in 
compliance with all applicable environmental laws and repair any damage to the Leased Premises 
within such period of time as may be reasonable under the circumstances after written notice by 
Landlord, provided that such work shall commence not later than thirty (30) days from such notice 
and be diligently and continuously carried to completion by Tenant or Tenant’s designated 
contractors.  Tenant shall notify Landlord of its method, time and procedure for any clean-up or 
removal of material causing the violation under this provision, and Landlord shall have the right 
to require reasonable changes in such method, time or procedure or to require the same to be done 
after normal business hours. 

Landlord reserves the right from time to time, but not more than once a year, except in the 
event of an emergency or a breach of this Lease by Tenant, during the Term hereof, at Landlord’s 
cost and expense (except that, in the event of breach, at Tenant’s sole cost and expense), to have 
the Leased Premises inspected by environmental engineers and/or specialists for the purpose of 
determining compliance by Tenant with any environmental laws, rules and regulations applicable 
to Tenant’s operations in or about the Leased Premises and with the terms and conditions of this 
Lease dealing with environmental matters, including without limitation, the provisions of this 
Section 10.3.  If the environmental assessment or report resulting from such inspection discloses 
any non-compliance, Tenant shall immediately following receipt of the environmental assessment 
take all such steps as are necessary to put the Leased Premises into compliance, including without 
limitation, cleaning up any spills or other emissions of hazardous and/or toxic substances or 
wastes.  In addition, Landlord’s lender shall have the right to inspect the Leased Premises in 
accordance with the terms of the Loan Documents.  

Upon the expiration of the Term, or the earlier termination thereof, whichever shall be the 
first to occur, Tenant shall forthwith remove all Hazardous Materials and Hazardous Waste from 
any portion of the Leased Premises.  Landlord shall have the right to inspect the Leased Premises 
with regard to the management and disposal of Hazardous Materials and Hazardous Waste at all 
reasonable times during the Term. 

ARTICLE XI 
DAMAGE OR DESTRUCTION 

11.1 Damage or Destruction. 

(A) Subject to the limitations and requirements set forth in the Loan Documents, 
if the Leased Premises shall be destroyed or so injured by any cause as to be unfit, in whole 
or in part, for occupancy or use, as intended herein, with the same number of beds and in 
substantially the same condition as just prior to the incident, Landlord, in its reasonable 
discretion, may decide whether to repair or reconstruct the Leased Premises with the 
proceeds of the property’s casualty insurance carried as required hereunder.  If Landlord 
decides to repair or reconstruct the Leased Premises, this Lease shall continue in full force 
and effect, Tenant shall not be entitled to surrender possession of the Leased Premises, and 
Tenant’s liability to pay Base Rent and all other charges under this Lease shall not cease.  
It is intended that Base Rent and all other charges hereunder shall continue, without 
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abatement, during the period of repair or reconstruction from the proceeds of Tenant’s 
business interruption insurance for a period not to exceed twelve (12) months.  Landlord 
shall repair or reconstruct the Leased Premises, with all reasonable speed, to the same or 
better condition as just prior to the incident and shall complete such repairs within twelve 
(12) months from the date of such damage or destruction, and Tenant shall not be liable for 
any costs of repair and shall not be required to make any repair or replacement to the Leased 
Premises other than with respect to replacing Tenant’s trade fixtures and other personal 
property. Subject to the limitations and requirements set forth in the Loan Documents, if 
the same is not completed within twenty-four (24) months, Tenant shall have the option to 
terminate this Lease, upon written notice to Landlord, at the conclusion of the twenty-four 
(24) month period. 

(B) Subject to the limitations and requirements set forth in the Loan Documents, 
if Landlord decides not to repair or replace the Leased Premises, Landlord shall notify 
Tenant within thirty (30) days after the happening of such destruction or injury and this 
Lease shall terminate as of the date of such damage or destruction. 

(C) Notwithstanding anything to the contrary contained in subparagraphs (A) 
and (B) above, Landlord may cancel this Lease with no further liability to Tenant, in the 
event that following destruction or injury to the Leased Premises, Landlord’s lender, if any, 
elects to require Landlord to make advance payments to extinguish or prepay the mortgage 
on the Leased Premises in whole. 

ARTICLE XII 
EMINENT DOMAIN 

12.1 Eminent Domain. 

(A) Subject to any limitations and requirements set forth in the Loan 
Documents, in the event the entire Leased Premises shall be taken by condemnation or 
right of eminent domain, this Lease shall terminate as of the day possession shall be taken 
by the taking authority, and Landlord and Tenant shall be released from any further liability 
hereunder thereafter accruing.  Subject to the limitations and requirements set forth in the 
Loan Documents, in the event only a portion of the Leased Premises shall be taken by 
condemnation or right of eminent domain and the portion so taken does not render the 
balance unsuitable for the purpose of this Lease, provided the Leased Premises remain 
operable as an economically-viable nursing facility, this Lease shall not terminate but 
Landlord agrees to restore the Leased Premises with reasonable speed to an architectural 
unit as nearly like its condition prior to such taking as shall be practicable, and if during 
and/or after the work of restoration, Tenant is deprived of the use of all or a part of the 
Leased Premises, an appropriate reduction of Base Rent, depending upon the time during 
which and the portion of said Leased Premises of which Tenant is so deprived, shall be 
granted. 

(B) Notwithstanding anything to the contrary contained in Section 12.1(A), 
Landlord may cancel this Lease with no further liability to Tenant, in the event that 
following a taking by condemnation or right of eminent domain, Landlord’s lender, if any, 
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elects to require Landlord to make advance payments to extinguish or repay in whole the 
mortgage on the Leased Premises. 

(C) Tenant shall not be entitled to any part of any award or settlement of 
damages representing the value of land and buildings appropriated, the value of this Lease 
or any estate therein, or damage to the residue of the Leased Premises or other property of 
Landlord; it being agreed as between Landlord and Tenant any such award shall be the sole 
property of Landlord. However, in any condemnation preceding, Tenant may claim and 
receive compensation from the condemning authorities for damages to its fixtures, for the 
cost of removal and damage by reason thereof, and for moving expenses, and shall be 
entitled to all proceeds specifically allocated by the condemning authority on account 
thereof.  No appropriation of part or all of the Leased Premises or cancellation of this Lease 
pursuant to this Article XII shall be deemed an eviction of Tenant, or a breach of any 
covenants of Landlord hereunder. 

ARTICLE XIII 
NOTICES 

13.1 Notices.  Any notice, demand or communication required, permitted or desired to 
be given hereunder shall be deemed effectively given when personally delivered or mailed by 
prepaid certified mail, return receipt requested, or when sent by electronic mail, addressed as 
follows: 

If to Tenant: Woodbury SNF Operations LLC 
1815 Lakewood Rd., Ste. 233,  
Toms River, NJ 08753  
Attention: Phil Bak 
Email: phil@theatlashcg.com> 
 

If to Landlord: Meadow Heights Realty LLC 
1815 Lakewood Rd., Ste. 233,  
Toms River, NJ 08753  
Attention: Phil Bak 
Email: phil@theatlashcg.com> 
 
 

or such other address, and to the attention of such other person as either party may designate by 
written notice. 

ARTICLE XIV 
QUIET ENJOYMENT 

14.1 Quiet Enjoyment.  Landlord covenants, warrants and represents to Tenant that, so 
long as Tenant shall not be in default in the performance of any of its obligations under this Lease, 
Tenant shall at all times during the Term peaceably and quietly have, hold, occupy and enjoy the 
Leased Premises without any hindrance, interference or molestation by Landlord or by, under or 
through Landlord for reasons other than acts of omission of Tenant, and Landlord shall defend 
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Tenant in such peaceful and quiet use against the lawful claims of all such persons, subject to the 
Lease and to all liens, mortgages and encumbrances of record as of the date of the Lease to which 
this Lease is subordinate. 

ARTICLE XV 
SUBLETTING AND ASSIGNMENT 

15.1 Subletting and Assignment.  Tenant shall not, without the prior written consent of 
Landlord, which consent shall not be unreasonably withheld, conditioned or delayed, assign this 
Lease or sublease all or any part of the Leased Premises.  A transfer of membership interests or 
ownership interests of Tenant shall constitute an assignment for purposes of this Lease, requiring 
Landlord’s consent thereof.  Notwithstanding anything to the contrary set forth herein, Landlord 
may withhold its consent to any assignment, sublease of transfer of ownership interests in the event 
Landlord’s lender does not consent to the same.  Landlord has the right to sell the Leased Premises, 
subject to the terms of this Lease, upon prior notice to (but not the consent of) Tenant.  Tenant 
shall not at any time, without the prior written consent of Landlord, which consent may be withheld 
or given in the reasonable discretion of Landlord, pledge, mortgage, or hypothecate the leasehold 
estate hereby created or any interest of Tenant therein.  Nothing contained herein shall restrict 
Landlord from mortgaging its interest in the Leased Premises without the consent or approval of 
Tenant, provided, however, that the mortgagor shall issue a subordination and non-disturbance 
agreement in favor of Tenant. 

15.2 Interim Sublease. Notwithstanding the foregoing, Landlord hereby consents to the 
Interim Sublease Agreement dated __________, 2022 by and between WOODBURY AMOP, 
LLC a New Jersey limited liability company, as subtenant, and WOODBURY SNF 
OPERATIONS LLC, a New Jersey limited liability company, as sublandlord.   

ARTICLE XVI 
RESIDENT RECORDS AND TRUST FUNDS 

16.1 Resident Records and Trust Funds.  Landlord agrees to arrange for the transfer to 
Tenant of any and all complete records, including all resident care agreements, relating to the 
residents of the Facility. Tenant holds resident trust funds for and on behalf of the residents of the 
Facility.  All of these trust fund accounts are specifically excluded from the Leased Premises.  
Tenant shall indemnify, protect, defend and hold Landlord harmless from any and all claims, 
demands, costs, charges, damages and expenses associated with Tenant’s acceptance, possession 
and administration of the trust funds and the records. 

ARTICLE XVII 
MEMORANDUM OF LEASE 

17.1 Memorandum of Lease.  This Lease shall not be recorded, but either party may 
record a memorandum of lease in which shall be described the Leased Premises, the Term, and 
other matters mutually acceptable to the parties.  The party requesting that the memorandum of 
lease be recorded shall prepare and pay all costs of recording the memorandum of lease, and the 
other party agrees to execute at any and all times such instruments as may be reasonably required 
for such recording. 
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ARTICLE XVIII 
DEFAULT 

18.1 Default by Tenant and Remedies of Landlord. 

(A) If Tenant  (1) fails to pay any installment of Base Rent or fails to pay any 
other charges, costs or expenses payable by Tenant within five (5) business days after the 
same becomes due; or (2) defaults in the prompt and full performance of any other of 
Tenant’s covenants, obligations or agreements hereunder, and fails to correct such failure 
within thirty (30) days of receipt of written notice from Landlord of such default (unless 
such default cannot reasonably be cured within thirty (30) days, in which event such period 
shall be extended for an additional thirty (30) days, provided Tenant shall have commenced 
in good faith to cure such default within the first such thirty (30) day period and shall 
proceed with all due diligence to correct such default thereafter); or (3) if the leasehold 
interest of Tenant be levied upon under execution or be liened or attached and such levy, 
lien or attachment is not removed within thirty (30) days of the date Tenant receives notice 
of it; or (4) Tenant makes an assignment for the benefit of creditors or Tenant becomes 
insolvent or files for protection under any bankruptcy statute; or (5) a receiver be appointed 
for Tenant or any property of Tenant; or (6) Tenant abandons the Leased Premises; or (7) 
the license to operate the Leased Premises as a nursing home or assisted living facility is 
canceled or invalidated and not reinstated by action taken and diligently pursued by Tenant 
within the later of ninety (90) days thereafter or any applicable cure period permitted by 
applicable law, or as designated in any notice of cancellation or invalidation; or (8) an 
admission ban is issued for the Leased Premises and not released by action taken and 
diligently pursued by Tenant within the later of ninety (90) days thereafter or any 
applicable cure period permitted by applicable law, or as designated in any notice 
admissions ban; or (9) the Leased Premises is identified by CMS as a Special Focus Facility 
and is not graduated off the program within twenty-four (24) months thereafter, then and 
in any such event, Landlord may, if Landlord so elects, without notice of such election and 
without any demand whatsoever, forthwith terminate this Lease and Tenant’s right to 
possession of the Leased Premises.  Landlord, in addition to all other remedies given to 
Landlord at law or in equity, may by written notice to Tenant, terminate Tenant’s right to 
possession pursuant to this Lease, without terminating this Lease, and reenter the Leased 
Premises by summary proceedings or otherwise.  In any event, Landlord may dispossess 
Tenant, it being the understanding that under no circumstances is this Lease to be an asset 
for Tenant’s creditors by operation of law or otherwise.   

(B) Except as provided in this Lease to the contrary, Base Rent and other sums 
not paid when due or within any applicable grace period shall bear interest from the date 
when the same are first payable under the terms of this Lease until the same shall be paid 
at an annual rate of interest equal to the prime rate announced from time to time by the 
Wall Street Journal, plus four percent (4%), unless such rate shall not be permitted by law, 
in which event the maximum rate permitted by law shall be charged (hereinafter referred 
to as the “Leased Interest Rate”).  Tenant further acknowledges that its late payment of any 
Base Rent or other sums will cause Landlord to incur certain costs and expenses not 
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contemplated under this Lease, the exact amount of which is extremely difficult or 
impracticable to fix.  Such costs and expenses will include, without limitation, loss of use 
of money, administrative and collection costs and processing and accounting expenses.  
Therefore, if any installment of monthly Base Rent is not received by Landlord when due 
or within any applicable grace period, except as provided in this Lease to the contrary, or 
any other sum due herein is not paid when due, Tenant shall immediately pay to Landlord 
a late charge equal to four percent (4%) of the unpaid amount.  Such late charge is in 
addition to any interest due pursuant to the first sentence of this Section 18.1(B). Landlord 
and Tenant agree that the late charge represents a reasonable estimate of costs and expenses 
incurred by Landlord from, and is fair compensation to Landlord for, any loss suffered by 
such non-payment by Tenant.  Acceptance of the late charge shall not constitute a waiver 
of Tenant’s default with respect to such non-payment by Tenant or prevent Landlord from 
exercising any other rights and remedies available to Landlord under this Lease. 

(C) Upon the filing of a petition by or against Tenant under the Bankruptcy 
Code, Tenant, as debtor and as debtor-in-possession, and any trustee who may be appointed 
shall (1) timely perform each and every obligation of Tenant under this Lease until such 
time as this Lease is either rejected or assumed by order of the United States Bankruptcy 
Court; (2) pay monthly in advance on the first day of each month as reasonable 
compensation for use and occupancy of the Leased Premises an amount equal to the Base 
Rent and other charges otherwise due pursuant to this Lease; and (3) reject or assume this 
Lease within sixty (60) days after the filing of such petition under the Bankruptcy Code or 
within such time period as the Bankruptcy Code may allow.  Tenant, as debtor and as 
debtor-in-possession, and any trustee shall be deemed to have rejected this Lease in the 
event of the failure to comply with any of the above.  Included within and in addition to 
any other conditions or obligations imposed upon Tenant or its successor in the event of 
assumption and/or assignment is the prior written consent of any mortgagee to which this 
Lease has been assigned as collateral security. 

(D) In the event of termination of this Lease by reason of any default or breach 
by Tenant, or upon the expiration of the Term, then, and in any of such events, Tenant, 
upon Landlord’s written request, shall to the greatest extent permitted by law, do such 
things and to take such action as may, from time to time, be necessary or appropriate to 
allow for CMS (as hereinafter defined) and/or any other governing authority to issue (and, 
with respect to any Medicare or managed care certification, to transfer) any applicable 
licenses, certificates, or permits to a designee of Landlord to allow for such designee to 
operate the Facility.     

(E) Contingent upon Landlord’s designee’s receipt of all applicable licensure to 
allow such designee to operate the Facility, Landlord shall have the option of having such 
designee operate the Facility in the event of a termination of this Lease for any reason, 
without assuming any of Tenant’s liabilities or obligations.  Landlord shall give Tenant 
written notice of Landlord’s intent to exercise the right set forth above, in which event 
Tenant shall immediately turn over possession and control of the Facility without any 
further action having to be taken on the part of Landlord.   
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(F) No failure of Landlord to enforce any rights or remedies upon default of 
Tenant shall prejudice or affect the rights of Landlord upon any subsequent or similar 
default. 

(G) In the event of a default by Tenant of any of the terms, covenants, conditions 
or provisions of this Lease, which default is not cured within any applicable grace period, 
Landlord shall have the right to invoke any remedy permitted to Landlord in law or in 
equity. All remedies available to Landlord are declared to be cumulative and concurrent 
and the exercise of one shall not preclude or waive the right to exercise any other.  No 
termination of this Lease and no taking or recovering of possession of the Leased Premises 
shall deprive Landlord of any of its remedies or actions against Tenant and Tenant shall 
remain liable for all past or future Base Rent, including all taxes, insurance premiums and 
all other charges and Base Rent payable by Tenant under this Lease, during and for the 
balance of the Term hereof.  The bringing of any action for Base Rent or other default shall 
not be construed as a waiver of the right to obtain possession of the Premises. 

(H) If suit shall be brought for recovery of possession of the Leased Premises, 
for the recovery of Base Rent, or any other amount due under the provisions of this Lease, 
or because of the breach of any other covenant herein contained on the part of Tenant to be 
kept or performed, and breach shall be established, Tenant shall pay to Landlord all out-
of-pocket expenses, including reasonable attorney fees, incurred therefor. 

18.2 Further Rights of Landlord Upon Default.  Upon a default by Tenant, Landlord, in 
addition to all other remedies given to Landlord at law or in equity, may by written notice to 
Tenant, without terminating this Lease, install a manager and/or management consultant and/or a 
receiver of its choice, at Tenant’s sole cost and expense or reenter the Leased Premises by summary 
proceedings or otherwise.  Landlord, and its successors and assigns, including Landlord’s 
mortgage lender, if any, to whom Landlord may assign this Lease and the right to exercise 
Landlords’ remedies hereunder, shall expressly have the right to have a receiver and/or manager 
appointed to operate the Facility utilizing Tenant’s cash, receivables, licenses, permits, provider 
agreements, deposit accounts and accounts receivable so as to preserve the long term care 
operations at the Leased Premises as a licensed and Medicare/Medicaid certified going concern.  
Notwithstanding anything herein to the contrary, the installation of any manager, management 
consultant and/or receiver pursuant to this Section 18.2 shall in all cases be subject to DOH being 
notified of the same and being given an opportunity to intervene with respect to the same.  In any 
event, upon a default by Tenant, Landlord may require Tenant and any subtenant to consent to a 
so-called “Change of Ownership” and Landlord may dispossess Tenant upon approval of the 
Change of Ownership by the applicable state agency, it being the understanding that under no 
circumstance is this Lease or any sublease to be an asset for Tenant’s or any subtenant’s creditors 
by operation of law or otherwise.  In the event of such reentry, Landlord may relet the Leased 
Premises without being obligated to do so, and in the event of a reletting may apply the Base Rent 
therefrom first to the payment of Landlord’s cost and expenses, including consultant and/or expert 
and attorneys’ fees incurred by reason of such default, and the cost and expense of reletting 
including, but not limited to, repairs, renovation, or alteration of the Leased Premises and then in 
the amount of Base Rent and all other sums due from or payable by Tenant hereunder, Tenant 
remaining liable for all other sums due from or payable by Tenant hereunder and for any 
deficiency.  Tenant shall also be liable for and indemnify, protect, defend and hold Landlord 
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harmless against all amounts owed to Medicare, Medicaid, all applicable third-party payor 
programs, third party payors, or residents, including, but not limited to, any overpayments received 
by Tenant, relating to the Term.  Any and all such deficiencies shall constitute additional Rent 
hereunder and shall be payable by Tenant monthly on the date herein provided for the payment of 
Base Rent.  Tenant acknowledges that all rights of Landlord hereunder may be assigned by 
Landlord to Landlord’s mortgage lender and that if the Lease is so assigned, Landlord’s mortgage 
lender shall have the right and authority to exercise Landlord’s remedies hereunder, in Landlord’s 
mortgage lender’s sole and exclusive direction.  

18.3 Notwithstanding anything herein to the contrary, the remedies of the Landlord 
following an event of default as set forth in this Article XVIII are subject to applicable laws, rules, 
and regulations governing the operation of the Facility.  If an event of default occurs, Landlord’s 
ability to exercise those remedies which would serve or are intended to replace or substitute for 
Tenant as operator of the Facility under this Lease is subject to the receipt of prior DOH 
approval.  More specifically, and not intending to be a complete list, remedies under this Lease 
which could result in the appointment of a receiver to operate or oversee the Facility or the 
subletting of the Facility as a licensed facility to another tenant, or which could otherwise vest a 
party other than Tenant with operational control and authority over the Facility, shall require notice 
to and prior approval from the DOH under applicable laws, rules, and regulations governing the 
operation of the Facility, as the licensing agency of the Facility.  Before exercising any such 
remedies under this Lease, including seeking appointment of such a receiver from a court of 
competent jurisdiction, Lessor shall notify DOH and obtain such approval from DOH. 

ARTICLE XIX 
ENTRY AND REIMBURSEMENT RIGHTS OF LANDLORD 

19.1 Entry and Reimbursement Rights of Landlord.  Landlord reserves the right at all 
reasonable times during business hours to go upon and inspect the Facility and every part thereof.  
If Landlord shall make any payments or perform any repairs on behalf of Tenant which are 
Tenant’s obligation and which Tenant is in default thereof, following notice and opportunity to 
cure as provided herein, then any amounts so paid by Landlord are agreed and declared to be 
additional Rent, and shall be due and payable to Landlord by Tenant upon submission to Tenant 
of an invoice, bill, or statement therefor, together with interest charged at the Leased Interest Rate 
from five (5) days after the date of such invoice, bill, or statement. 

ARTICLE XX 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

20.1 Tenant’s Representation, Warranties and Covenants.  Tenant represents, warrants 
and covenants to Landlord as follows: 

(A) Tenant is, or as of the Commencement Date, will be, a limited liability 
company duly organized, validly existing and in good standing under the laws of the State 
of New Jersey. 

(B) No Breach of Statute or Contract.  The execution, delivery and performance 
of this Lease by Tenant will not breach any statute or regulation of any governmental 
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authority, and will not as of the Commencement Date conflict with or result in a breach of 
or default under any of the terms, conditions or provisions of Tenant’s Articles of 
Organization or Operating Agreement (as the case may be) or any order, writ, injunction, 
decree, agreement or instrument to which Tenant is a party, or by which it or its property, 
may be bound.  There is no legal prohibition from Tenant leasing or operating a nursing 
facility, and Tenant has not been debarred or otherwise prohibited from participating in 
any federal or state health care program. 

(C) The execution, delivery and performance of this Lease have been duly 
authorized by all necessary individual, company, or member action of Tenant and this 
Lease constitutes the valid and binding obligation of Tenant, enforceable in accordance 
with its terms. 

(D) Intentionally Deleted. 

(E) There is no suit, claim, action or legal, administrative, arbitration, or other 
proceeding or governmental investigation pending or threatened, by or against Tenant, and 
no event or condition of any character, to Tenant’s actual knowledge, which could prevent 
the consummation of the transactions contemplated by this Lease or materially adversely 
affect Tenant’s performance of the terms and conditions hereunder. 

(F) Subject to the express provisions herein, at all times during the Term, 
Tenant shall (i) use its best efforts, exercised in good faith, to operate the Leased Premises 
and otherwise conduct its business there at only in the ordinary course, and in compliance 
with all statutory and regulatory requirements of any federal, state or local authority, (ii) 
continue to operate the Leased Premises and will maintain them in substantially their 
condition as of the Commencement Date, reasonable wear and tear excepted, including, 
but not limited to repairs and replacements permitted under this Lease, and in a lawful 
manner, (iii) not encumber all or any portion of the Leased Premises and will not enter into 
any contracts with respect to the Leased Premises (except in the ordinary course of business 
and in accordance with the permitted uses of the Leased Premises hereunder), (iv) use its 
best efforts, exercised in good faith, to preserve the goodwill of the Facility, (v) not take 
any action from an accounting perspective which would intentionally materially adversely 
affect the reimbursement formula or tax benefits with respect to the Leased Premises or 
any portion thereof, (vi) not make any material change in its present nursing home business 
or engage in any activities apart from its present nursing home business, (vii) not dissolve, 
merge or consolidate with or into any other person or entity, or otherwise change its identity 
or company or capital structure in a material manner, and (viii) not change its name. 

(G) At all times during the Term, Tenant shall cause to be done all things needed 
to preserve its rights and franchises and comply with all laws applicable to it, and to 
continue to conduct its business in the ordinary course. 

(H) At all times during the Term, Tenant shall promptly pay all of its 
obligations, indebtedness, taxes, charges and impositions, whether or not relating to the 
Leased Premises or this Lease, as they become due unless contested in good faith and 
diligently pursued. 



22 

(I) At all times during the Term, Tenant shall comply in all material respects, 
with all statutes, laws, ordinances and governmental rules, regulations and ordinances to 
which it is subject or which are applicable to the Leased Premises and to Tenant’s business, 
properties or assets. 

20.2 Landlord’s Representation, Warranties and Covenants.  Landlord hereby 
represents, warrants and covenants to Tenant, all of which shall survive the delivery and execution 
of this Lease, the following: 

(A) Landlord is a limited liability company duly organized, validly existing and 
in good standing under the laws of the State of New Jersey.   

(B) The execution, delivery, and performance of this Lease will not violate any 
provision of law, any order of any court or other agency of federal or state government or 
any provision of any indenture, agreement, or other instrument to which Landlord is a party 
or by which it or any of its properties or assets are bound; conflict with, result in a breach 
of, or constitute (with passage of time or delivery of notice, or both), a default under any 
such indenture, agreements or other instrument; or result in the creation or imposition of 
any lien or other encumbrance of any nature whatsoever upon any of the properties or 
assets of Landlord. 

(C) This Lease has been duly executed and is a valid and binding obligation of 
Landlord, fully enforceable in accordance with its terms. 

(D) There is no action, suit, examination, review, or proceeding by or before 
any governmental instrumentality or agency now pending or, to the knowledge of 
Landlord, threatened against Landlord, which, if adversely determined, would materially 
impair the right of Landlord to carry on the business as contemplated under this Lease. 

(E) Landlord is not in default in the performance, observation, or fulfillment of 
any of the obligations, covenants, or conditions contained in any agreement or instrument 
to which it is a party, which default materially adversely affects the Leased Premises. 

(F) The execution, delivery, and performance of this Lease have been 
authorized by all requisite action of Landlord. 

(G) The execution, delivery, and performance of this Lease will not violate any 
provision of the Certificate of Formation or Limited Liability Company Agreement of 
Landlord. 

ARTICLE XXI 
MISCELLANEOUS 

21.1 Governing Law.  This Lease has been executed and delivered in, and shall be 
interpreted, construed, and enforced pursuant to and in accordance with the laws of the State of 
New Jersey.  All duties and obligations of the Parties created hereunder are performable in New 
Jersey, which shall be the sole and exclusive venue for any litigation, special proceeding, or other 
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proceeding between the Parties that may be brought, arise out of or in connection with or by reason 
of this Lease. 

21.2 Waiver of Breach.  The waiver by either party of a breach or violation of any 
provision of this Lease shall not operate as, or be construed to be a waiver of, any subsequent 
breach of the same or other provision hereof. 

21.3 Gender and Number.  Whenever the context hereof requires, the gender of all words 
shall include the masculine, feminine, and neuter, and the number of all shall include the singular 
and plural. 

21.4 Force Majeure.  Neither party shall be liable nor deemed to be in default for any 
delay or failure in performance under this Lease or other interruption of service or employment 
deemed resulting, directly or indirectly, from acts of God, acts of public enemy, war, accidents, 
fires, explosions, earthquakes, floods, failure of transportation, strikes or other work interruptions 
by either Parties’ employees, or any similar or dissimilar cause beyond the reasonable control of 
either party, provided, however, that the provisions of this Section 21.4 shall not operate to excuse 
Tenant, nor shall Tenant in any event be excused, from prompt payment of Base Rent or any other 
amounts due under this Lease. 

21.5 Severability.  In the event any provision of this Lease is held to be unenforceable 
for any reason, the unenforceability thereof shall not affect the remainder of this Lease, which shall 
remain in full force and effect and enforceable in accordance with its terms. 

21.6 Entire Agreement; Amendments.  This instrument contains the entire agreement 
between the Parties hereto with respect to the subject matter hereof.  All representations, promises 
and prior or contemporaneous undertakings between such Parties are merged into and expressed 
in this instrument, and any and all prior agreements between such Parties are hereby canceled.  The 
agreements contained in this instrument shall not be amended, modified, or supplemented except 
by a written agreement duly executed by both Landlord and Tenant. 

21.7 Counterpart Execution; Facsimile Execution.  This Lease may be executed in any 
number of counterparts with the same effect as if the Parties hereto had signed the same document.  
All counterparts will be construed together and shall constitute one lease.  Signatures transmitted 
by facsimile shall have the same effect as original signatures. 

21.8 Survival of Representations and Warranties.  Except as specifically provided 
otherwise in this Lease, all representations and warranties herein shall survive the termination of 
this Lease for a period of one (1) year. 

21.9 Use of Brokers.  Landlord and Tenant each represent and warrant to the other that 
no broker, finder or other person has been involved in regard to this Lease and Landlord and Tenant 
shall each hold the other harmless from all damages (including reasonable attorneys’ fees) 
resulting from any claims that may be asserted by any broker, finder or other person with whom 
Landlord or Tenant, as the case may be, has or purportedly has dealt. 

21.10 No Partnership.  By virtue of entering into this Lease, Landlord does not, in any 
way or for any purpose, become a partner of Tenant in the conduct of Tenant’s business or 
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otherwise, or joint venturer, or a member of a joint enterprise with Tenant.  By virtue of entering 
into this Lease, Tenant does not, in any way or for any purpose, become a partner of Landlord in 
the conduct of Landlord’s business or otherwise, or joint venturer, or a member of a joint enterprise 
with Landlord. 

21.11 Estoppel Certificates.  Tenant shall, without charge, at any time and from time to 
time, within ten (10) days after written request by Landlord, deliver a written instrument to 
Landlord or any other person specified by Landlord, duly executed and acknowledged, certifying 
the following and such other matters as may be reasonably required by Landlord, including without 
limitation, current financial information relating to Tenant: 

(A) That Tenant has accepted and is in possession of the Leased Premises. 

(B) That this Lease is unmodified and in full force and effect or, if there has 
been any modification, that the same is in full force and effect as so modified, and 
identifying any such modification. 

(C) Whether or not there are then existing any setoffs or defenses in favor of 
Tenant against the enforcement of any of the terms, covenants, and conditions of this Lease 
by Landlord and, if so, specifying the same, and also whether or not Landlord has observed 
and performed all of the terms, covenants, and conditions on the part of Landlord to be 
observed and performed and, if not, specifying same. 

(D) The dates to which Base Rent and all other charges hereunder have been 
paid.  Upon request of Tenant, Landlord shall provide similar confirmation. 

(E) The amount of annual and monthly rent and the amount of the security 
deposit, if any. 

It is expressly understood and agreed that any such statement may be relied upon by 
Landlord or any prospective encumbrancer of all or any portion of the Leased Premises.  
Tenant’s failure to deliver such statement within such time shall constitute a default under 
this Lease.  All financial information relating to Tenant shall be held in confidence and 
shall not be distributed beyond the persons specified in Landlord’s request for such 
information. 

21.12 Confidentiality. 

(A) Landlord and Tenant agree to keep all aspects of (but not the existence of) 
this Lease confidential, and shall not disclose to any person other than the directors, 
officers, employees, agents, advisors, affiliates, brokers, lenders, attorneys or accountants 
(collectively the “Representatives”) of the Parties hereto on a need-to-know basis, any 
confidential or proprietary information, knowledge or data concerning the business, affairs, 
operations, secrets, dealings or finances of the other party furnished directly or indirectly 
by such other party (collectively referred to as the “Confidential Information”).  As used 
in this Lease, the term “Confidential Information” does not include any information which: 
(i) at the time of disclosure is generally available to and known by the public (other than 
as a result of a disclosure directly or indirectly by either party or their Representatives); (ii) 
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was available to either party on a non-confidential basis from a source other than a party 
to this Lease or its Representatives, provided that such source is not and was not bound by 
a confidentiality agreement with the party hereto; (iii) has been independently acquired or 
developed by either party or their Representatives without violating any of the obligations 
hereunder; or (iv) is required by law to be disclosed. 

(B) In the event that either party or any of the Representatives receives notice 
of a legal request for disclosure of any of the Confidential Information (by deposition, 
interrogatory, request for documents, subpoena, civil investigative demand or similar 
process), the party receiving such notice (“Receiving Party”) shall promptly notify the 
other party (“Notified Party”) so that the Notified Party may seek a protective order or 
other appropriate remedy if it chooses to do so.  Failure by the Notified Party to take action 
to seek a protective order or other remedy and to notify the Receiving Party of such action 
prior to the required disclosure date, shall be deemed a waiver of the provisions of this 
section.  In the event that a protective order or other remedy is not obtained or that the 
Notified Party waives compliance with the provisions hereof, the Receiving Party shall 
exercise its best efforts to obtain a confidentiality agreement or protective order concerning 
the Confidential Information, and in the absence thereof, shall disclose only that portion of 
the Confidential Information which it is advised by written opinion of counsel is legally 
required to be disclosed, or which is compelled by court order. 

(C) In the event of any breach or threatened breach hereof, Landlord or Tenant, 
as the case may be, shall be entitled to equitable relief, including a temporary preliminary 
and permanent injunction and specific performance, in addition to all other remedies 
available to them at law or in equity. Landlord and Tenant shall each indemnify, defend 
(upon request) and hold harmless the other from any damage, loss, cost or liability 
(including legal fees and costs of enforcing this indemnity) arising out of or resulting from 
any unauthorized use by such party or its representatives of the Confidential Information 
or other action or conduct not permitted hereunder. 

21.13 Holdover.  If, at the expiration of the Term, Tenant continues to occupy the Leased 
Premises, with Landlord’s written consent, such holding over shall not constitute a renewal of this 
Lease, but Tenant shall be a Tenant from month-to-month at 125% of the most recent Base Rent 
payable by Tenant hereunder, at Landlord’s sufferance, and under the same terms and conditions 
as were in force and effect at the expiration of the Term (except only as to the Term), and except 
that in the event Tenant shall continue to occupy the Leased Premises after the expiration of the 
Term, without a duly executed extension agreement in writing having been entered into by and 
between Landlord and Tenant, then if Landlord shall suffer any damage, loss, cost or expense as a 
result of such holdover, then Tenant, in addition to such Base Rent, shall pay the amount thereof 
to Landlord immediately on demand. 

21.14 Waiver For Physical Injury. 

(A) Except in the case of negligence or fraudulent conduct by Landlord or its 
agents, Landlord and Landlord’s agents and employees shall not be liable for, and Tenant 
waives all claims for, damage to person or property sustained by Tenant or any person 
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claiming through Tenant resulting from any accident or occurrence in, about, or upon the 
Leased Premises during the Term. 

(B) Such waiver shall include but not be limited to claims for damage resulting 
from:  (i) any equipment or appurtenances becoming out of repair or any other capital 
improvement, replacement, repair or maintenance; (ii) injury done or occasioned by wind; 
(iii) any defect in or failure of plumbing, heating, or air conditioning equipment, electric 
wiring, gas, water and steam pipes, stairs, rail or walks; (iv) broken glass; (v) the backing 
up of any sewer pipe or washstand, water closet, waste pipe, drain or any other pipe or tank 
in, upon or about the Leased Premises; (vi) the escape of steam or hot water; (vii) water, 
snow or ice being upon or coming through the roof, skylight, trap door, stairs, walks or any 
other place upon or near the Leased Premises; (viii) the falling of any fixture, plaster, 
drywall or stucco; and (ix) any act, omission or negligence of trespassers. 

21.15 Priority. 

(A) This Lease shall be subject and subordinate at all times to the Loan and to 
any other mortgage loan, any mortgage lien, or any refinancing or replacing of a mortgage 
loan that at any time may be made a lien upon the Leased Premises or Landlord’s interest 
therein. Such subordination shall be automatic without the necessity for execution of any 
instrument of subordination, provided that upon request, Tenant shall execute and deliver 
such further instrument or instruments confirming such subordination and subordinating 
this Lease to the lien of the loan or any other encumbrance described in the preceding 
sentence as shall be desired by Lender or other applicable first mortgagee or party secured 
or proposed to be secured.  If Tenant, within seven (7) days after submission of such 
instrument, fails to execute the same, Landlord is hereby authorized to execute the same as 
attorney-in-fact for Tenant.   

(B) If the Lender or any other holder of a mortgage lien upon the Leased 
Premises shall succeed to the rights of Landlord under this Lease, whether through 
possession, foreclosure action, or delivery of a new deed, then at the request of such party 
so succeeding to Landlord’s rights (“Successor-Landlord”) and upon such Successor-
Landlord’s written agreement to accept Tenant’s attornment, Tenant shall attorn to and 
recognize Successor-Landlord as Tenant’s Landlord under this Lease, and shall promptly 
execute and deliver any instrument that Successor-Landlord may reasonably request to 
evidence such attornment.  Tenant hereby irrevocably appoints Landlord or Successor-
Landlord attorney-in-fact of Tenant to execute and deliver such instrument on behalf of 
Tenant, should Tenant refuse or fail to do so within seven (7) days after request therefor.  
Upon such attornment, this Lease shall continue in full force and effect as, or as if it were, 
a direct lease between Successor-Landlord and Tenant upon all of the terms, conditions, 
and covenants as are set forth in this Lease and shall be applicable after such attornment. 

21.16 Liens.  Tenant shall not do or suffer anything to be done whereby the Leased 
Premises, or any portion thereof, or any interest therein, may be encumbered by any liens of 
mechanics, laborers, or materialmen, chattel mortgages or any other liens.  Tenant shall, whenever 
and as often as any such liens are filed against the Leased Premises, or any portion thereof, 
purporting to be for labor or material furnished or to be furnished to Tenant, discharge the same 
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of record within thirty (30) days after the date of filing by payment, bonding or otherwise, as 
provided by law.  Tenant, upon reasonable notice and request in writing from Landlord, shall also 
defend for Landlord, at Tenant’s sole cost and expense, any action, suit or proceeding which may 
be brought on or for the enforcement of any such lien, Tenant shall pay, satisfy and discharge any 
judgments entered in such action, suit or proceeding and save harmless Landlord from any liability, 
claim or damage resulting therefrom.  In the event of the default of Tenant in procuring the 
discharge, as aforesaid, of any such lien, Landlord may, with ten (10) days prior notice, procure 
such discharge and the expenses incurred by Landlord in obtaining such discharge shall be paid 
by Tenant as additional Rent within ten (10) days after notice from Landlord of the amount thereof. 

21.17 Liability of Landlord.  Notwithstanding anything herein stated to the contrary, the 
liability of Landlord for the failure of Landlord to perform any covenant, term or condition of this 
Lease on Landlord’s part to be performed shall be limited solely to Landlord’s interests in the 
Leased Premises, and neither Landlord nor its partners, general or limited, or its shareholders, as 
the case may be, shall have any personal liability for damages suffered by Tenant or anyone 
claiming through Tenant as a result of Landlord’s default, Tenant hereby agreeing to look solely 
and exclusively to Landlord’s interest in the Leased Premises as satisfaction of such damages. 

 
21.18 Future Lender.  The Parties hereby acknowledge that Landlord may obtain 

mortgage loan financing of the Facility at a future date via the HUD Loan (as defined in Section 
22.2 below).  Tenant agrees to cooperate with Landlord in obtaining such financing, including, 
without limitation, providing financial and operating information, executing commercially 
reasonable documents requested by Landlord, Lender, or the HUD Mortgage lender, and 
complying with commercially reasonable requirements of Landlord, Lender, and the HUD 
Mortgage lender (compared to other nursing home facility mortgage financing) with respect to the 
use and operation of the Facility.  Without limiting the foregoing, Tenant agrees to amend this 
Lease pursuant to an “Addendum to Operating Lease” in form and substance as required by HUD 
(as defined in Section 22.1) in connection with any HUD Mortgage (as defined in Section 22.1) to 
be secured by the Real Property. 

 
21.19 Compliance with Loan Documents. Tenant hereby agrees to comply with all 

covenants, conditions and obligations, including but not limited to all financial covenants, 
insurance requirements and financial reporting requirements, which apply to the Tenant set forth 
in the Loan Documents. Tenant hereby agrees that all representations, warranties, and covenants 
set forth in the Loan Documents that apply to the Tenant are and shall remain true and correct in 
all respects throughout the Term of the Lease. 
 

21.20 Jewish Law. The following paragraph is included for purposes of ensuring the 
enforceability of this Lease and any related agreement under Jewish law. To the extent any term 
or provision of this paragraph is invalid, illegal, or unenforceable in any jurisdiction, such 
invalidity, illegality, or unenforceability shall not affect any other term or provision of this 
agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. 

 תובייחתהבו  וישכעמ ןינקב יוארה ונינק יפל ,ויניינעו ויחפסנו ל"נה הזוחב ףיעס לכ יוארה ןיינקב ונלבקש םידומ ונא
 ןיד תיב ינפבו רומאה לכ לע םלועבש הנעט םוש וא אתכמסא ינימ הנעט םושב רטפיל לכואש ילבמו ,אתכמסאכ אלד
 לע ןהו הרות ןיד יפ לע ןה ףקות היהיש דרפסה ימכח ןוקיתכ ושענ תובייחתהזתונושל לכו ירטשד יפסוטכ אלדו בושח

 םמצע לע םידדצה ולבקיש תוחטבהה לכו שוטשטו קחמב אלו ריתיב אלו רסחב אל הז רטש לוספי אלו הנידמה יקוח יפ
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 םכסהל ףקות שיש םירבוסה םיקסופה תוטיש תא םמצע לע הלבקבו ליעומ רתויה ןפואבו וישכעמ הרומג תובייחתהב
 םיאנתה לכו םיקלוחהכ יל םיק ןועטל תורשפא לע ולחמו שממ וב ןיאש רבדל ןינקב תובייחתהל ןכו דיחי תטישל וליפא

 ןינקב ררובכ ל"נה ןיד תיבה תא ונלבקש הזב םידומו ליעל רומאה תא וניתמיתחב םירשואמו םיאנתה יטפשמכ ושענ
.ונל קספיו הרויש הארוה לכ עצבל ונילעו יוארה  

This will be given as an Iska partnership which shall be subject to the following terms: All profits 
and losses shall be shared equally between Landlord and Tenant. In the event of claims of loss or 
profit, Tenant must verify any claim through a sworn oath or the testimony of two Halachicly 
acceptable witnesses by Bais Din Vaad Hadin V’Horrah. In addition, Landlord may demand full 
access to all legal records, documents, financial statements or receipts that Lessor deems necessary 
to verify the claims of Tenant. It is agreed that Tenant pays the amounts stated in this agreement, 
as payment for Landlord’s share of profits, Landlord shall waive his right to demand verification 
of the results of the investment. Any additional profits shall belong solely to Tenant. This Iska 
clause shall override any clause in this agreement. Any mention of loans or interest shall be 
interpreted as an Iska payments as mentioned above. Notwithstanding anything herein to the 
contrary, in the event that Landlord’s mortgage lender shall become the Landlord under this Lease, 
then this Section 21.20 shall be terminated and of no further force and effect. 

ARTICLE XXII   
HUD COMPLIANCE 

22.1 HUD Requirements.  The provisions of this Article 22 shall be applicable during 
the Term during any period in which the HUD Mortgage and HUD Note (as defined below) are 
either insured or held by the Secretary, his successors and/or assigns (the “Secretary”) of the United 
States Department of Housing and Urban Development (“HUD” or “FHA”) acting by and through 
the Federal Housing Commissioner. Landlord shall be responsible for securing the approval of 
HUD to this Lease. 

22.2 Mortgage Loan.  Landlord may become the borrower under a mortgage loan (the 
“HUD Loan”) which may be insured by the Secretary under Section 232 of the National Housing 
Act, as amended, with respect to the Facility, pursuant to which Landlord may execute a 
Regulatory Agreement with the Secretary; a non-recourse promissory note (the “HUD Note”); a 
mortgage, deed of trust, security deed or equivalent instrument (the “HUD Mortgage”); a security 
agreement; financing statements; contracts; assurances; agreements; certifications; and other 
documents (hereinafter collectively called the “FHA Loan Documents”). Landlord shall provide 
Tenant with a complete copy of the FHA Loan Documents.  The Parties shall cooperate in 
submission of the proper materials for a  “Regulatory Agreement” or "Transfer of Physical Assets" 
and complying with all other HUD requirements necessary for the consummation of the 
transactions contemplated hereunder.  Landlord shall pay filing and processing fees necessary for 
the Transfer of Physical Assets to Tenant as contemplated hereunder.   

22.3 Sole Business Purpose/FHA Loan Documents Control.  So long as the HUD Note 
is insured or held by the Secretary, the sole business purpose of Landlord shall be the ownership 
of the Leased Premises, unless authorized by the Secretary, and the Leased Premises shall be leased 
to Tenant with the required consent of HUD. 

(A) In the event of a conflict between any of the provisions of this Lease and 
any of the FHA Loan Documents, the FHA Loan Documents shall govern and be 
controlling in all respects. 
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(B) In the event of a conflict between any other provisions of this Lease and this 
Article 22, this Article 22 shall govern and be controlling in all respects. 

(C) Tenant shall be liable to HUD only if deemed a successor in interest under 
Regulatory Agreement and only to the following extent: 

(1) For funds or property of the Leased Premises coming into Tenant’s 
hands, which, by the provisions of the Regulatory Agreement, Tenant is not entitled 
to retain; and 

(2) For Tenant’s own acts and deeds in violation of the provisions of the 
Regulatory Agreement, and the acts and deeds of others whom Tenant has 
specifically authorized to so act. 

22.4 Consent to Amend.  So long as the HUD Note is insured or held by the Secretary, 
no amendment to this Lease which results in any of the following shall be of any force or effect 
without the prior written consent of HUD: 

(A) Any amendment that modifies the duration of this Lease; 
(B) Any amendment that activates the requirement that a HUD Previous 

Participation Certification be obtained; 
(C) Any amendment that in any way affects the HUD Note, the HUD Mortgage, 

or any HUD security agreement applicable to the Leased Premises or the Regulatory 
Agreement; and 

(D) The deletion of, or any amendment to, this Article 22. 
22.5 Automatic Termination.  This Article 22 shall automatically terminate, without 

further amendment to this Agreement, at such time as the HUD Loan for the Facility is no longer 
held or insured by HUD. 

 

[Remainder of Page Intentionally Left Blank]



 

 
 

IN WITNESS WHEREOF, the Parties have executed or caused the execution of this Lease 
by their respective officers duly authorized as of the day and year first above written. 

LANDLORD: 
 
467 COOPER STREET REALTY LLC, 
a New Jersey limited liability company  
 
 
By:                                                                   
Name: _____________________________ 
Title: ______________________________ 

TENANT: 
 
WOODBURY SNF OPERATIONS LLC,  
a New Jersey limited liability company  
 
 
By:                                                                   
Name: _____________________________ 
Title: ______________________________ 
 

  
 

STATE OF     ) 
     ) ss. 
COUNTY     ) 
 
The foregoing instrument was acknowledged before me this ____day of ___________________, 
2022, by __________, the _________________ of 467 COOPER STREET REALTY LLC, a New 
Jersey limited liability company, who did acknowledge that the same was his free act and deed on 
behalf of said company. 
        

Notary Public 
 
My commission expires:    

 
STATE OF     ) 
     ) ss. 
COUNTY     ) 
 
The foregoing instrument was acknowledged before me this ____day of ___________________, 
2022, by _______________, the ________________ of WOODBURY SNF OPERATIONS LLC, 
a New Jersey limited liability company, who did acknowledge that the same was his free act and 
deed on behalf of said company. 
        

Notary Public 
 
My commission expires:    

  



 

EXHIBIT AND SCHEDULE LIST 

 
Exhibit A   Legal Description 
Schedule 2.2(a)  Assumed Liabilities 
Schedule 2.2(b)  Permitted Encumbrances  
  



 

EXHIBIT A 

Legal Description 

 



 

 
 

 
 
  



 

SCHEDULE 2.2(A) 
 

Assumed Liabilities 

1. One-twelfth (1/12) of the real estate taxes which Landlord’s mortgage lender declares as 
being the most current real estate tax amount owed, to be paid monthly in accordance with the 
Lease. 

2. One-twelfth (1/12) of the property and hazard liability insurance premiums as required by 
Landlord’s mortgage lender to satisfy all HUD and FHA requirements, if applicable, to be paid 
monthly in accordance with the Lease. 

  



 

SCHEDULE 2.2(B) 

Permitted Encumbrances 

1. Taxes not yet due and payable. 

2. Resident rights in possession.  

3.  Those items set forth Schedule B, Part II on the title commitment number MTANJ-
176121B issued by Madison Title Agency, LLC, as agent for Stewart Title Guaranty 
Company, effective March 17, 2022.  

  



CONSULTING AGREEMENT 

THIS CONSULTING AGREEMENT (the “Agreement”) is entered into and effective as 
of [__________________] (the “Effective Date”), by and between Woodbury SNF Operations 
LLC, a New Jersey limited liability company (referred to herein as “Company”), and MW SNF 
Opco Manager LLC., a New Jersey limited liability company (“Consultant”).

IN CONSIDERATION of the mutual covenants, promises and conditions contained 
herein, the parties agree as follows: 

Section 1. Consulting Services. Consultant will provide the initial, and the ongoing, 
consulting services as described on Exhibit “A” hereto, and such other duties as agreed by 
Company and Consultant (collectively, the “Services”), to that certain long term care facility 
located at 467 Cooper Street, Woodbury, NJ 08096 (“Facility”).  Consultant shall adhere to 
Company and Facility policies, practices and controls, and utilize Company and Facility systems. 

Section 2. Term/Termination. 

A. This Agreement shall commence as of the Effective Date and shall thereafter 
continue for one (1) year, and shall be renewable for five (5) successive additional terms of one 
(1) year each upon the parties’ mutual consent. Thereafter, this Agreement shall renew annually
for a one (1) year term until one party gives the other written notice of its intent not to renew at
least ninety (90) days prior to the end of the existing term (the “Term”).

B. Either party shall have the right to terminate this Agreement at any time, for any or
no reason, upon written notice to the other party. Further, this Agreement may be terminated 
immediately by Company upon written notice to Consultant in the event of Consultant’s gross 
negligence, willful misconduct or fraud in the performance of obligations under this Agreement. 

C. In the event of termination of this Agreement in accordance with Section 2(B) or
otherwise, Consultant shall reasonably cooperate in good faith to transition the provision of 
Services to Company or its designees as expeditiously as is then reasonably practicable.  

Section 3. Compensation.  In consideration of the performance of the Services, Company 
shall pay Consultant a consulting fee (“Monthly Fee”) equal to five percent (5%) of the revenues 
received from all sources in connection with the Facility during such period of time; provided that 
the revenue shall not include or mean (i) interest or investment income of Company, (ii) capital 
contributions to Company, (iii) insurance proceeds (provided however, business interruption 
insurance proceeds shall be included in revenue), (iv) tax refunds, condemnation proceeds or 
awards, and (v) amounts collected as trust funds or security deposits, if any, except to the extent 
those security deposits are actually applied against the payments owed to the Facility.  

Section 4. Independent Contractor Status. Consultant shall not be deemed a Company 
employee for the purpose of this Agreement and, on the contrary, shall be considered and treated 
as an independent contractor for such purposes. Consultant specifically acknowledges and affirms 
that Consultant is an independent contractor and understands the duties and responsibilities (and 
the corresponding diminution in Company’s duties and responsibilities) resulting from such status. 
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Consultant shall be exclusively responsible for the payment of all taxes, withholding payments, 
penalties, interest, fringe benefits, contributions to insurance and pension or other deferred 
compensation plans including, without limitation, Workers’ Compensation and Social Security, 
wages of any personnel under the employ of Consultant, and the filing of all necessary documents, 
forms and returns pertinent to all of the foregoing. 

Section 5. Authority. Notwithstanding anything to the contrary in this Agreement, Consultant 
may not bind Company in any way, whether orally or in writing, and Consultant may not lead any 
person or entity to believe the contrary. The parties acknowledge and agree that Consultant is not 
and shall not be deemed to be an employee, partner, joint-venturer or agent of or with Company 
by reason of this Agreement. Consultant will be solely an independent contractor of Company. 

Section 6. Representations and Warranties. Each party represents and warrants to the other 
party that this Agreement will not cause or require such party to breach any obligation to, or 
agreement or confidence with, any other person. 

Section 7. Confidentiality. Consultant hereby acknowledges that Company has made (or may 
make) available to Consultant certain confidential and/or proprietary information of Company or 
licensed to Company, including, without limitation, trade secrets (collectively, the “Confidential 
Material”), and further acknowledges that Consultant has no rights in or to the Confidential 
Material. Except for compliance with applicable law or a governmental request, Consultant shall 
not make any disclosure of this Agreement, the terms of this Agreement, or any of the Confidential 
Material.  Except for compliance with applicable law or a governmental request, Consultant shall 
not make any duplication or other copy of any of the Confidential Material. Upon Company’s 
request, Consultant shall, in its discretion, either immediately return or destroy all Confidential 
Material to Company.  If Confidential Material is destroyed, as opposed to being returned, then 
Consultant shall represent in writing to Company that such destruction was completed.  Consultant 
shall notify each person to whom any disclosure is made that such disclosure is made in 
confidence, that the Confidential Material shall be kept in confidence by such person, and that 
such person shall be bound by the provisions of this Section 7. All of Company’s books, records 
and accounts, whether prepared by Consultant or otherwise coming into the possession of 
Consultant, shall remain the exclusive property of Company. Upon the termination of this 
Agreement, Consultant shall immediately deliver to the possession of Company all such books 
and records. Notwithstanding the foregoing, “Confidential Material” does not include confidential 
and proprietary information that (i) is or becomes generally available to the public, other than as a 
result of disclosure by Consultant or its representatives in breach of this Agreement or (ii) is or 
becomes available to Consultant on a non-confidential basis from a source other than Company or 
someone bound to keep such information confidential.   

Section 8. Intellectual Property - Ownership of Materials Created by Consultant. All 
work, materials, products, and modifications thereof, created at the request of Company, or 
developed or prepared for Company by Consultant under this Agreement, including any program 
images and viewable text, is the sole property of Company, and all right, title and interest therein 
shall vest in Company and shall be deemed to be a “work made for hire” made in the course of 
Services rendered hereunder. To the extent that title to any such works may not, by operation of 
law, vest in Company, or such works may not be considered works made for hire, all right, title 
and interest therein are hereby irrevocably assigned to Company. 
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Section 9. Miscellaneous Provisions. 

9.1 Successors-in-Interest and Assigns. Consultant shall not voluntarily or by 
operation of law assign, hypothecate, delegate or otherwise transfer or encumber all or any part of 
Consultant’s rights, duties or other interests in this Agreement. Any such transfer in violation of 
this Section 9.1 is void. Subject to the foregoing and any other restrictions on transferability 
contained in this Agreement, this Agreement is binding upon and inures to the benefit of the 
successors-in-interest and assigns of each party to this Agreement. 

9.2 Amendments. This Agreement may only be amended upon mutual 
agreement of the parties in writing. 

9.3 Notices. Any notice required or permitted to be given under this Agreement 
shall be sufficient if in writing and delivered or sent via email, nationally recognized overnight 
mail service or Registered or Certified United States Mail, return receipt requested, postage 
prepaid; 

Company: 
 
WOODBURY SNF OPERATIONS  
1815 Lakewood Rd., Ste 233 
Toms River, NJ 08753 
Attention: Phil Bak 

            Email: phil@theatlashcg.com  

Consultant: 
 

MW SNF Consulting LLC  
1815 Lakewood Rd., Ste 233 
Toms River, NJ 08753 
Attention: Phil Bak 

 Email: phil@theatlashcg.com                          
  

Notices mailed will be deemed communicated as of the earlier of the date the notice is received by 
the party or three days (3) after the date of mailing. 

9.4 Entire Agreement of the Parties. This Agreement supersedes any and all 
agreements, either written or oral, between the parties hereto, with respect to the subject matter 
contained herein and contains all of the covenants and agreements between the parties with respect 
thereto. Each party to this Agreement acknowledges that no representations, inducements, 
promises or agreements, written or oral, have been made by either party, or anyone acting on behalf 
of either party, which are not embodied herein, and that no other agreement, statement or promise 
not contained in this Agreement shall be valid or binding. 

9.5 Partial Invalidity. If any provision of this Agreement is found to be invalid 
or unenforceable by any court, such provision shall be ineffective only to the extent that it is in 
contravention of Applicable Law and shall not invalidate the remaining provisions hereof, unless 
such invalidity or unenforceability would defeat an essential business purpose of this Agreement. 

9.6 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware. 

9.7 Waiver. To be effective, the waiver of any provision or of the breach of any 
provision, of this Agreement must be set forth specifically, in writing, and signed by the waiving 
party. Any such waiver shall not operate or be deemed to be a waiver of any prior or future breach 
of such provision or of any other provision. 
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9.8 Headings. The subject headings of the articles and sections of this 
Agreement are included for purposes of convenience only and shall not affect the construction or 
the interpretation of any of the provisions herein. 

9.9 Counterparts. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original and together shall constitute one and the 
same agreement. 

9.10 Survival of Representations. All of the representations, warranties, 
covenants and agreements contained in this Agreement shall survive the term of this Agreement 
to the extent required to effectuate the conditions of any required payments earned hereunder. 

9.11 Access to Books and Records. In order to assure that compensation paid 
to Consultant is included in determining the proper reimbursement to Company under Medicare 
and Medicaid, the parties agree that if this contract is determined to be governed by §1861(v)(l)(I) 
of the Social Security Act (§952 of the Omnibus Reconciliation Act of 1980) and the regulations 
promulgated in implementation thereof at 42 CFR Part 420, Consultant agrees to make available 
to the Comptroller General of the United States, the Department of Health and Human Services 
and their duly authorized representatives, the books, documents and records of Consultant and 
such other information as may be required by the Comptroller General or Secretary or HHS to 
verify the nature and extent of the costs of services provided by Consultant. If Consultant carries 
out the duties of this Agreement through a subcontract worth ten thousand dollars ($10,000.00) or 
more over a twelve (12) month period with a related organization, the subcontract will also contain 
an access clause to permit access by the Secretary, Comptroller General and their representatives 
to the related organization’s books and records. 

9.12 Acknowledgement of Compliance Program. Consultant acknowledges 
that Company has established a Compliance Program, which includes materials regarding 
Company’s program for preventing Medicare and Medicaid fraud and abuse. 

9.13 HIPAA. The parties hereto shall enter into the Business Associate 
Addendum attached hereto as Exhibit B for purposes of compliance with applicable laws and 
regulations with respect to confidentiality of protected health information. 
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Section 10. Indemnification. 

Consultant shall indemnify and hold Company harmless from and against any and 
all claims, losses, costs, damages, and liabilities, including reasonable attorneys’ fees, incurred, 
caused or occasioned by, in connection with or arising out of the acts or omissions of Consultant, 
its agents, employees or contractors, including, without limitation, Consultant’s violation or failure 
to perform, or misrepresentation with respect to, any of the terms covenants or conditions of this 
Agreement, except if such claim, loss, cost, damage or liability results from the gross negligence 
or willful misconduct of Company. 

Company shall indemnify and hold Consultant harmless from and against any and 
all claims, losses, costs, damages, and liabilities, including reasonable attorneys’ fees, incurred, 
caused or occasioned by, in connection with or arising out of the acts or omissions of Company, 
its agents, employees or contractors, including, without limitation, Company’s violation or failure 
to perform, or misrepresentation with respect to, any of the terms covenants or conditions of this 
Agreement, except if such claim, loss, cost, damage or liability results from the gross negligence 
or willful misconduct of Consultant. 

[SIGNATURES ON NEXT PAGE] 
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Signature Page to Consulting Agreement 

IN WITNESS WHEREOF, the authorized parties executed this Agreement to be effective 
as of the Effective Date. 

COMPANY: 

WOODBURY SNF OPERATIONS 

By:    
Name:  Pinchos Bak 
Its:       Authorized Representative 

CONSULTANT: 

MW SNF Opco Manager LLC.

By:    
Name:  Pinchos Bak 
Its:       Authorized Representative 
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Exhibit “A” 

Consulting Services 

Consultant shall do the following with respect to the Facility: 

1. Resident Relations. Consult with Company in the operations of the Facility in compliance 
with the terms and conditions of this Agreement and administer a resident relations 
program which maintains visibility of consultant presence. 

2. Personnel. Advise Company with respect to employment decisions affecting on-site 
Facility employees. Except as provided herein, all on-site Facility employees shall at all 
times be Company’s employees and not employees of Consultant.  

3. Service Contracts. Recommend that Company enter into and renew contracts for 
electricity, gas, water, telephone, cable television, cleaning, fuel oil, elevator maintenance, 
vermin extermination, trash removal, linen service, pharmaceuticals and medical supplies, 
pharmacy consulting, medical director, physical and speech therapy, hospice services, 
medical equipment, and other services in the ordinary course of the operation of the 
Facility; recommend to Company the purchase of any supplies and equipment necessary 
to maintain and so operate the Facility; and ensure that Company receives any applicable 
discounts, rebates, or commissions obtained for purchases or otherwise. 

4. Maintenance and Repair. Recommend to Company any required maintenance for the 
Improvements and grounds of the Facility including, without limitation, interior and 
exterior cleaning, painting and decorating, plumbing, carpentry, and other normal 
maintenance and repair work. 

5. Collection. Recommend to Company best practices to request, demand, collect, receive, 
and receipt all charges due from Residents and otherwise due Company with respect to the 
Facility. Consultant may recommend that certain uncollectible accounts be charged off to 
a bad debt expense after reasonable efforts have been exhausted for collections, subject to 
Company’s final approval. 

6. Expenses. Assist Company, as directed by Company, with the contest and/or payment of 
all Facility expenses on or before that date after which interest or penalty will begin to 
accrue thereon. 

7. Reports. As soon as reasonable and practicable each calendar month, render to Company a 
statement of income and expenses showing the results of operation of the Facility for the 
preceding month and of the fiscal year to date. As soon as reasonably practical, but in no 
event later than twenty (20) days following the close of each quarter, render to Company a 
statement of income and expenses showing the results of operation of the Facility for the 
preceding quarter and of the fiscal year to date.   As soon as reasonable and practicable 
after the end of each fiscal year, Consultant shall deliver to Company profit and loss 
statements, prepared on an accrual basis in accordance with generally accepted accounting 
principles consistently applied. All such monthly reports shall be in the format normally 
utilized by Consultant. Company may, regularly and/or from time to time, require that the 
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annual financial statements of the Facility be audited, reviewed or compiled by a reputable 
accounting firm.  Additionally, Consultant shall provide Company with all such financial 
and other reports and/or documents as required by any lenders of Company to enable 
Company to comply with the reporting requirements set forth in the applicable loan 
documents. 

8. Records. Recommend and assist Company in implementing best practices for maintaining 
a system of office records, books, and accounts, and any additional information or records 
reasonably required by Company for the preparation of federal, state, and local tax returns, 
all in a manner reasonably satisfactory to Company. Company and others designated by 
Company, including Company’s auditors and accountants, shall have, upon reasonable 
notice to Consultant, during normal business hours, access to and the right to audit and 
make copies of such records, accounts, and books, and all vouchers, files and all other 
material pertaining to the Facility and this Agreement that may be maintained at the address 
of Consultant. 

9. Legal Proceedings. Consultant shall make recommendations to Company related to the 
institution and prosecution of such actions and proceedings necessary to effect the 
purposes, perform the services, and take the actions contemplated by this Agreement. 

10. Process Insurance Claims. If requested by Company, Consultant shall assist Company in 
the processing of all claims under any insurance coverages pertaining to the Facility in a 
reasonably expeditious manner, so as to minimize delay in receipt by the Facility of the 
proceeds of such insurance. 

11. Maintenance of Licenses. Assist Company in obtaining and maintaining all licenses and 
certifications required for operation of the Facility, such as contracts with fiscal 
intermediaries and agencies and eligibility for participation in any applicable third party 
payor or other medical reimbursement programs. All licenses and permits shall be obtained 
in the name and at the expense of Company unless otherwise stipulated pursuant to 
applicable regulation or unless otherwise agreed in writing between Company and 
Consultant. Further, Company shall remain directly responsible to all federal, state and 
local enforcing agencies for compliance with such provisions and maintain state and 
federal licensing and certification requirements from and after the effective date hereof. 
Consultant shall monitor and furnish copies of all surveys and notices of noncompliance to 
Company promptly upon receipt by Consultant. 

12. Rate Schedules. Assist in developing price and rate schedules satisfactory to Company; 
assist Company in obtaining approval of appropriate price schedules by government 
agencies and appropriate rate/reimbursement schedules from third-party paying agencies, 
if applicable; provide all statistical, financial, and other data necessary to obtain payment 
from the appropriate agencies, if applicable; and assist in effecting final settlement of 
claims for payment. 

13. Accounting and Report Supervision. Advise Company on best practices for, and assist 
Company in overseeing, the maintenance of all resident records required for the orderly 
billing for nursing and miscellaneous goods and/or services, and Consultant shall assist 
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Company in overseeing control of resident ledgers to ensure proper identification of all 
accounts. Consultant shall assist Company in overseeing the monthly billing for all goods 
and/or services, which billings shall be rendered in a timely manner. 

14. Cost Reports and Tax Returns. Any reports that may be required to be made under the 
Medicare or Medicaid Program (or any successor program) of the federal Department of 
Health and Human Services or by the state in which the Facility is located, such as cost 
reports, federal, state and local tax returns, and any other required governmental reports or 
filings necessary for the operation of the Facility, shall be prepared by Company with the 
assistance of Consultant, or by outside consultants as may be approved by Company.  

15. Compliance with Legal Requirements. Assist Company in achieving and maintaining 
material compliance with any and all orders or requirements affecting the Facility by any 
federal, state, county, municipal, or other governmental authority having jurisdiction 
thereover, and order of the Board of Fire Underwriters or any similar bodies, except that if 
Company has notified Consultant that it is contesting or has notified Consultant of its 
intention to contest (or has otherwise directed Consultant to take no action), and promptly 
institutes proceedings contesting any such order or requirement, then Consultant shall 
assist with such contest as requested by Company. 

16. Rates. From time to time, Consultant will recommend to Company, for approval, rate 
structures which take into account the financial obligations of the Facility and the level of 
rates at other comparable facilities in the market area.
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Exhibit B 

 BUSINESS ASSOCIATE ADDENDUM 

This Business Associate Agreement (the “Agreement”) is made and entered into as of the Effective 
Date of the CONSULTING AGREEMENT (“Consulting Agreement”) to which this Agreement 
is attached by and between Company (“Covered Entity”) and Consultant (“Business Associate”), 
and is attached to and made part of the Consulting Agreement. Covered Entity and Business 
Associate are sometimes referred to individually as a “Party” and collectively as the “Parties.” 
Capitalized terms not defined in this Agreement shall have the meanings set forth in the Consulting 
Agreement.  

RECITALS 

A. The Parties acknowledge that they are required to comply with the Health Insurance 
Portability and Accountability Act of 1996 and its accompanying regulations as amended 
from time to time, including the Standards for Privacy of Individually Identifiable Heath 
Information (“Privacy Rule”) and the Security Standards for the Protection of Electronic 
Protected Health Information (the “Security Rule”), as well as Subtitle D of the Health 
Information Technology for Economic and Clinical Health Act of 2009 (“HITECH”) of 
the American Recovery and Reinvestment Act and its accompanying regulations, as 
amended from time to time (collectively, “HIPAA”).   

B. Covered Entity is a “covered entity,” as defined in HIPAA. 

C. Business Associate is a “business associate” as defined by HIPAA. 

D.  Business Associate provides consulting services to Covered Entity (collectively, the 
“Services”) in accordance with the Consulting Agreement to which this Agreement is 
attached. In accordance with the terms of the Consulting Agreement, Business Associate 
may use, disclose, create, receive, maintain, or transmit, as applicable, on behalf of 
Covered Entity, protected health information (“PHI”) for purposes of providing the 
Services.  

E. The Parties desire to conduct their business relationship in a manner consistent with 
HIPAA. 

NOW THEREFORE, in exchange for good and valuable consideration, the receipt and 
sufficiency of which are acknowledged, the Parties agree to incorporate the forgoing recitals as 
rewritten above and further agree as follows: 

1. Definitions. Unless otherwise defined in this Agreement, terms shall have the meanings 
established under HIPAA, including but not limited to 45 CFR §§ 160.103, 164.103, 
164.304 and 164.501. 

2. Permitted Uses and Disclosures by Business Associate. Except as otherwise limited in 
this Agreement, Business Associate may use, access, transmit, maintain, create, request or 
disclose PHI to perform functions, activities, or services for, or on behalf of, Covered 
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Entity as specified by the Consulting Agreement and in a manner that does not violate 
HIPAA or other applicable law, including state privacy and security laws.   
 

3. Business Associate Obligations. 
 

a. Use or Disclosure of Information.  Business Associate shall not use or disclose 
PHI other than as permitted or required to perform the services described in the 
Consulting Agreement or as required by law.   

 
b. Safeguards. Business Associate shall employ administrative, physical and 

technical safeguards that reasonably and appropriately protect the confidentiality, 
integrity, and availability of PHI, including, without limitation, appropriate training 
and discipline of Business Associate’s work force and restrictions on access to PHI. 

 
c. Agents and Subcontractors. Business Associate shall ensure that any agents and 

subcontractors, including business associates to whom PHI is made available 
pursuant to this Agreement agree in a binding contract to the same restrictions, 
conditions and obligations that apply through this Agreement to Business Associate 
with respect to such information. Business Associate further agrees to ensure that 
any agent, subcontractor or business associate to whom it provides electronic 
protected health information (“ePHI”) or creates, receives, maintains, or transmits 
ePHI agrees to implement reasonable and appropriate safeguards to protect ePHI 
and provides training. Business Associate agrees to enter into business associate 
agreements with its business associates that meet the requirements of HIPAA and 
the provisions of this Agreement, including but not limited to notification 
requirements under Section 3d (entitled “Reporting”). 
 

d. Reporting. Business Associate shall report to Covered Entity promptly, but no later 
than ten (10) business days following the occurrence of any security incident, 
privacy violations or breach as defined by HIPAA or state law, or access, use or 
disclosure of PHI not provided for by this Agreement or the Consulting Agreement 
of which Business Associate becomes aware (collectively a “HIPAA Incident”). At 
the sole expense of Business Associate, Business Associate shall comply with all 
applicable federal and state breach notification requirements and shall bear all 
related costs associated with any HIPAA Incident, including but not limited to 
bearing costs to provide the requisite notifications, mitigation efforts and, if 
applicable, credit reporting protection or other consumer/patient protections as may 
be deemed necessary by Covered Entity. Such report by Business Associate to 
Covered Entity shall be in writing and include at least the following information: 

 
i. The identity of all the affected individual(s); 

ii. PHI or ePHI that is known to be the subject of the HIPAA Incident, 
including not limited to a description of what information was disclosed, 
accessed, used, modified or destroyed; 

iii. The date and time of the HIPAA Incident and when it was discovered by 

117



 

 12 

Business Associate and others; 

iv. How the information was breached, transmitted or inappropriately accessed, 
used or disclosed, including facts detailing the HIPAA Incident and parties 
involved; 

v. The persons who are known to have information about HIPAA Incident;  

vi. What is being done to and mitigate harm to the affected individual and 
protect against any further security incidents, privacy violations and 
breaches; and 

 
vii. Any other known facts and circumstances related to the HIPAA Incident. 

Business Associate shall further provide evidence of such required notification 
compliance upon written request of Covered Entity and shall cooperate with any 
investigation, requests for follow up information and reporting obligation related 
to a HIPAA Incident. 

 
e. Access. Business Associate shall cooperate with Covered Entity and act in a manner 

that permits Covered Entity to permit individuals (or personal representatives, as 
applicable) access to PHI in accordance with HIPAA, specifically 45 CFR 
§164.524.  Within ten (10) business days of receipt of a written request from 
Covered Entity, Business Associate shall provide access to PHI to Covered Entity 
or, if directed by Covered Entity, to an individual (or personal representative, if 
applicable) in order to comply with the individual’s right to access PHI.   

 
f. Amendment. Business Associate shall cooperate with Covered Entity and act in a 

manner that permits Covered Entity to make amendments to PHI in accordance 
with HIPAA, specifically 45 CFR §164.526. Within ten (10) business days of 
receipt of a written request from Covered Entity, Business Associate shall amend 
PHI consistent with the written request from Covered Entity.   

 
g. Accounting of Disclosures. Business Associate shall act in a manner that permits 

Covered Entity to provide an accounting of disclosures to individuals (or personal 
representatives, as applicable) accordance with HIPAA, specifically 42 CFR 
§164.528. Business Associate agrees to document such disclosures of PHI and 
information related to such disclosures as would be required by or for Covered 
Entity to respond to a request by an individual (or personal representative, as 
applicable) for an accounting of disclosures. Business Associate agrees to provide 
to Covered Entity or an individual, in time and manner as agreed to by the Parties, 
but no later than ten (10) business days, information collected in accordance with 
this Agreement to permit Covered Entity to respond to a request by an individual 
for an accounting of disclosures. If an individual makes a request for an accounting 
of disclosures directly to Business Associate, Business Associate shall provide 
notice to Covered Entity within five (5) business days to allow for Covered Entity 
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to determine compliance with this Section 3g.  
 
h. Mitigation. Business Associate shall promptly mitigate any harmful effect 

resulting from use or disclosure of PHI by Business Associate, or its agents, 
subcontractors or business associates, in violation of the requirements of this 
Agreement, and immediately notify Covered Entity in writing of such mitigation 
efforts.   

 
i. Cure of Noncompliance. If Covered Entity notifies Business Associate that a 

pattern of activity or practice of Business Associate constitutes a material breach or 
violation of this Agreement or HIPAA, Business Associate shall immediately take 
reasonable steps to cure the breach or end the violation.  
  

j. Minimum Necessary. Covered Entity will provide, and Business Associate will 
request, no more than the minimum necessary amount of PHI required for the 
performance of Business Associate’s services under the Consulting Agreement.  

 
k. Sale of PHI. Business Associate shall not directly or indirectly receive 

remuneration in exchange for any PHI of an individual unless Covered Entity has 
provided Business Associate with a valid authorization under HIPAA from each 
individual whose information is the subject of the remuneration transaction or 
unless Covered Entity has approved such remuneration transaction in writing 
consistent with HIPAA. 

 
l. Training. Business Associate shall provide reasonable education and training on 

all aspects of HIPAA to all agents, subcontractors and member of its workforce.  
 
m. Cooperation with Investigations. Business Associate shall make all internal 

practices, books, records, and agreements with subcontractors, business associates 
and agents relating to the use and disclosure of received or maintained pursuant to 
this Agreement or services provided under the Consulting Agreement available to 
Covered Entity and/or the United States Secretary of Health and Human Services 
(“Secretary”) for purposes of determining Covered Entity’s and/or Business 
Associate’s compliance with HIPAA. Business Associate shall designate an 
individual or individuals with authority in the area of HIPAA compliance to assist 
with the investigations and reporting obligations under this Agreement.  

 
n. Government Subpoenas. Business Associate shall notify Covered Entity 

immediately but not later than five (5) business days of Business Associate’s receipt 
of any government request or subpoena for PHI with purpose of providing Covered 
Entity enough time to dispute or challenge the request or subpoena authority for 
such records or other information. To the extent that Covered Entity decides to 
assume responsibility for challenging the validity of such request, Business 
Associate agrees to cooperate fully with Covered Entity in such challenge. 
 

o. Books and Records. Business Associate shall make its internal practices, books, 

119



 

 14 

and records available to the Secretary for purposes of determining compliance with 
HIPAA. 

 
p. Privacy Rule. To the extent that Business Associate is to carry out one or more of 

Covered Entity’s obligations under the Privacy Rule, Business Associate shall 
comply with the requirements of the Privacy Rule that apply to the Covered Entity 
in the performance of such obligations. 

 
q. Indemnification. Business Associate agrees to indemnify and hold Covered Entity, 

and all employees, officers, directors, representatives and agents of Covered Entity, 
harmless from and against any and all liability and costs, including reasonable 
attorneys’ fees, arising from a violation of HIPAA or a material breach of this 
Agreement by Business Associate or its agents, subcontractors, workforce 
members, business associates, directors and officers. This Section 3o shall survive 
expiration or termination of this Agreement. 

 
4. Term and Termination. 

 
a. Term. This Agreement shall be on the Effective Date and shall continue in full 

force and effect until the effective date of the termination, cancellation, expiration 
or other conclusion of the Consulting Agreement or termination of this Agreement 
under this Section 4.   

 
b. Termination. Covered Entity may immediately terminate this Agreement as 

follows: 
 

i. Upon Covered Entity’s knowledge of a material breach by Business 
Associate, Covered Entity shall provide Business Associate with written 
notice of the breach, after which time Business Associate shall have a period 
of thirty (30) days to cure the breach or end the violation. Thereafter, 
Covered Entity may terminate the Consulting Agreement if Business 
Associate does not cure the breach or end the violation within such thirty 
(30) day period. 

 
ii. In the event that Business Associate becomes aware of a pattern of activity 

or a practice of Covered Entity that constitutes a material breach of the 
obligations of Covered Entity under this Agreement, Business Associate 
will provide Covered Entity with the opportunity to cure any such breach of 
this Agreement within thirty (30) days of written notice from Business 
Associate detailing such pattern. 

 
c. Effect of Termination. Upon expiration or termination of this Agreement, 

Business Associate shall promptly return to Covered Entity or destroy all PHI 
received from, or created or received on behalf of, Covered Entity (including all 
copies) in the possession or control of Business Associate and its subcontractors, 
agents and business associates. Destruction of PHI shall be by HIPAA compliant 
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means approved by Covered Entity and Business Associate sending written 
certification of destruction to Covered Entity within ten (10) days of such 
destruction  If return or destruction of PHI is not feasible, as reasonably determined 
by Business Associate, Business Associate shall provide Covered Entity with 
written notice in which Business Associate describes why return or destruction is 
not feasible, and Business Associate shall thereafter extend the protections of this 
Agreement to the PHI and limit further uses and disclosures to those purposes that 
make return or destruction infeasible.  

 
5. Miscellaneous. 

 
a. Regulatory References. A reference in this Agreement to a section in HIPAA, 

including but not limited to the Privacy Rule and Security Rule, means the section 
as in effect or as amended, and for which compliance is required. 

 
b. Amendment.  All other amendments must be in writing and signed by both Parties. 

 
c. Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a 

meaning that permits the parties to comply with HIPAA. 
 

d. No Third Party Rights. Nothing in this Agreement is intended or shall be 
construed to confer any rights or entitlements to remedy on any person or entity 
other than Covered Entity and Business Associate. 
 

e. Notices. Any notice required to be given under this Agreement shall be 
conclusively presumed to have been adequately given if delivered by hand or sent 
by first-class, certified mail, return receipt requested, postage prepaid, to the 
addresses of the parties specified in the Consulting Agreement or by email to the 
email addresses of the parties specified in the Consulting Agreement.  
 

f. Severability.  In the event that any provision of this Agreement is found invalid or 
unenforceable pursuant to judicial decree or decision, the remainder of this 
Agreement shall remain valid and enforceable according to its term. 
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RELATED OWNERSHIP/ VERIFICATION OF NJ OWNERSHIP 
 

 

Other facilities commonly owned:  

Atlas Healthcare at Daughters of Miriam 315021 155 Hazel Street, Clifton, NJ 07011 (973) 772-3700 

 

 

Other facilities with ownership/management interest with Pinchos Bak, Shlomo Goldberger and Moshe Sonnenschein:  

Facility  Medicare ID Address  
Cedar Grove 315257 1420 S Black Horse Pike, Williamstown, NJ 08094 
Cranford 315091 205 Birchwood Ave, Cranford, NJ 07016 
Daughters of Miriam 315021 155 Hazel Street, Clifton, NJ 07011 
Elms of Cranbury 315451 61 Maplewood Avenue, Cranbury, NJ 08512 
Maywood 315386 100 West Magnolia Ave, Maywood, NJ 07607 
Mystic 315456 151 9th Ave, Little Egg Harbor Township, NJ 08087 
Waterfront (River's Edge) 315140 633 NJ-28, Raritan, NJ 08869 
Wynwood 315047 1700 Wynwood Dr., Cinnaminson, NJ 08077 
Spring Hills Post Acute Wayne 315335 1120 Alps Road Wayne, NJ 07470-3704 
Spring Hills Post Acute Matawan  315463 38 Freneau Avenue Matawan, NJ 07747-2139 
Spring Hills Post Acute Woodbury  315521 467 Cooper Street Woodbury, NJ 08096-2519 
   
   

 

The applicants do not own, operate or manage any other health care facilities in New Jersey or any other state. 




